COMPANIES FORM No. 12

Statutory Declaration of compliance
writh requirements on application
for registration of a company

SR 2o

T

o e
o it

Ptease do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin

Please complate s : . -
legibly, preferably To the Registrar of Companies For :)rf‘flclal use For official use
in Llack type, or r- i R |
bold block [ T RN DO |
lettaring Name of company
*Insert full name of | * The Serpentine Trust e
company

//

e

i, John Patrick Clifford Hartley
of 2 Gray's Inn Sguare
LONDON WCI1R 5AF

tDeleto as do solemnly and sincerely declare that| am a [Solicitor engaged in the formation of the company|t
appropriate [person named as director or secretary of the company in the statement delivered to the registrar
undes section 10(2)]t and that all the requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at -1/ é,’}'a:t./f ,//lﬂ, ‘_?(.?An/& ) ,/’D’éﬁc[arant to sign below
,-ff@ﬂt\bﬂ 4 d o

b
the /W day of ﬂ%—k J ‘FQ'. {-(“—b(‘,\,
On¢ thousand nine hundred nd&g&%;_.kfﬂﬁ_a
before me

=
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor's name, address and For official use

reference (if any): New Companies Section Post reom
Bird & Bird

2 Gray's Inn Sgquare
LONDON WCIR 5AF

REF: JPCH/DP

@y@z The Sohcitors’ Law Statonery Sociaty plc, Oyer House, 237 Long Lane, London SE1 4PU 1885 Edition
SFE458 9.85
Companies G12 * ok Kk ok ok



Pleasa do not
write In
this margin

Flaase compiete
legibly, preforably
in black type, of
hold block lottering

Note

This declaration
should accompany
the application fo.
the ragistration of
the company

* Insert full nome
of company

1 delete as
approaoriate

COMPANIES FORM No. 30(5)(z)

peclaration on application for the
regisiration of @ company exempt
from the regquirement to use

the word “imited” or its Welsh
eguivalent

Pursuant to section 30{5)(a} of the Companies Act 1985

For official use  Company number

- = =

Lt oo ol mer alds e o

Name of company P

A

ey

N

* The Serpentine Trust

-

, __John Patrick Clifford Hartley

of 2 Gray's Inn Square

LONDON WC1R 5AF

a [Solicitor engaged in the formation of the above-named companyl[persen-nemed-as-direster-or

seeretafy-eﬂhe-abﬁve—eﬂfﬁp&n‘ﬁrrthe ataterrentdelivered-ander-gectiont6-of-the: above-Aet]t do
solemnly and sincerely declare that the company complies with the requirements of section 30(3) of the

above Act.

And 1 make this solemr Declaration conscientiously believing the same to be true and by vircue of the

Statutory Declarations Act 1835.

Declared at L_CL'__iL__iaea-_f_lv_-_—_écﬁﬁ.____ Declarant to sign below

Ledes

o
A

the IAVV% day of sty JE ” H..-\'
One thousand nine hlm g_-é Ly Sdntrtne Ve

before ma ./ "
[4)

L. %/_’:_—’—-"—'— ) .
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

ot

Presentor’s name address and For official Use
reference (if any): New Companieg Section Post room

Bird & Bird
2 Gray's Inn Sguare
LONDON WC1R SAF

REF: JPCH/DP

@y@z The Solicitars’ Law Statisnery Society ple, Oyaz House. 237 Long Lane, London SE1 4PU

Companies G30 (5} (a)

1985 Edinon
Fs557 7-65
* Ak ok ok



COMPANIES FORM No. 10

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

Please do not Pursuant to section 10 of the Companies Act 1985
writa in
this margin

To the Registrar of Companies

Please complete For official use
tegibly, preferably

in black type, or
bold block lettering

Name of company

*Insert full name ¥ THE SERPENTINE TRUST / E
of company // !
The intended situation of the registered office of the company on incorporation is as stated below

Serpe-tine Gallery, Kensington Gardens, London, W2 3XA

n

o

e | Postcode |

-

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent’s name and address below

Bird & Bird,
2 Gray's Inn Square, London, WCIR SAF.

Postcode

Number of continuation sheets attached (see note 1)

Presentor’s name address and For official Use
reference (if any): Genera! Section Post room

Bird & Bird
2 Gray's Inn Square,
London, WC1R 5AF

Ref: JPCH

Page 1




The namels) and patticulars of the person who is, or the persons who are, to be the first director or

directors of the company {note 2} ara as follows:

Please do not
write in
this margin

Name (note 3) patric Greysteil Hore-Ruthven,

The Earl of Gowrie PC

Business occupation
Chairman of Public

Conmpany

Previous name(s) {note 3)

Address (note 4} 34 ging Street, Covent Garden,

Nationality
British

London, WC2.

Postcode

Date of birth {where applicable)
{note 6)

Other directorships t

1 enter particulars

i Sotheby's

of other
directorships

San Quentin Led

held or previously
held (see note 5)

Really Useful Group Plc

if this space is
insufficient use a
continuation shest.

| consent to act as director of the cempany named on page 1 1ISY A /
Signature r‘?%(n Date 5' Ve 5/

(7 A—

ﬂ Name (note 3)

Marghanita Howard (working

Business occupation

Writer i

Esther qurl

Previous namels! froe ) surname LASKL)

RS Lo

Address (note 4) Capo Di Monte, Windmill Hill,

Nationalit o
.
a ,//
‘j ¥ iL’J .r/

London, NW3 6RJ

Postcode

Date of birth {where applicable)
{note 6)

Other directorships t

None

1 consent to act as director o}the [ompany named on page 1
I
Signature ad '\lf\ 7Y 4 A

iS)r
Date "% l{"\ (.qu

!

Name (note 3)  an+hony David Bernard

sylvester CBE

Business occupation

Writer on Art

Previous name(s) (note 3)

Address (note 4] 19 penbigh Road, London W11 2S5J

Nationality

TV S A

Postcode

Date of birth {where applicable}
{note 6)

Other directorships 1

None

{ consent to act as director of the compty\\ named on page 1

Signature

Dateg‘J"‘Q/S /7577

Pa



ge 2

Plaase do not
write in
this matgin

Please complete
legibly, preferably
in black type, or
bold block lettaring

delete if the form is
signed by the
suberibers

deleta if the form is
signed by an agent on
behaif of the
subscribers.

All the subscribers
must sign either
personally or by 8
porson or persons
authotised to sign
for them,

Page 3

The namels) and particulars of the person who is, or the persons who are

secretaries, of the company are as follows:

to be the first secretary, of joint

Name (notes3&7) Qliver Simon Prenn

Previous namels) (note 3}

Address (notes 4 &7}

87 Jermyn Street, Loadon, SWlY 6JD

Pastcode

-

i consent to act as secreary of #fe company named on page i

Signature

o
e B §0 98/

p

Name (notes 3 & 7)

Previous name(s) (note 3)

Address (notes 4 & 7}

Postcode

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

Signature

Date

Ny
Signature of agent on behalf of subsribers R D S, Date I Aty (94
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date




Please do not
write in
this margin

COMPANIES FORN No. 10 (cont.)

Statement of first directors and

Please complete
legibly, preferably
in black type, or
bold block lettering

Name of company

secretary and intended situation
of registered cffice {continuation)

Continuation sheet No
to Form No. 10

Company number

Insart ful name +  THE SERPENTINE TRUST
Particulars of other directors {continued)
Name (note 3 Business Qccupation
Oliver Simon Prenn Company Director
Previous name(s)inota 3) Nationality
Addressiote) 87 Jermyn Street, London, SW1Y 6JD
/ Pattee )O‘f"bil’th {whera applicable)
note
/ Postcodel 26 -~ - 27
| consent to act as diregtor of the company named above (notes $and 10)
- \Qr )
y e
Signature z/ Date 4&'“‘0"1 8 /
Particulars of other directorships
Celestion Industries Plc
amscordi Limited
Ouroboros Limited
Derritron Group Pension Trustees Limited
1 delete if

inappropriate

continued overleaf 1
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A COMPANY LIMITED BY GUARANTER /8\‘ SO0 ,

AND NOT HAVING A SHARE CAPITAL

| MEMORANDUM OF ASSOCIATION
OF

% THE SERPENTINE TRUST

I. The name of the Company {(hereinafter called "the

: Company" ) is THE SERPENTINE TRUST

II. The Registered Office of the Company will be

s

situate in England e

III. The objects for which the Company is established

are: -

(1) To promote, improve, develop and maintain

public education in all forms; of Art

(including without prejudice to the

i foregoing all works of creative imagination
howscever produced, applied or manifested)

and music.




(2)

(3)

(4)

In furtherance of the foregoing cobjects but
not further or otherwise the Company shall

have the fellowing powers.

To establish public centres, galleries and
exhibition halls for the promotion,
presentation, exhibition and understanding
of all forms of Art of whatever type or
description whether in premises owned by the

Company or otherwise.

To acquire collections either permanent or
temporary of all forms of Art of whatever
type or description and reference material
relative thereto and to organise, manage,
undertake and produce exhibitions, lectures,
researches, facilities and projects in

connection with the promotion of the same.

To purchase, take on lease or tenancy, or in
exchange, hire or otherwise acquire for the
purposes of the Company any such heritable
or real or moveable or personal property or
any rights privileges or interest therein
which the Company may +think necessary in

furthering the purposes of the Company



(5)

(6)

(7)

whether such property and others are in the
United Kingdom or elsewhere, with power to
exercise and enforce all rights and powers

conferred by the ownership thereof.

To purchase rent lease or otherwise acquire
goods, gear, plants, machinery, tools,
equipment, motors, vehilcles and any other
property and effects which might be required

for th. purposes of the Company.

To provide facilities for the systematic
teaching of Art, its instruction and study
in all its various branches, and to employ
artistic directors, lecturers, teachexs,
supervisors and others for giving lectures,
demonstrations, instruction and teaching
therein including concerts and other music

related activities.

To grant and establish or join or concur in
the granting and establishment of prizes,
exhibitions, scheolarships, bursaries,
fellowships, lectureships and other awards
connected with the Company; to make payments

of or towards the expenses of pupils or



(8)

(9)

scholars or other persons by way of
travelling grants or for research or
otherwise: and to pay for or provide board
and maintenance for pupils or scholars or
otherx persons attending the Serpentine
Gallery or other similar institution or
other classes or lectures and to supply them
with any equipment or facilities or other
necessary conveniences upon such terms,
whether gratuitously or otherwise as may

seem expedient.

To enter i1nto arrangements or +to act in
conjunction with the educational
authorities, associations, institutions, or
others, if thought expedient for the
effectual attainment of +the objects for

which the Company is established.

To raise funds by any reasonable means
whatsoever and to dnvite and receive
contributions from any person or persons
whatsoever whether private or corporate by
way of subscription, donation, sponsorship

and otherwise and to encourage  the

establishment of Friends Organisations

o ——



(10)

(11)

(12)

(13)

whether in the United Kingdom oOT abroad
provided that the Company shall not
undertake any permanent trading activity in

raising funds for its primary objects.

To print, publish, buy and gell books,
magazines, and other publications relating

to or for the purposes of the Company.

To enter into arrangements, directly oOr
indirectly, for the production, distribution
and/or transmission of any £ilm, video
recording, television programme OT radio
broadcast in any form whatsoever and of any
description relating to or for the purposes

of the Company .

To provide or arrange for the provision by
others of any catering services and
facilities relating +o or for the purposes

cf the Company.

Subject to such consents as are regquired by
law to borrow or raise or secure the payment
of money in such manner and to such an

extent as the Directors shall think fit and,




(14)

(15)

(16)

in particular, by the issue of standarg
securities mortgages, Joan stocks,
debentures, or debenture stocks, perpetual
or otherwise and whether specifically
secured wupon all or any of the properity and
assets of the Company or not, and to

purchase, redeem or pay off such securities,

To draw, make, accept, endorse, execute and
issue promissory notes and bills of

exchange.

To dinvest the funds of the Company not
immediately required in or upon such
securities, stocks, shares or other

investments as may £rom time +to time be

determined.

To acquire and undertake so far as lawfuliy
may be, the whole or any part of +the
broperty, assets and liabilities of any
person, company or association carrying on
any business having objects similar to any
of the  purposes of the Company, or

Possessing Property suitable for the

burposes of the Company.



(17)

(18)

(19)

(20)

To amalgamate oY affiliate, either wholly or
partially, with any person, company OF
association carrying on any business having
objects gimilar tc any of the objects of the
Company, and not formed for the purpose of
gain, and which shall prohibit the payment

of dividend or profits to its members.

To receive and accept from time to time
government and other grants, legacies,
donations, gifts, gupscriptions, conveyances
and endowments either of money O property,
of any description whatsoevelr, either

absolutely oOr conditionally, OT in trust.

To undertake and execute any charitable
Tyust which may be lowfully undexrtaken by
the Company and necessary for tha
advancement of its objects and to act eithex
alone or with others in managing OT
administering any bequest, donations and
endowments 1n which the Company may be

interested.

gubject to the provisions of Clauze IV

hereof to pay reasonable annual sums Or




Iv.

premiums for or towards the provision of
pensions fuor officers or servants for the
time being of the Company ox their

dependants.

The income and property of the Company,
whencesoever derived, shall be applied solely
towards the promotion of the objects of the
Company as set forth in this Memorandum of
Association and no portion thereof shall be paid
or +transferred directly or indirectly by way of
dividend bonus or otherwise howsoever by way of

profit to the members of the Company.

Provided that nothing herein shall prevent the
payment, in good faith, of reasonable and proper
remuneration to any officer, employee or servant
of the Company, or to any member of the Company
in return for any services actually rendered to
the Company, nor prevent the payment of iriterest
at a reasonable rate per cent per annum on money
lent or reasonable or proper rent for premises
let by any member of the Company; so <that no
Director shall be appointed to any salaried
office of +{he Company, or any office of the

Company paid by fees and that no remuneration or



- e e YT

other benefit in money or money's worth shall be
given out of the Company to any Director, except
repayment of reasonable out of pocket expenses
and interest at a reasonable rate as aforesaid on
money lant or zreasonable and proper rent for
premises let to the Company; provided always that
the provision last aforesald shall not apply to
any payment to a firm of which a Director may be
a partner or to any company of which a Director
may be a member, in which such member shall not

hold more than 1/100th part of the capital.

The liability of the members is limited.

Every member of +the Company undertakes to
contribute +to the assets of the Company, in the
event of the same being wound up during the time
that he is a member, or within one year
afterwards, for payment of the debts and
liapility of the Company, contracted before the
time at which he ceases to be a member, and of
the costs, charges and expenses of winding up the
same, and for the adjustment of the rights of the
contributories amongst themselves, such amount as

may be reguired not exceeding £1 Sterling.



VII.

VIII.

If upon the winding up OT dissoluticn of the
Company, there remains after the satisfaction of
all its debts and 1iabilities, @any property
whatsoever, the same shall not Dbe paid to OT
digtributed among the members of the Company, Dbut
shall be given OI transferred to some other
charitable institution or ingtitutions having
objects gimilar to the objects of +he Company.
and which shall prohibit the distribution of its
or ‘their income and property among its or their
members to an extent at least as great as 1S
imposed on the Company under OT by virtue of
Clause v hereof, such institution or
institutions to be determined by the members of
the Company at or before the time of dissolution
or in default thereof then to such other
charitable institution or institutions as
aforesaid and in such proportions as shall be
determined by the Chancelloxr of he Duchy of
Lancaster and if and so far as ef. :ct cannot be

given to such provisions, then to some charitable

ohject.
mrue accounts shall be kept of all sums of money

received and expended by +the Company, and the

matters in respect of which such receipts and

- 10 -
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A\

expenses take place and of the property, trading
and liabilities of the Company; and, subject to
any reasonable restriction as to the time and
manner of inspecting the same that may be imposed
in accordance with the regulations of the Company
for the time being, such accounts shall be open
to the inspection of the members. Once at least
in every year the accounts of the Company shall
be examined and +the correctness of the Balance
Sheet ascertained by one or more properly

qualified auditor or auditors.

- 11 -



We, the several persons whose names and addresses

are subscribed are desirous of being formed into

a Company in pursuance of +this

Association.

Memorandum of

Names, Addresses and Descriptions of Subscribers

i [
| afrﬁ\u\ mlﬂ\ Zdﬂd ((‘f’"omb
- ke

a3 p & f;»

i I

At L%

J\!\Y\)M“ . ' .
N2 ,{:{:{

br Vv

Coonlparmy Brie s

b —
Dated this ' R day of -‘)x’l
=\

Nineteen hundred and eighty seven

Witness to the above signatures:-

@J\m@?a Avu&’t:at
QA Cresamy W) K4,
Sordon |
SEQ bSH

- 12 -
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATICN
of

THE SERPENTINE TRUST

GENERAL

In these presents the words standing in the first
column of the Table next hereinafter contained
shall bear +he meanings set opposite to them
respectively in the second column thereocf, if not

inconsistent with the subject or context:-

WORDS MEANINGS

The Act The Companies Act, 1985

These presents These Articles of
Association, and the

regulations of the Company

from time to time in force.

T

o

A T

53,

s

2k T3
e

T T e ey

Pyt
g2 Tl

g el

T
et e




The Board

The Company

The QOffice

The Seal

The United Kingdom

Month

In writing

words importing the

The Board of Directors for

the time  being of the

Company .

The above named Company.

The Registered Office of the

Company.

The Common Seal of the

Company .

Great Britain and Northern

Ireland.

Calendar month.

Written, printed or
lithographed, or partly one
and partly another, and other

modes of representing or

reproducing words in a

visible form; and

singular number only shall

include the plural number, and vice versa; and

——rr



words importing the masculine gender only shall

include the feminine gendexr; and

words importing persons shall include

corporations.

Subject as aforesaid, any words or expressions
defined in the Act shall, if not inconsistent
with the subject or context, bear +the same

meanings in these presents.

The number of members with which the Company

proposes to be registered is unlimited.

The Company is established for +the purposes

expressed in the Memorandum of Association.

MEMBERSHIP

The subscribers to the Memorandum of Association
and such pexrsons as have agreed to become members
as at the date of incorporation of the Company
and such other persons as the Board shall admit
to membership in accordance with the provisions
hereinafter contained sh»ll be membexrs of the

Company .




6.

The provisions of section 352 of the Act shall be

observed by the company -

(a)

(b)

Applications for membership shall be open to
such persons as the Board, without prejudice
as to sex, creed, nationality, £xraining OT

place OT country of employment, shall invite

to apply,

application for menbership shall be made in
writing to the Board who shall admit the
application if found acceptable upon payment

of the subscription (1£ any) -

A membar will cease +o be 2 member: -

(a)

(b)

(c)

If he gignifies his intention to resign in

writing to the Board.

I1f any subcription due by him is unpaid for

more than oneé year after it becomes due and

payable.

1f a Special Resolution is passed in terms

of Article 9 hereof.



10‘

The annual subscription (if any) payable by
members of the Company shall be such as the Board
shall from tiwme to time prescribe and the Company

in General Meeting shall approve.

Any member may be excluded from the Company by a
Special Resolution passed at a duly convened
General Meeting provided that at such meeting the
member concerned shall have been given a
reasonable opportunity to speak on his own
behalf. A member so excluded shall forfeit all
claim to a return of the money paid by him to the
Company by way of subscription, if any, and shall

cease to be a member of the Company.

GENERAL MEETINGS

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 every
Annual General Meeting except the first shall be
held not more than fifteen months after the
holding of ‘+the last preceding Annual General

Meeting, and that so long as the Company holds



11.

12.

13.

its f£irst Annual General Meeting within eighteen
months after its incorporation it need not hold
one in the year of its incorporation or in the

following year.

All General Meetings, other than Annual General
Meetings, shall be called Extraordinary General

Meetings.

The Board may whenever they think f£it convene an
Extraordinary General Meeting, and Extraordinary
General Meetings shall alsc be convened on such
requisition, or in default may be convened by
such requisitionists as provided by section 368

of the Act.

Twenty-one days' notice in writing at the least
of every Annual General Meeting and of every
meeting convened to pass a Special Resolution,
and fourteen days' notice in writing at the least
of every other General Meeting (exclusive in
every case both of the day on which it is served
or deemed to be served and of the day for which
it 4is given), specifying the place, the day and
the hour of meeting, and in the case of special

business +the general nature of that business



14,

15.

shall be given in manner hexeinafte:r mentioned to

such persons (including the Auditors) as are

under these presents or under the Act entitled to

receive such notices from the Company; but with

the consent of all the members having the right

to attend and vote thereat, or of such proportion
of them as is prescribed by the Act in the case
of meetings other than aAnnual General Meetings, a

meeting may be convened by such notice as those

members may think fit.

The accidental omission to give notice of a
meeting tc, or the non-receipt of such notice by,
any person entitled to zreceive notice thereof

shall not invalidate any resclution passed, or

proceeding had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is
transacted at an Extraordinary General Meeting,
and all that is transacted at an Annual General
Meeting shall also be deemed 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

T Py T

2




16.

170

i8.

election of members of the Board in the place of
those retiring, and the appointment of, and the

fixing of the remuneration of, the Auditors.

No business shall be transacted at any General
Meeting wunless a quorum is present when the
meeting proceeds to business. Save as herein
otherwise provided three members personally

present shall be a quorum.

If within half an hour from the time appoirted
for the holding of a General Meeting a quorum is
not present, +tThe meeting, if convened on the
requisition of rembers, shall be dissolved. In
any other case it shall stand adjourned to the
same day in the next week, at the same time and
place, or at such othexr place and +time as the

Board may determine.

The Chairman (if any) of the Beard shall preside
as Chairman at every Jenexral Meeting, but if
there be no such Chairman, or if at any meeting
he shall not be present within fifteen minutes
after the time appointed for holding the same, or
shall be unwilling to preside, the members

present shall choose some other member of the

T ——

-
//

e



19.

20.

Board, or if no such member be present, or if all
the members of the Board present decline to take
the Chair, they shall choose some member of the

Company who shall be present to preside.

The Chairman may, with the consent of any meeting
at which a quorum is pres=nt {and shall if so
directed by the meeting) adjourn the meeting from
time +to time, and from place to place, but no
business shall be transacted at any adjourned
meeting other than business which might have been
transacted at the meeting from which the
adjournment took place. Whenever a meeting is
adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same
manner as of an original meeting. Save as
aforesaid, +the members shall not be entitled to
any notice of an adjournment, oxr of the business

to be transacted at an adjourned meeting.

At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of
hands, unless a poll is, before or upon the
declaration of the result of the show of hands,
demanded by the Chalirman oOT by at least four

members present in person oOr by proxy, or by a




21.

22,

member or members present in person or by DProxy
and representing not legs than one-tenth of the
total voting rights of all the members having the
right to vote at the meeting, and unless 2 poll
be so demanded a declaration by the Chairman of
the meeting that a resolution has been carried or
carried unanimously or by a particular majority,
or lost or not carried by a particular majority,
and an entry to that effect in the Minute Book of
the Company shall be conclusive evidence of the
fact without proof of the number or proportion of
the votes recorded in favour of Or against that
resolution. The demand for a poll may be

withdrawn.

Subject to the provisions of Article 22, if a
poll be demanded in manner aforesaid, it shall be
taken at such time and place, and in such manner,
as the Chairman of the meeting shall direct, and
the result of the poll shall be deemed to be the

resolution of the meeting at which the poll was

demanded.

No poll shall be demanded on the election of a

Chairman of a meeting, or on any question of

adjournment.

- 10 -



23.

24.

25.

26.

27.

In the case of an equality of votes, whether on a
show of hands or on a poll, the Chairman of the

meeting shall be entitled to a second or casting

vote.

The demand for a poll shall not prevent the
continuance of a meeting for the transaction of
any business other than the question on which a

poll has been demanded.

VOTES OF MEMBERS

Subject as hereinafter provided on every
resolution whether on a show of hands or on a.

poll every member shall have one vote.

Save as herein expressly provided, no member
other than a member duly registered, who shall
have paid every subscription (if any) which shall
be due and payable to the Company in respect of
his membership, shall be entitled to vote on any
question either personally or by proxy, or as a

proxy for another member, at any General Meeting.

Votes may be given on a poll either personally or

by proxy. On a show of hands a member present
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28.

29.

only by proxy shall have no vote, but a proxy for
a corporation may vote on a show of hands. A
corporation may vote by its duly authorised
representative appointed as provided by section
375 of the Act. A proxy must be & member of the

Company .

The instrument appointing a proxy shall be in
writing under the hand of the appointor or his
attorney duly authorised in writing, or if such
appointor is a corporation under its common seal,
if any, and, if none, then under the hand of some

officer duly authorised in that behalf.

The instrument appointing a proxy and the power
of attorney or other authority (if any) under
which it is signed or a notarially certified or
office copy thereof shall be deposited at the
Office not less than forty-eight hours before the
time appointed for holding the meeting or
adjourned meeting at which the person named in
the instrument proposes to vote, or in the case
of a poll not less than twenty-four hours before
the time appointed for the taking of the poll and
in default the instrument of proxy shall not be

treated as valid. No instrument appointing a

- 12 -



proxy shall be wvalid after the expiration of

twelve months from the date of its execution.

Any instrument appointing a broxy shall be in the
following form or as near thereto as

circumstances will admit: -

"I
of
a8 member of the Serpentine Trust
hereby appoint
of
and failling him
of
to vote for me and on my behalf at the
(Annual or Extraordinary or Adjourned, as
the case may be) General Meeting of the
Serpentine Gallery to be held on the
day of
and at every adjournment thereof.
"Signed this day of 19 .

The instrument appointing a proxy shall be deemed
to confer authority to demand or join in

demanding a poll.

-~ 13 -



31.

32.

33.

34.

Subject to the provisions of the Act a resolution
in writing signed by all the members for the time
being entitled to recelve notice of and to attend
and vote at General Meetings (or being
corporations by their duly authorised
representatives) shall be as valid and effective
as if +the same had been passed at a Generxal

Meeting of the Company duly convened and held.

BOARD OF DIRECTORS

Until otherwise determined by a General Meeting,
the number of the members of the Board shall not

be less than four nor more than twelve.

The first members of the Board shall be the
subscribers to the Memorandum of Company and such
persons as have agreed to become members of the

Board at the date of incorporation of the

Company .

The Board may from time to time and at any time
appoint any member of the Company as a member of
the Board, either to £ill a casual vacancy or by
way of addition to the Board provided that the

prescribed maximum be not thereby exceeded.

- 14 -



35.

36.

No person who is not a member of the Company
shall in any circumstances be eligible to hold

office as a member of the Board.

The business of the Company shall be managed by
the members of the Board who may pay all such
expenses of, and preliminary and incidental to,
the promotion, formatilon, establishment and
registration of the Company as +they think fit,
and may exercise all such powers of the Company,
and do on behalf of the Company all such acts as
may be exercised and done by the Company, and as
are not by statute or by these presents required
or exercised or done by the Company in General
Meeting, subject nevertheless to any provision of
these presents, to the provisions of the statutes
for the time being in force and affecting the
Company, and to such regulations being not
inconsistent with the aforesaid provisions, as
may be prescribed by the Company in General
Meeting, but no regulation made by the Company in
General Meeting shall invalidate any prior act of
the Board which would have been valid if such

regulation had not been made.
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37.

38.

Without prejudlce Lo thetr general powers the
mewbers  of the Noard may exercize all the powersg
of the Company Lo horrow money and to mortgage
and g¢harge tts  undertaking and property or any
part  thereof snd 4o issue debentures and other
sacurities whethor outright or as security for
eny debt liability or other obligation of the

Company or of esny third party.

The members for the time being of the Boarg may
act notwithstanding any vacancy in their body;
provided alweys that in casa the members of the
Board shall at any time be or be reduced in
number to less than the minimum number prescribeg
by or in accordance with these presents, it shal}
be lawful for them to act as the Board for the
purpose of admitting persons to membership of the
Company, f11ling up vacancies in their body, or
of summoning a General Meeting, but not for any

other purpose.

DISQUALIFICATION OF MEMBERS OF THE BOARD OF DIRECTORS

39,

The 0Office °of a member of +the Board shall be

vacated: -

- 1l6 -



40,

(a)

(b)

(c)

(d)

(e)

(£)

If he becomeg bankrupt ar makes any

arrangement or composition with  hig

Creditors.

If by notice in writing to the Company he

resigns hisg office.

If he ceaseg to hold office by reason of any
order made under sectiong 295-209 of the

Act.

If he ig removed from office by a resolution
duly passed pursuant to section 303 of the

Act.

ROTATION OF MEMBERS OF THE BOARD OF DIRECTQEg

At the thirg Annual General Meeting and at the

Annual General Meeting to be held in every third

Subsaquent year, one half of +the members of the

Board fecr the time being, or if their number is

- 17 -~




41,

42.

not a multiple of two then the number neareast to

one half shall retire from office.

The members of the Board to retire shall be thoge
who have been longest in office since their lagt
election or appointment. As between members of
equal seniority, the members to retire shall in
the absence of agreement, be selected from anong
them by lot. The length of time a member hag
been in office shall be computed from his last
election or appointment. A retiring member of

the Board shall be eligible for re-elaction.

The Companry may, at the meeting at which a member
of the Board retires in manner aforesaid, fi1l up
the vacated office by electing a member of the
Company thereto and in default ‘the retiring
member shall, if offering himselsf for re-election
be deemed to have been Te-elected, unlessg at such

meeting it ig expressly resolved not to £ill such

Te-election of such member shaij have been put to

the Meeting and 1lost Or unless he shall be



43.

44.

No member of the Board shall be eligible for re-
election after serving twec consecutive periods of
3 years (or part thereof) unless such periods
have been follewed by a period of 3 years or more

during which such person has not been a member of

the Board.

No person not being a member of +the Board
retiring at the neeting shall, unless recommended
by the Board for election, be eligible for
election to membership of the Board at any
General Meeting, unless within the prescribed
time before the day eappointed for the méeting
there shall have been given to the Secretary of
the Company notice in writing, by two members
duly qualified +to be present and vote at the
meeting for which such notice is given, of their
intention +to propose such person for electilon,
and also notice in writing, signed by the person
to be proposed, of his willingness to be elected.
The prescribed time above mentioned shall be such
that, between the date when the notice is served,
or deemed to be served, and the date appointed
for +the meeting there shall be not less than

fourteen nor more than twenty-eight intervening

days.
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45.

46.

47.

The Company may from time to time in General
Meeting increase or reduce the number of menbersg
of the Board, and determine in what rotation zuch
increased or reduced number shall go out of
office, and may make the appointments necessary

for effecting any such increase.

In addition and without prejudice to the
provisions of section 303 of the Act, the Company
may by Extraordinary Resolution remove any member
of +the Board before the expiration of his period
of office, and may by an Ordinary Resolution
appoint another qualified member in his stead;
but any person so appointed shall retain his
office so lony only as the member in whose place
he is appointed would have held the same if‘he

had not been removed.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Board may meet together for the despatch of
business, adjourn and otherwise regulate thelr
meetings &2 they think fit, and determine the
quorum pecessary for the transaction of business.

Unless otherwise fixed by the members of the

Board, thrae shall be &

- 20 -
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48.

49.

transaction of the business of the members of the
Board. Questions arising at any meeting shall be
decided by a majority of votes. In case of an
equality of votes the Chairman shall have a

second or casting vote.

A . member of the Board may, and on the request of
a member of the Board the gecretary shall, at any
time, summon a meeting of ‘the Board by notice
served upon the several members of the Board. A
member of the Board who is absent from the United
Kingdom and has not served the Secretary with
notice of an address within the United Kingdom at
which he can be gserved with notice shall not be

entitled to notice of a meeting.

The Board shall Zrom time +to time elect a
Chairman who shall be entitled to preside at all
meetings of the Bpoard at which he shall be
present, and may determine for what period he is
to hold office, put if no such Chairman be
electerd, or if at any meeting the Chairman be not
present within five minutes after the ‘time
appointed for holding the meeting and willing to
preside, the members of the Board present shall

choose one of their number of be Chairman of the

meeting.

- 21 -
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50.

51.

52.

A meeting of the Board at which a quorum is
present shall be competent to exexrcise all the
authorities, powers and discretions by or under
these presents of the Company for the time being

vested in the Board generally.

The Board may delegate any of their powers to
committees consisgsting of such member oxr members
of the Board as they think fit, and any committee
so formed shall, in the exercise of the powers so
delegated, conform to any regulations imposed on
it by the Board. All acts and procecdings of
such committees shall be reported back fully and
promptly to the Board. The meetings and
proceedings of any such committee shall be
governed by the provisions of these presents for
regulating +the meetings and'proceedings of the
Board so far as applicable and so as the same

shall not be superceded by any regulations made

by the Board.

All acts bona fide done by any meeting of the
Board or of any committee of the Board, or by any
person acting as a member of +the Board, shall,
notwithstanding it be afterwards discovered that

there was some defect in the appointment or

- 22 -



53.

54.

continuance in office of any such member or

person acting as aforesaid or that they or any of
them were disqualified, be as valid as if every
such person had been duly appointed or had duly

continued in office and was qualified to be a

member of the Board.

The Board shall cause proper minutes to be made
of all appointments of officers made by the Board
and of the proceedings of all meetings of the
Company and of the Board and of committees of the
Board, and all business +transacted at such
meetings, and any such minutes of any meeting, if
purporting to be signed by the Chairman of such
meeting or by the Chairman of the next succeeding
meeting, shall be zufficient evidence without any

further proof of the facts therein stated.

A resolution in writing signed by all the members
for +the time being of the Board or of any
committee of the Board who are entitlad to
receive notice of a meeting of the Board or of
such committee shall be as valid and effectual as
if it had been passed at a meeting of the Board

or of such committee duly convened and

constituted.
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55.

56.

THE SEAL

The seal of the Company shall not be affixed to
any instrument except by the authori y of the
Board, and in the presence of at least one member
of the Board and of the Secretary or another
member of the Board and the sald members and
Secretary shall sign every instrument to which
the seal shall be so affixed in their presence,
and in favour of any purchaser or person bona
fide dealing with the Company such signatures
shall be conclusive evidence of the fact that the

seal has been properly affixed.

SECRETARY

Subject to Clause IV of the Memorandum and to
Section 10 of the MAct +the Secretary shall be
appointed by the Board for such time at such
remuneration and upon such conditions as they may
think £it, and any Secretary so appointed may be
removed by them. The provisions of sections 283
and 284 of the Act shall apply and be observed.
The Beoard may from time +to time by resolution
appoint an assistant or deputy Secretary, and any

person so appointed may act in place of the
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57.

58.

59-

Secretary 1f there pe nNo  Secretary or no

Secretary capable of acting,
ACCOUNTS

The Board shall cause books of account and
accounting records to be kept in accordance with

the requirements of the Act.

The books of account or accounting records shall
be kept at the Office, or, subject to the
provisions of the Act, at such other place or
places as the Board shall think fit, and shall
always be open to the inspection of the officers

of the Company.

The Board shall from time to time determine
whether and to what extent and at what times and
places and under what conditions or regulations
the accounts and books of the Company or any of
them shall be open to +the inspection of members
not being officexrs of the Company, and no member
(not being an officer) shall have any right of
inspecting any account or book or document of the
Company except as conferred by statute or
authorised by +the Board or by the Company in

General Meeting.
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60.

61.

The Board shall from time to time in accordance
with the Act cause to be prepared and to be laid
before the Company in general meeting such income
and expenditure accounts, balance sneets, group
accounts (if any) and reports as are referred to
in the Act, and copies of such accounts, balance
sheet and reports (all of which shall be framed
in accordance with any statutory requirements for
the +time being i1in force) and of any other
documents required by law to be annexed or
attached thexreto or to accompany the same shall
not less than twenty-one clear days bhefore the
date of the meeting, subject nevertheless to the
provisions of section 240(4) of the Act, be sent
to the Auditors and to all other persons entitled
to receive notices of General Meetings i1n the
manner in which notices are hereinafter directed
to be served. The Auditors' report shall be open
to inspection and be read before the meeting as

required by section 241 of the Act.
AUDIT
Once at least in every vye=r the accounts of the

Company shall be examined wnd the correctness of

the income and expenditure acount and 1.lance
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62.

m e e -

63.

64.

sheet ascertained by one or more properly

qualified Auditor or Auditors.

Auditors shall be appointed and ‘their duties

regulated in accordance with the provisions of
the Act the members of the Board being treated as
the Directors mentioned in the provisions of the

Act. The remuneration of the Auditors may be

fixed by the directors.

NOTICES

A notice may be served by the Company upon any
member, either personally or by sending it
through the post in a prepaid letter, addressed
to such member at his registered address as
appearing in the register of members. A notice
may be served by any member upon +the Company
either by leaving it at the Office or by sending
it through the post in a prepaid letter addressed

to the Company at the 0ffice.

Any member described in the register of members
by an address not within the United Xingdom, who
shall from time +to time give the Company an

address within the United Kingdom at which

- 27 -
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65.

66.

notices may be served upon him shall be entitled
to have notices served upon him at such address,
but, save as aforesald and as provided by the
Act, only those members who are described in the
register of members by an address within the
United Kingdom shall be entitled to receive

notices from the Company.
WINDING UP

The provisions of clauses VI and VII- of the
Memorandum of Association relating to The winding
up or dissolution of the Company shall have
effect and be observed as 1f the same were

repeated in these Articles.
INDEMNITY

Subject +to the pyxovisions of the Act (and in
particular Section 310 thereof) but without
prejudice to any indemnity tc which a director
may otherwise be entitled, every director shall
be indemnified out of the funds of the Company
against all costs, charges, losses, damages and
expenses which they shall respectively incur or

be put to on account of the act, deed, matter or
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thing which shal. be executed, done or permitted
by them respectively in or about the bona fide
execution of thelr respective offices, and shall
be reimbursed by the Company all reasonable
expenses incurred by them in or about any legal
proceedings or arbitration on account of the

Company or otherwise in the execution of their

respective offices.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ﬂéf ity Z” Z“ ﬁo - ,, e N

i ,l /
0 !v
/ O

L
n/w % 6"€‘2

‘gj7 :S;&(wvrqsahéxJF

dﬂ’//”/,/7 'gxﬁiff b QCEB zjbwe o .
PRENN

T 2Ll 35 New Bowdl Sk Uiy




A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
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IX.

II1X.

The

Compa

Tt e

Draft/JPCH/D23(¢)J31/20.5.87

A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

THE SERPENTINE TRUST

name of the Comparny (herceinafter called "the

ny") is THE SERPENTINE TRUST

Registered Office of the Company will be

gsitustz in England

The

are:.-

(1)

objects for which the Company is established

(a) To undartake and promote the
appreciation, study, practice, application

and enjoyment of all forms of Art (including

without prejudice to the foregoing all works




(2)

applied or manifested and music) and to
stimulate and educate public interest in Art

by any means whatsoever.

(b) To establish public centres, galleries
and exhibition halls for +the promotion,
presentation, exhibition and understanding
of all forms of Art of whatever <+type or
description whether in premises owned by the
Company or otherwise.

(c) To acguire collections either permanent
or temporary of all forms of Art of whatever
type or description and reference material
relative thereto and to organise, manage,
undertake and produce exhibitions, lectures,
researches, facilities and projects in

connection with the promotion of the same.

To purchase, take on lease or tenancy, or in
exchange hire or otherwise acqi.ire for the
purposes of the Company any such heritable
or real or moveable or personal property or
any rights privileges or interest therein
which +the Company may think suitable or

convenient for the purposes of the Company



(3)

(4)

(5)

whether such property and others are in the
United Kingdom or elsewhere, with power to
exercise and enforce all rights or powers

conferred by the ownership therecof.

To purchase rent lease or otherwise acquire
goods, gear, plants, machinery, +tools,
equipment, motors, vehicles and any other
property and effects whlch might be required

for the purposes of the Company.

To provide facilities for the systematic
teaching of Art, its instruction and study
in all its various branches, and to employ
artistic directors, lecturers, +teachers,
supervisors and others for giving lectures,
demonstrations, instruction and +teaching
therein including concerts and other music

related activities.

To grant and establish or join or concur in
the granting and establishment of prizes,
exhibitions, scholarships, bursaries,
fellowships, lectureships and other awards
connected with the Company; to make payments

of or towards the expenses of pupils or



(6)

(7)

scholars or other persons by way of
travelling grants or for research or
otherwise; and to pay for or provide bgoard
and maintenance for pupils or scholars or
other persons attending the Serpentine
Gallery or other similar institution or
other classes or lectures and to supply them
with any equipment or facilities or other
necessary conveniences upon such terms,
whether gratuitously or otherwise as may

seem expedient.

To enter into arrangements or to act in
conjunction with the educational
authorities, associations, institutions, or
others, if thought expedient for +the
effectual attainment of the objects for

which the Company is established.

To raise funds by any reasconable means
whatsoever and to invite and receive
contributions from any person or persons
whatsoever whether private or corporate by
way of subscription, donation, sponsorship
and otherwise and to encourage the

establishment of Friends Organisations



o~

(8)

(9)

(10)

whether in the United Kingdom or abroad
provided that the Company shall not
undertake any permanent trading activity in

raising funds for its primary objects.

To print, publish, buy and sell books,
magazines, and other publications relating
to or for the burposes of the Company, and
to ¢urchase and sell clothing, equipment,
stationery, instruments, Tequisites for the
presentation of Art, ard a1 other materials
of any description relating to or for the

purposes of the Company.

To enter into arrangements, directly or
indirectly, for the production, distribution
and/or transmission of any film, wvideo
recording, television programme or radio
broadcast in any form whatsoever and of any
description relating to or for the purposes

of the Company.

To provide or arrange for the provision by
others of any catering and entertainment
services and facillities relating to or for

the purposes of the Company, but not to be



(11)

(12)

(13)

(14)

restricted by the application of this clause

to events directly relating to the Arts.

To borrow or raise or secure the payment of
money in such manner and +to such an extent
as the Directors shall think fit and, in
particular, by the issue of standard
securities mortgages, loan stocks,
debentures, or debenture stocks, perpetual
or otherwise and whether specifically
secured upon all or any of the property and
assets cf the Company or not, and to

purchase, redeem or pay off such securities.

To draw, make, accept, endorse, execute and
issue promissory notes and bills of

exchange.

To invest +the funds of the Company not
immediately regquired in or upon such
securities, stocks, shares or other
investments as may £rom time +to +time be

determined.

To acquire and undertake so far as lawfully

may be, the whole or any part of the



(15)

(16)

(17)

property, assets and liabilities of any
person, company or associlation carrying on
any business having objects similar to any
of the purposes of the Company, or
possessing property suitable for the

purposes of the Company.

To amalgamate or affiliate, either wholly or
partially, with any person, company or
association carrying on any business having
objects similar to any of the objects .of the
Company, and not formed for the purpose of
gain, and which shall prohibit the payment

of dividend or profits to its members.

To apply ox petition for or promote any Acts
of Parliament, provisional oxders or Royal
Charter in furtherance of the objects of the
Company or to support or oppose legislative
or other measures or any other p;oceedings
affected or calculated or likely to affect,
directly or indirectly, any of the objects

or purposes of the Company.

To weceive and accept from time *o time

government and other grants, legacies,



(18)

(19)

donations, gifts, subscriptions, conveyances
and endowments either of money or property,
of any description whatsoever, either

absolutely or conditionally, or in trust.

To undertake and execute any charitable
Trust which may be lawfully undertaken by
the Company and conducive to the advancement
of its objects and to act either alone or
with others in managing or administering any
bequest, donations and endowments in which

the Company may be interested.

To establish, manage and administer or to
contribute +to a provident or other fund or
funds for the benefit, pension or
superannuation of employees or former
employees of the Company or the dependants
of such persons and in connection therewith
to receive subscriptions from members of
staff and others and +to make contributions
thereto out of the income of the Company
provided that nothing herein contained shall
empower the Company to carry on the business
of 1life assurance, accident assurance, fire

insurance, employers liability insurance,



industrial insurance, motor insurance, or
any other buslness of insurance or re-
insurance wlthin the meaning of the

Insurance Companies Act 1982.

(20) To grant pensions, other benefits,
allowances, and bonuses to employees or
former employees of the Company or the
dependants of such persons and to make
payments of premiums or contributions under

B any scheme, government or otherwise, for
providing superannuation allowances or other
payments to such persons and to support or
subscribe to any charitable institutions,

clubs, societies or funds.

Iv. The income and property of the Company,
whencesoever derived, shall be applied solely
towards +the promotion of +the objects of the
Company as set forth in this Memorandum of
Association and nc portion thereof shall be paid
or transferred directly or indirectly by way of
dividend bonus or otherwise howsoever by way of

profit to the members of the Company.



Provided that nothing herein shall prevent the
payment, in good faith, of reasonable and proper
remuneration +to any officer, employee or servant
of the Company, or to any member of the Company
in return for any services actually rendered to
the Company, nor prevent the payment of interest
at a reasonable rate per cent per annum on money
lent or reasonable or proper rent for premises
let by any member of the Company; so that no
Director shall be appointed +to any salaried
office of the Company, or any office of the
Company paid by fees and that no remuneration or
other benefit in money or money's worth shall be
given out of the Company to any birector, except
reasonable repayment of out of pocket expenses
and interest at a reasonable rate as aforesaid on
money lent or reasonable and proper Tent for
premises let to the Company; provided always that
the provision last aforesaid shall not apply to
any payment to a firm of which a Director may be
a partner or to any company of which a Director
may be a member, in which such member shall not
hold more than £100 capital, and such Director
shall not in any such case be bound to account
for any share of profits he may receive in

respect of any such payment.
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VI.

VIiI.

The liability of the members is limited.

Every member of the Company undexrtakes to
contribute to the assets of the Company,.in the
event of the sama being wound up during the time
that he is a member, or within one vyear
afterwards, for payment of the debts and
liability of the Company, contracted before the
time at which he ceases to be a member, and of
the costs, charges and expenses of winding up the
same, and for the adjustment of the rights of the
contributories amongst themselves, such amount as

may be required not exceeding £1 Sterling. V//

If upon the winding up or dissolution of the
Company, there remains after the satisfaction cf
all its debts and liabilities, any property
whatsoever, the same shall not be paid +to or
distributed among the members of the Company, but
shall be given or +transferred to some cthexr
charitable institution or institutions having
objects similar to +the objects of the Company,
and which shall prohibit the distribution of its
or ‘their income and propenty among its or ‘their
members to an extent at least as great as is

imposed on the Company under or by wvirtue of
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VIII.

Clause Iv hexreof, such ingtitution or
institutions to be determined by the members of
the Company at or before the time of dissoiution
or in default thereof then +to such other
charitable institution or institutions as
aforesaid and in such proportions as shall be
determined by the Chancellor of the Duchy of
Lancaster and if and so far _s effect cannot be
given to such provisions, then to some charitable

object.

Trug accounts shall be kept of all sums of money
received and expended by +the Company, and the
matters in respect of which such receipts and
expenses take place and of the property, trading
and 1liabilities of the Company; and, subject to
any xreasonable restriction as to the +time and
manner of inspecting the same that may be imposeu
in accordance with the regulations of the Company
for +the time being, such accounts shall be open
to the inspection of the members. Once at least
in every year the accounts of the Company shall
be examined and +the correctness of the Balance
Sheet ascertained by one Oor more properly

gualified auditor or auditors.
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We, the several persons whose names and addresses
are subscribed are desirous of being formed into

a Company in pursuance of Lhis Memorandum of

Association.

Names, Addresses and Descriptions of Subscribers

—

Dated this day of

Nineteen hundred and eighty seven

Witness to the above signatures:-
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Draft/JPCH/DZS(c)332—33/19.5«87

THE COMPANIES ACT, 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVIMG A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

THE SERPENTINE TRUST

GENERAL

In these presents the words standing in the first
column of the Table next hereinafter contained
shall bear the meanings set opposite +to thenm
respectively in the second column thereof, if not

inconsistent with the subject or context:-

WORDS MEANINGS

The act The Companies Act, 1985

These presents These Articles of
Association, and the



R A

The Board

The Company

The Office

The Seal

The United@ Kingdom

Month

In writing

regulations of the Company

from time to time in force.

The Board of Directors for
the time being of the

Company.

The above named Company.

The Registered Office of the

Company.

The Common Seal of the

Company.

Great Britain and Northern

Ireland.

Calendar month.

Written, printed or
lithographed, or partly one
and partly another, and other
modes of representing or
reproducing words in a

visible form.



and words importing the singular number only
shall include the plural number, and vice versa:

and

words importing the masculine gender only shall

include the feminine gender; and

words importing persons shall include

corporations.

Subject as aforesaid, any words or expressions
defined in +the Act shall, if not inconsistent
with the subject or context, bear the same

meanings in these presents.

The number of members with which the Company

proposes to be registered is unlimited.

The Company is established for +he Purposes

expressed in the Memcrandum of Association.

MEMBERSHIP

The subscribers to the Memorandum of Association

and such persons as have agreed to become members

as at the date of incorporation of the Company



and

such other persons as +the Board snhall admat

to membership in accordance with the provisions

hereinafter contained shall be members of the

Company.

The provisions of section 352 of the Act shall be

observed by the Company.

(a)

(b)

Applications for membership shall be open to
such persons as the Board, without prejudice
as to sex, creed, nationality, training or
place or country of employment, shall invite

to apply,

Application for membership shall be made in
writing +to the Board who shall admit the
application if found acceptable upon payment

of the subscription (if any).

A member will cease to be a member:-

(a)

(b)

If he signifies his intention to resign in

writing to the Board.

If any subecription due by him is unpaid for
more than one year after it becomes due and

payable.



10.

(c) If a Special Resolution is passed in terms

of Article 9 hereof.

The annual subscription (if any} payable by
members of the Company shall be such as the Board
shall from time to time Prescribe and the Company

in General Meeting shall approve.

Any member may be excluded from the Company by a
Special Resolution passed at a duly convened
General Meeting provided that at such meeting the
member concerned shall have been given a
reasonable opportunity to speak on his own
behalf. A member so excluded shall forfeit all
claim to a return of the meoney paid by him to the
Company by way of subscription, if any, and shall

cease to be a member of the Company.

GENERAL MEETINGS

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 every

Annual General Meeting except the first shall be



11.

12.

13.

held not more than fifteen months after the
holding of the 1last preced.ng Annual General
Meeting, and that so long as the Company holds
its first Annual General Meeting within eighteen
months after its incorporation it need not hold
one in the year of i1ts incorporation or in the
following year.

All General Meetings, other +than Annual General
Meetings, shall be called Extraordinary General

Meetings.

The Board may whenever they think fit convene. an
Extraordinary Genezul Meeting, and Extraordinary
General Meetings shall also be convened on such
requisition, or in default may convened by such
requisitionists as provided by section 368 of the

Act.

Twenty-one days' notice in writing at the least
of every Annual General Meeting and of every
meeting convened to pass a Special Resolution,
and fourteen days' notice in writing at the least
of every other General Meeting (exclusive in
every case both of the day on which it is served

or deemed to be served and of the day for which



14.

15.

it 4is given), specifying the place, the day and
the hour of meeting, and in the case of special
business the general nature of that business
shall be given in manner hereinafter mentioned to
such persons (including the Auditors) as are
under these presents or under the Act entitled to
receive such notices from the Company; but with
the consent of all the members having the right
to attend and vote thereat, or of such proportion
of them as is prescribed by the Act in the case
of meetings other than Annual General Meetings, a
meeting may be convened by such notice as those

members may think fit.

The accidental omission to give notice of a
meeting to, or the non-receipt of such notice by,
any person entitled to receive notice thereof
shall not invalidate any resolution passed, or

proceeding had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is
transacted at an Extraordinary General Meeting,
and zll that is transacted at an Annual General

Meeting shall also be deemed special, with the



16.

17.

18.

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 Board in the place of
those retiring, and the appointment of, and the

fixing of the remuneration of, the Auditors.

No business shall be transacted at any General
Meeting unless a quorum is present when the
meeting proceeds to business. Save as herein
otherwise provided three members personally

present shall be a quorum.

If within half an hour from the time appointed
for the holding of a General Meeting a quorum is
not present, +the meeting, if convened on the
requisition of members, shall be dissolved. In
any other case it shall stand adjourned *to the
same day in the next week, at the same time and
place, or at such other place and time as the

Board may determine.

The Chairman (if any) of the Board shall preside
as Chairman at every General Meeting, but if
there be no such Chairman, or if at any meeting

he shall not be present within fifteen minutes



19.

20.

after the time appointed for holding the same, or
shall be unwilling +to preside, the members
present shall choose some other member of the
Board, or if no such member be present, or if all
the members of the Board present decline to take
the Chair, they shall choose some member of the

Company who ghall be present to preside.

The Chairman may, with the consent of any meeting
at which a quorum 1s present (and shall if so
directed by the meeting) adjourn the meeting from
time +to time, and from place to place, but no
business shall be transacted at any adjourned
meeting other than business which might have been
transacted at the meeting from which the
adjournment +took place. Whenever a meeting is
adjourned for thirty days or more, notice of the
adjourned meeting shall be given in +the same
mannex as of an original meeting. Save as
aforesaid, the members shall not be entitled to
any notice of an adjournment, or of the business

to be transacted at an adjourned meeting.

At any General Meeting a resolution put to the
vote of the meeting shall be decided on a show of

hands, unless a poll is, before or upon the



21.

declaration of the result of the show of hands,
demanded by the Chairman or by at least four
members present in person or by proxy, or by a
member or members present in person or by proxy
and representing not less than one-tenth of the
total voting rights of all the members having the
right to vote at the meeting, and unless a poll
be so demanded a declaration by the Chairman of
the meeting that a resolution has been carried or
carried unanimously or by a particular majority,
oxr lost or not carried by a particular majority,
and an entry to that effect in the Minute Book of
the Comparnyy shall be conclusive evidence of the
fact without proof of the number or proportion of
the wvotes recorded in favour of oxr against that
resclution. The demand for a pocll may be

withdrawn.

Subject to the provisions of Article 22, if a
poll be demanded in manner aforesaid, it shall be
taken at such time and place, and in such manne;,
as +the Chairman of the meeting shall direct, and
the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was

demanded.



22,

23.

24.

25.

26.

No poll shall be demanded on the election of &
Chairman of a meeting, or on any question of

adjournment.

In the case of an eguality of votes, whether on a
show of hands or on a poll, the Chairman of the
meeting shall be entitled to a second or casting

vote.

The demand for a poll shall not prevent the
continuance of a meeting for the transaction of
any business other than the question on which a

prll has been demanded.

VOTES OF MEMBERS

Subject as hereinafter provided on every
resolution whether on a show of hands oxr on a
poll every member shall have one vote. b///
Save as herein expressly provided, no member
other +than a member duly registered, who shall
have paid every subscription (if any) which shall
be due and payable to the Company in respect of
his membership, shall be entitled to vote on any
guestion either personally or by proxy, Or as a

proxy for another member, at any General Meeting.

- 11 -
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28.

29.

Votes may be given on a poll either personally or
by proxy. On a show of hands a member present
only by proxy shall have no vote, but a proxy for
a corporation may vote on a show of hands. A
corporation may vote by its duly authorised
representative appointed as provided by section
375 of the Act. A proxy must be a member of the

Company.

The instrument appointing a Pproxy shall be in
writing under the hand of the appointor or his
attorney duly authorised in writing, or if sﬁch
appointor is a corporation under its common seal,
if any, and, if none, then under the hand of some

officer duly authorised in that behalf.

The instrument appeointing a proxy and tha power
of attorney or other authority (if any) under
which it is signied or a notarially certified or
office copvy thereof shall be deposited at the
office not less than forty-eight hours before the
time appointed for holding the meeting or
adjourned meeting at which the person named in
the instrument proposes to vote, or in the case
of a poll not less than twenty-four hours before

the time appointed for the taking of the poll and

- 12 -
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in default the instrument of proxy shall not be
treated as walid. No instrument appointing a
proxy shall be wvalid after the expiration of

twelve months from the date of its execution.

Any ingstrument appointing a proxy shall be in the
following form or as near thereto as

circumstances will admit:-

"I
of
a member of the Serper+ine Trust
hereby appoint
of
and failing him
of
to wvote for me and on my behalf at the
(Annual or Extraordinary or Adjourned, as
the case may be) General Meeting of the
Serpentine Gallery to be held on the
day of
and at every nidjournment thereof.
"Signed this day of 19 .

- 13 -
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32.

33.

The instrument appointing a proxy shall be deemed
to confer authority to demand or join din

demanding a poll.

Subject to the provisions cf the Act a resolution
in writing signed by all the members for the time
being entitled to receive notice of and to attend
and vote at General Meetings (or being
corporations by their duly authorised
representatives) shall be as valid and effective
as if the same had been passed at a Gengsral

Meeting of the Company duly convened and held.

BOARD OF DIRECTORS

Until otherwise determined by a General Meeting,
the number of the members of the Board shall not

be less than four nor more than twelve.

The first members of the Board shall be the
subscribers to the Memorandum of Company and such
persons as have agreed to become members of the
Board at +he date of incorporation of the

Company.

- 14 -
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35.

36.

The Board may from time to time and at any time
appoint any member of the Company as a member of
the Board, either to £fill a casual vacancy or by
way of addition +to the Board provided that the

prescoribed maximum be not thereby exceeded.

No person who is not a memher of the Company
shall in any circumstances be eligible to hold:

office as a member of the Board.

The business of the Company shall be managed by
the members of the Board whe may pay all such
expenses of, and preliminary and incidental to,
the promotion, formation, establishment and
registration of the Company as they think fit,
and may exercise all such powers of the Company,
and do on behalf of the Company all such acts as
may be exercised and dons by the Company, and as
are not by statute or by these presents regquired
or exercised or done by the Company in Genexal
Meeting, subject nevertheless to any provision of
these presents, to the provisions of the statutes
for +the time being in force and affecting the
Company, and %o such regulations being not
inconsistent with the aforesaid provisions, as

may be prescribed by the Company in General

- 15 -
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38.

Meeting, but no regulation made by the Company in
General Meeting shall invalidate any prior act of
the Board which would have been valid if such

regulation had not been made.

Without prejudice +to their general powers the
members of the Board may exercise all the powers
of +the Company to borrow money and to mortgage
and charge its undertaking and property or any
part thereof and +to issue debentures and other
securities whether outright or as security for
any debt 1liability or other obligation of the

Company oxr of any third party.

The members for the time being of the Board may
act notwithstanding any wacancy in theilr body;
provided always that in case +the members of the
Board shall at any time be or be reduced in
number to less than the minimum number prescribed
by or in éccordance with these presents, it shall
be lawful for them +to act as the Board for the
purpose of admitting persons to membership of the
Company, £filling up vacancies in their body, or
of summoning a General Meeting, but not for any

other purpose.



DISQUALIFICATION OF MEMBERS OF THE BOARD OF DIRECTORS

39.

The

Office of a member of the Board shall be

vacated: -

{(a}

(b)

(e)

(d)

(e)

(£)

If he becomes bankruptc or makes any
arrangement or composition with his

creditors.

If he becomes a patient for the purposes of

any statute relating to mental health.

If he ceases to be a member 0f the Company.

If by notice in writing to the Company he

resigns his office.

If he ceases to hold office by reason of any
order made under sections 285-299 of the

Act.

If he is removed from office by a resolution

duly passed pursuant to section 303 of the

Act.

- 17 -



40.

41.

42.

ROTATION OF MEMBERS OF THE BOARD OF DIRECTORS

At the third Annual General Mezeting and at the
Annual General Meeting to be held in every third
subsequent year, one half of +the members of the
Board for the time being, or if their number is
not a multiple of two then the number nearest to

one half shall retire from office.

The members of the Board to retire shall be those
who have been longest in office since their last
election or appointment. As between members of
equal seniority, the members +to retire shall in
the absence of agreement, be selected from among
them Dby lot. The length of time a member has
been i1in office shall be computed £from his last
election or appointment. A retiring member of

the Board shall be eligible for re-election.

The Company may, at the meeting at which a member
of the Board retires in manner aforesaid, f£ill up
the vwvacated office by electing a member of the
Company +thereto and in default the retiring
membexr shall, if offering himself for re-election
be deamed to have been re-elected, unless at such

meeting it is expressly resolved not to fill such

- 18 -
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44.

vacated office, or unless a resolution for the
re-election of such member shall have been put to
the meeting and 1lost or unless he shall be
ineligible for re-election pursuant to Article

430

No member of the Board shall be eligible for re-
election after serving two consecutive periods of
3 vyears (or part +thereof) unless such periods
have been followed by a period of 3 years or more
during which such person has not been a member of

the Board.

No person not being a member of the Board
retiring at the meeting shall, unless recommended
by +the Board for election, be eligible for
election to membership of +he Board at any
General Meeting, unless within the prescribed
time before the day appointed for the meeting
there shall have been given +to the Secretary of
the Company notice in writing, by two members
duly gqualified to be present and vote at the
meeting for which such notice is given: of their
intention +to propose such person for election,
and also notice in writing, signed by the person

to be proposed, of his willingness to be elected.

- 19 -~
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46.

The prescribed time above mentioned shall be such
that, petween the date when the notice 18 gerved,
oT deemed tO pe served, and the date appointed
ghall be not

for the meeting there 1egs than

fourteen NOT more than twenty-eight jntervening
days.

The Company may from time to time 1in General
Meeting jncrease O¥ reduce the number of members
of the poard, and determine in what rotation such
shall go° out of
office, and may make *the appointments necassary
for effecting any such increase.

Iin addition and without prejudice to the
provisions of section 303 of the Act, the Company
may by Extraordinary Resolution remove any menber
of the poard before the expiration of his period
of office, and may by an ordinary Resolution
appoint another qualified member in his stead;
shall retain his

put any person sO appointed

office SO 1ong only &S the member in whose place
he is appointed would have held the same 1if he

had not been removed.

- 20 -
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48.

49.

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Board may meet together for the despatch of
business, adjourn and otherwise regulate their
meetings as they think £it, and determine the
quorum necessary for the transaction of business.
Unless othexwise fixed by the members of the
poard, three shall Dbe a guorum for ‘the
transaction of the business of the members of the
poard. Questions arising at any meeting shall be
decided by 2 majority of votes. in case of an
equality of votes the Chairman shall have a

second or casting vote.

A member of the Board may. and on the reguest of
a member of the Board the secretary shall, at any
time, summon 3 meeting of the Board by notice
gerved upon the several members of the Board. A
member of the Board who is absent from the United
Kingdom and has not served the gecretary with
notice of an address within the United Kingdom at
which he can be served with notice shall not be

entitled to notice of a meeting.

The Board ghall £rom time to time elect a

Chairman who shall be entitled to preside at all

- 21 -
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51.

meetings ©of +he Board at which he shall be
present, and may determine for what period he is
to hold office, but if no such Chairman be
elected, OX if at any meeting the Chairman be not
present within £ive minutes after the time
appointed for holding the meeting and willing to
preside, the members of +the Board present shall
choose one of their number of be Chairman of the

meeting.

pn wmeeting of the Board at which a guoxum is
present shall be competent to exercise all the
authorities, powers and discretions by or under
these presents of the Company for the time being

vested in the Board generally.

The Board may delegate any of their powers to
committees consisting of such member Or members
of the Board as they think £it, and any committee
so formed shall, in the exercise of the powers SO
delegated, conform to any regulations imposed on
it by the Board. The meetings and proceedings of
any Such committee shall Dbe governed by the
provisions of these presents for regulating the
meetings and proceedings of the Board sO far as
applicable and so as the same shall not be

superceded by any regulations made by the Board.

- 22 -
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53.

54.

A1l acts bona £ide done DY any meeting of the
Board or of any committee of the poard, ©OT by any
person acting as @ member of the Board, shall,
notwithstanding it be afterwards discovered that
there Was some gefeckt 1in the appointment or
continuance in office of any such member or
person acting 8s aforesaid CX that they oT any of
+hem were disqualified, be as valid as if every
such person had been duly appointed or had duly
continued in office and was qualified to bhe 8

member of the Board-

The Board ghall cause proper minutes to be made
of all appointments of officers made by the Board
and of the proceedings of all meetings of the
Company and of the Board and of committees of the
Board, and all pbusiness transacted at such
meetings, and any such minutes of any meeting, i€
purporting to be signed by the Chairman of such
meeting OT py the Chairman of the next gucceeding
meeting, shall be gufficient evidence without any

further proof of the fackts therein stated.

A resolution in writing signed by all the menbers

for the time being of the poard OT of any

committee of the Board who are entitled to

- 23 -
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56.

receive notice of a meeting of the Board or of
such committes shall be as valid and effectual as
if it had been passed at a meeting of the Board
or of such commi ttee duly convened and

constituted.
THE SEAL

The seal of the Company shall not be affixed to
any instrument except by the authority of the
Board, and in the presence of at least one member
of +the Board and of the Secretary or another
member of the Board and the said members and
Secretary shall sign every instrument to which
the seal shall be so affixed in their preseéence,
and in favour o©f any purchaser or person beona
fide dealing with the Company such signatures
shall be conclusive evidence of the fact that the

seal has been properiy affixed.

SECRETARY
Subject to Section 10 of the Act the Secretary
shall be appointed by the Board for such hime at

such remuneration and upon s1ch conditions as

they may think £it, and any Secretary so©

- 24 -
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58.

59.

appointed may be removed by them. The provisions
of sections 283 and 284 of the Act shall apply
and be observed. The Board may from time to time
by resolution appoint an assistant or deputy
Secretary, and any person so appointed may act in
place of the Secretaxry if there be no Secretary

or no Secretary capable of acting.

ACCOQUNTS

The Board shall cause books of account and
accounting records to be kapt in accordance with

the regquirements of the Act.

The books of account or accounting records shall
be kept at the Office, or, subject to the
provisions of the act, at such other place or
places as the Board shall think f£fit, and shail
always be open to the inspection of the officers

of the Company.

The Board shall from time to time determine
whether and to what extent and at what times and
places and under wha” conditions or regulations
the accounts and books of the Company or any Of

them shall be open to the inspection of members

- 25 -
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not being officers of the Company, and no member
(not being an officer)} shall have any right of
inspecting any account or book or document of the
Company except as conferred by statute or
authorised by the Bocard or by the Company in

General Meeting.

The Board shall from time +to time in accordance
with +the Act cause to be prepared and to be laid
beiore the Company in general meeting such income
and expenditure accounts, balance sheets, group
accounts (if any) and reports as are referred to
in +the Act, and copies of such accounts, balance
sheet and reports (all of which shall be framed
in accordance with any statutory requirements for
the +time being in force) and of any other
documents xequlrxed by law to be annexed or
attached thereto or to accompany the same shall
not 1less than twenty-one clear days before the
date of the meeting, subject nevertheless to the
provisions of section 240(4) of the Act, be sent
to the Auditors and to all other persons entitled
to receive notices of General Meetings in the
manner Iin which notices are hereinafter directed
to be served. The Auditors' report shall be open
to inspection and be read before the meeting as

required by section 241 of the Act.
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62.

63.

AUDIT

Once at least in every vyear the accounts of the
Company shall be examined and the correctness of
the income and expenditure account and balance
cheet ascertained by one Oor more properly

qualified Auditor or Auditors.

Auditors shall be appointed and their duties
regulated i1n accordance with the provisions of
the Act the members of the Board being treated as
the Directors mentioned in the provisions of the
Actk. The remuneration of the Auditors may be

fixed by the directors.

NOTICES

A notice may be served by the Company upon any
member, either personally or by sending it
through the post in a prepaid letter, addressed
to such member at his registered address as
appearing in the register of members. A notice
may be served by any member upon +the Company
either by leaving it at the Office or by sending
it through the post in a prepaid letter addressed

to the Company at the 0Office.
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65.

66‘

Any member described in the register of members
by an address not within the United Kingdom, who
shall from +time to time give the Company an
address within the United Kingdom at which
notices may be served upon him shall be entitled
to have notices served upon him at such address,
but, =save as aforesaid and as provided by the
Act, only those members who are described in the
register of members by an address within the
United Kingdom shall be entitled to receive

notices from the Company.

WINDING UP

The provisions of clauses VI and VII of the
Memorandum of Association relating to the winding
up or dissolution of +the Company shall have
effect and be observed as if the same were

repeated in these Articles.

INDEMNITY

Subject to the provisions of the Act (and in

particular Section 310 thereof) but without

prejudice +to any indemnity to which a director

may otherwise be entitled, every director shall

- 28 -



be indemnified out of the funds of the Company
against all costs, charges, losses, damages and
expenses which they shall respectively incur or
be put to on account of the act, deed, matter or
thing which shall be executed, done or permitted
by them respectively in or about +the bona fide
execution of their respective offices, and shall
be reimbursed by the Company all reasonable
expenses incurred by them in or about any legal
proceedings or arbitration on account of the
Company or otherwise in the execution of their

respective offices.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

- 29 -



BIRD & BIRD

AT, Woods T.M. Caok ?
{Ei}]‘céﬂhluh{j R.N.S:::‘:t 2 Gray 5 Inn Square’
T.C. Arne B ], Christi
D. Harriss S.i\. Ki:;sll:y LOIldOﬂ WCIR 5AF
JGI.E.pC::lps %Smilh 5
R Parker W, Byam.Co
D.M. Gaythwaite G.J.H.Symith ° Telephone: 01-242 6681
C.D, Long C.P. Hickson
Telex 25581 BIRDS G
owne, YPCH Fax (2 & 3) 01-2423643
BT Gold 74-NFL 024
Your Ref, DX 119 LONDON
§
a3y
7 e o 20th May, 1987.
The Registrar of Companies, .

Companies Registration Office,
New Companies Section,

Crown Way,

Maindy,

Cardiff, Cr4 3UZ.

Dear Sir,

The Arts Council of Great Britain
Proposed formation of a company limited
by guarantee and not having a share capital

with the name The Serpentine Trust

We act for The Arts Council of Great Britain of 105
Piccadilly, London W1V QEU. The Arts Council has for many
years been running and managing the Serpentine Gallery in
Kengington Gardens, London, as a gallery for the exhibition
of paintings and other works of art.

It has been decided that this activiity should no longer
be carried on by the Arts Council but by an independent
company, limited by guarantee and not having a share capital.

Application to the Charity Commissioners is being made
to obtain charitable status and we enclose a copy of the
proposed Memorandum and Articles of Assocaition of the
company.

We apply for permission to register the company with the
name The Serpentine Trust.

The first directors and members of the company are to
be: -

Chairman Lord Gowrie { former Minister for
the Arts).

Continued




Vice Chairman Oliver Prenn (Patron of the Arts)
Marghanita Laski (Vice Chairman of the
Arts Council, Author)
David Sylvester ( former member of the
Arts Council, writer
on Art)

All these four people are well known in the Arts world.

We lock forward to hearing from you at your earliest
convenience.

Yours faithfully,

Bk ~Rld



BIRD & BIRD

AT, Woods M. Coo Fﬁ i D:
JD.E, Harley LG A I 2 Gray’s Inn Square,
KTCAm X e London WCiR SAF
O Compt L Byan-Conk
R, Parker W, Byamn-Coo
D.H. Gaythwaite CoLH, Smith Telephone: 01-242 6681
C.i% Long C.P. Hickson
Telex 25581 BIRDS G
ourher, JECH Fax (2 & 3) 01-2423643
BT Gold 74-NFL 024
Your Rel, DX 119 LONDCN
20th May, 1987.
The Charity Commission,
14 Ryder Street,
st. James's,
London, SW1Y 6AH.
Dear Mrs. Phillips,
arts Council cf Great Britain
proposed formation of a company limited
by guarantee with Charitable status
with the name The Serpentine Trust
we act for the Arts Council of Great Britain of 105
piccadilly, London, W1V OEU. The Arts Council has, for many
years, run and managed exhibitions of paintings at the
serpentine Gallery in Kensington Gardens. It has been

decided that th
directly wi
carried on by an
without a share ©

e Arts Council should no
tivity which s
independent company

apital and with char

of the draft Me
the proposed new company
formal consent for charit

I enclose a CORY
Association of
Commissioner's
a company.

The following persons will be appoi
Company all of whom are well known
of Art:-

Chairman Lord Gowrie

vice Chairman Ooliver Prenn

Marghanita Laski
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David Sylvester (former member of the
Arts Council, writer
on Axrt).

The Memorandum of the Company has been drawn to enable
the Company to continue the holding of exhibitions at the
Serpentine Gallery but also to undertake and promote the

appreciation, study, practice, application and enjoyment of
a'l forms of Art, at other locations.

I+ has been agreed that the Company will receive a
grant-in-aid each year from the Arts Council. A local
authority intends to make a grant to the Company. Clause
I1X(6) of the CompanysMemorandum has been drawn to enable the

Company to raise money in various ways to supplement its
income.

1f you regqguire any further information please do

telephone me. The Arts Council would be most grateful for an

early decision as they have requested that the Company be
formed and operating by 1st July next.

Yours sincexely,

J.P.C. Hartley.
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A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

.
H

OF

THE SERPENTINE TRUST

1. mhe name of the Company (hereinafter called "the

Company"”) is THE SERPENTINE TRUST

IT. The Registered Office of the Company will be

situate in England

ITI. The objects for which the Company is established

arei-

(1) (a) To—underiake——and—promnot

appreciation, study, pzw/ap‘pl ication

and enjoyment ofyorms of Art (including

without prejudfge o the foregoing all works

i
"
P

of—‘;-lc;reat—:l;ve-imag—:!.-nat—i-on—howsoever—-—pr—edueed ’

-

T /7r0at107" 2 ; fraproye, 0/601‘:/0/0 o) angumLenn /:oéf 'C eluce€rorr [
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n pbLycin o Ve v %,sng 5;,',/\7 66/1006@ bes~ ot —Artler o
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appliad_ﬂnr._maniiested_”and—-mus&e}—wanéw%e
stimulate-and_educate—pubiie—in%efes%—in—krt

bynanywmaans_whatsoever.

~l. () To establish public centres, galleries
and exhibition halls for the promotion,
presentation, exhibition and understanding
of all forms of Art of whatever type Or
daescription whether in premiseé owned by the

Company oOr otherwise.

Q.(e¥ To acquire collections either permarnent
or temporary of all forms of Axrt of whatever
type OF description and reference material
relative thereto and to organise, manage,
undertake and produce exhibitions, lectures,
researches, facilities and projects in

connection with the promotion of the saae.

3,;21/ To purchase, t+ake on lease ©r tenancy, or in
exchange hire 0¥ otherwise. acquire for the
puUrposes nf the Company any such heritable
or real oX moveable or personal property or
any rights privileges OT interest therein

necessove i

which the Company may think suitable—or—

dudluiia
convenient—Ior the purposes of the Company



544

b (5

whether such property and others are in the
United Kingdom or elsewhere, with power to
exercige and enforce all rights oOr powers

conferred by the ownership thereof.

Ta purchase rent lease OI otherwise acquire

goods, gear, plants, machinery, tools,

equipment, motors, vehicles and any other
Y

property and effects whlch might be required

for the purposes of the Company.

To provide facilities for +he systematic
teaching of ArE, its instruction and study
in all its various branches, and to empl;y
artigstic - directors, lecturers, teachers,
supervisors and others for giving lectures,
demonstrations, instruction and teaching

therein including concerts and other music

related activities.

To grant and establish or join or concur in
the granting and establishment of prizes,
exhibitions, scholarships, bursaries,
fellowships, jectureships and other awards
connected with the Company:; to make payments

of or ‘towards the expenses of pupils or



& L7

scholaxs or other persons by way of
travelling grants or for research or
otherwise; and to pay for or provide board
and maintenance for pupils or scholars or
other persons attending the Serpentine
Gallery or other similar institution or
other classes or lectures and to supply them
with any equipment or facilities or other
necessary conveniences upon such terms,
whether gratuitously or ctherwise as may

seem expedient.

To enter dinto arrangements or +fo act in
cvonjunction with the educational
authorities, associations, institutions, or
other s, if thought expedient for the ‘
effectial attainment of the objects for

which <he Company is established.

To xaise funds by any reasonable means
whstsoever and to invite and receive
contributions from any person or persons
whatsoever whether private or coxporate by
way of subscription, donation, sponsorship
and otherwise and to encourage ‘the

establishment of Friends Organisations



9 (87

Il },10‘)

whether in +the United Kingdom or abroad
provided that the Company shall not
undertake any permanent trading activity in

raising funds for its primary objects.

To print, publish, buy and sell books,
magazines, and other publications relating
to or for the purposes of the Company, -and
to——purchase_—andmse}%w~e&e%hi?€3:gqu1pment,
stationery, instruments, reqﬁEsites for the
presentation of Arts and all other materials
of any desdription relating to or for the

purpeses—eof--the—€ompany.

To enter into arrangements, directly or
indirectly, for the production, distribution’
and/or transmission of any film, wvideo
recording, television programme or radio
broadcast in any form whatsoever and of any
description relating to or for the purposes

of the Company.

To provide or arrange for the provision by
others of any catering and-enterbainment
services and facilities relating +to or for

the purposes of the Company, but—not—to-be



ijlgyzj

i “f’/(,l»S‘j

h’Lgﬁﬁ

rastreicted.by—the application—of-this—clause
to—events—direetly—retating—to-the—Arts.

ofject to sveh consents g are rcoVu?mcL (tf
To borrow or raise or secure the payment of

money 1in such manner and +to such an extent
as the Directors shall +think fit and, 4in
particular, by the dissue of standaxd
securities mortgages, loan stocks,
debentures, or debenture stoéks, perpsatual
or otherwise and whether specifically
secured upon all or any of the property and

assets of the Company or not, and +o

purchase, redeem or pay off such securities.

To draw, make, accept, endorse, execute and
issue promissory notes and bills of

exchange.

To dinvest the funds of +the Company not
immediately required in or upon such
sacurities, stocks, shares or other
investments as may from time to time be

determined.

To acquire and undertake so far as lawfully

may be, the whole or any part of the

o)



6 35)

& (16)

1F L7

property, assets eand-—tiebitities of any
person, company or association carrying on
any business having objects similar to any
of the purposes of the Company, or
possessing property suitable for the

purposes of the Company.

To amalgamate or affiliate, ei?her wholly ox
partially, with any person; company or
association carrying on any business having
objects similar to any of the objects of the
Company, and not formed for the purpose of
gain, and which shall prohibit the payment

of dividend or profits to its members.

To.-apply-or-petition—for-.or-promote—any—Aests
of \Parliament, provisional orders oxr Royal
Charter “in furtherance of the objects of the
Company oxr“to support or oppose legislative
or other measurgs or any other proceedings
affected or calculated or likely to affect,

directly or indirectl any of the objects

or—purposesnoﬁ—the—eomQ:;}‘

To receive and accept from time to time

government and other grants, legacies,



donations, gifts, subscriptions, conveyances
and endowments either of money or property,
of any description whatsoaver, either

absolutely or conditionally, or in trust.

{g(/LB() To undertake and execute any charitable

Trust which may be lawfully undertaken by
NECLISa fté)f

the Company and eendueiveto the advancement

of 1its objects and to act either alone or

with others in managing or administering any

bequest, donations and endowments in which

the Company may be interested.

4 (x9) O..establish,_manage._and--administer—eor—to
contribute +to a provident or other fund or
funds for the benefit, pension or
superannuation of emplovees or former
employees of the Company or the dependants
of such persons and in connection therewith
to receive subscriptions from members of
staff and others and +t&-make contributions
thereto out of +the inc;;;\of the Company

provided that nothing herein contained shall

insuranceT——employers——&iabi&&ty——insurane

J’uéjnrc/‘ 7 e prousion c-; Olwve Tl /@fg%_ ro /ey st b
cnpuod  Su or /,WZJ&(/‘VA‘T/U’ 7Dr/ OF  FOcex Sy UL PO 17 G
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industrial__insunanCQT__motexmuinsusanaeT—er

any oth business of insurance or re-

insurance wlth the meaning of the

Irsursnce-Companies—Aot—1982.

grant——pensiong,——eother—benefits,

2 420) o
allowances, aud bonuses to employees or
forme employees of +the Company or the

dependanks of such persons and to make

payments of premiums or contributions under

any scheme, overnment or otherwise, for

providing superanquation allowances or other

prayments to such p&rsons and to support or

subscribe +to any charitable institutions,

clubs,~societdies~-or—funds.

The income and property of the Company,
whencesocever derived, shall be applied solely
towards +the promotion of the objects of the
Company as set forth in +this Memorandum of
Association and no portion thereof shall be paid
or transferred directly or indirectly by way of
dividend bonus or otherwise howsoever by way of

profit to the members of the Company.



Provided +that nothing herein shall prevent the
Dayment, in good faith, of reasonable and proper
remuneration +to any officer, employee or servant
of +the Company, or to any member of the Company
in return for any services actually rendered to
the Company, nor prevent the payment of interest
at a reasonable rate per cent per annum on money
lent or reasonable or proper rent for premises
let by any member of the Compén&; so that no
Director shall be appointed to any salaried
office of +the Company, or any office of the
Company paid by fees and that no remuneration or
other benefit in money or money's worth shall be
given out of the Company to any Director, except
reaonobie
reasonabke repayment of} out of pocket expenses
and interest at a reasonabie rate as aforesaid on
money lent or reasonable and proper rent for
premises let to the Company; provided always that
th7 provision last aforesaid shall not apply to
any payment to a firm of which a Director may be
a partner or to any company of which a Director
may be a member, in which such member shall not
ficoth partsp the
hold more than '£3886 capital, and-suveh—Pirector
shalL—-not—in—any——1uch—case—be—-bound~%o-aeeount
for-manyu«sharaH“of—-profitsu—ha—mmayuwreceive—in

-respectxofnanyAsuchnpayment.

- 10 -



vVi.

VII.

The liability of the members is limited.

Every member of the Company undertakes to
contribute +to the assets of the Company, in the
event of the same being wound up during the time
that he is a member, or within one year
afterwards, for payment of the debts and
liability of the Company, contracted before the
time at which he ceases to be a ;ember, and of
the costs, charges and expenses of winding up the
same, and for the adjustment of the rights of the

contributories amongst themselves, such amount as

may be required not exceeding £1 Sterling.

If wupon the winding up or dissolution of the
Company, ‘there remains after the satisfaction of
all its debts and liabilities, any property
whatsoever, the same shall not be paid to ox
¢istributed among the members of the Company, but
shall be given or +transferred +to some other
charitable institution or institutions having
objects similar to +the objects of the Company,
and which shall prohibit the distribution of its
oxr their income and property among its or their
members to an extent at least as great as is

imposed on the Company under or by virtue of

- 11 -



VIII.

Clause v hereof, such institution or
institutions +to be determined by the members of
the Company at or before the time of dissolution
or in default thereof then to such other
charitable institution or institutions as
aforesaid and in such proportions as shal&_qi

P

determined by the Chancellor of the

— —

. buchy of

—t

Lancaster and if and so far as effect cannot be

given to such provisions, then to some charitable

object.

True accounts shall be kept of all sums of money
received and expended by the Company, and the
matters in respect of which such receipts and
eﬁpenses take place and of the property, trading
and liabilities of the Company; and, subject to ‘
any reasonable restriction as to the time and
manner of inspecting the same that may be imposed
in accordance with the regulations of the Company
for +the time being, such accounts shall be open
to +the inspection of the members. Once at least
in every year the accounts of the Company shall
pe examined and the correctness of the Balance
Sheet ascertained by one or more properly

gqualified auditor or auditors.

- 12 -



We, the several persons whose names and addresses
are subscribed are desirous of being formed into

a Company in pursuance of this Memorandum of

Association.

Names, Addresses and Descriptions of Subscribers

Dated this day of
Nineteen hundred and eighty seven

Witness to the above signatures:-

- 13 -
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OQF ASSOCIATION
of

THE SERPENTINE TRUST

GENERAL

In these presents the words standing in the first
column of the Table next hereinafter containedg
shall bear +the meanings set opposite +o them
respectively in the second column thereof, if not

inconsistent with the subject or context:-

WORDS MEANING:

Tha Act The Companies Act, 1985

These presents These Articles of
Association, and the

.



The Board

The Company

The O0ffice

The Seal

The United Kingdom

Month

In writing

regulations of the Company

from time to time in force.

The Board of Directors for
the time being of the

Company.
The above named Company.
t

The Registered Office of the

Company.

The Common Seal of the

Company.

Great Britain and Northern

Ireland.
Calendar month.

Viritten, printed or
lithographed, or partly one
and partly another, and other
modes of representing or
reproducing words in a

visible form.



and words importing the singular number only
shall include the plural number, and vice versa;

and

words importing the masculine gender only shall

include the feminine gender; and

words importing persons shall include

corporations.

Subject as aforesaid, any words or expressions
defined in +the Act shall, if not inconsistent
with +the subject or context, bear the same

meanings in these presents.

The number of members with which the Company

proposes to be registered is unlimited.

The Company is established for the purposes

expressed in the Memorandum of Association.
MEMBERSHIP

The subscribers to the Memorandum of Association
and such persons as have agreed to become members

as at the date of incorporation of the Company



and such other persons as the Board shall admit
to membership in accordance with the provisions
hereinafter contained shall be members of the

Company.

The provisions cf section 352 of the Act shall be
observed by the Company.
(a) Applications for membership shéll be open to
‘ such persons as the Board, without prejudice
as to sex, creed, naticnality, training or
place or country of employment, shall invite

to apply,

(b) Application for membership shall be made in
writing to the Board who shall admit the
application if found acceptable upon payment

of the subscription (if any).
A member will cease to be a member:-

(a) If he signifies his intention to resign in

writing to the Board.

(b) If any subcription due by him is unpaid for
more than one year after it becomes due and

payable.



10.

{(c) If a Special Resolution is passed In terms

of Article 9 hereof,

The annual subscription (if any) payable by
members of the Company shall be such as the Board
shall from time to time pregscribe and the Company

in General Meeting shall approve.

Any member may be excluded from th; Company by a
Special Resolution passed at a duly convened
General Meeting provided that at such meeting the
member concerned shaill have been given a
reasonable opportunity +to speak on his own
behalf, A member so excluded shall forfeit a1l
claim to a return of the money paid by him to the
Company by way of sSubscription, if any, and shall

cease to be a member of the Company.

GENERAL MEETINGS

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 every

Annual General Meeting except the first shall be



11.

12.

13.

held not more +than fifteen months after the
holding of +the 1last preceding Annual General
Meeting, and that so long as the Company holds
its f£first Annual General Meeting within eighteen
months after its incorporation it need not hold
one in the yvear of its incorporation or in the
following year.

All General Meetings, other +than Annual General
Meetings, shall be called Extraordinary General

Meetings.

The Board may whenever they think fit convene an
Extraordinary General Meating, and Extraordinary
General Meetings shall also be convened on such
reguisition, or in default may convened by such
requisitionists as provided by section 368 of the

Act.

Twenty-one days' notice in writing at the least
of every Annual General Meeting and of every
meeting convened to pass a Special Resolution,
and fourteen days' notice in writing at the least
of every other General Meeting (exclusive in
every case both of the day on which it is served

oxr deemed to be served and of the day for which



14,

15.

it is given), specifying the place, the day and
the hour of meeting, and in the case of special
business +the general nature of that business
shall be given in manner hereinafter mentioned to
such persons (including the Auditors) as are
under these presents or under the Act entitled to
receive such notices from the Company; but with
the consent of all the members having the right
to attend and vote thereat, or of s;ch propoxtion
of them as is prescribed by the Act in the case
of meetings other than Annual General Meetings, a
meeting may be convened by such notice as those

mambers may think fit.

The accidental omission +to give notice of a
meeting to, or the non-receipt of such notice by,
any person entitled to receive notice thereof
shall n t invalidate any resolution passed, oxr

proceeding had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All Dbusiness shall be deemed special that is
transacted at an Extraordinary General Meeting,
and all that is transacted at an Annual General

Meeting shall also be deemed special, with the



1le.

17.

18.

exception of the consideration of the income and
expenditure account and balance sheet, and the
Treports of the Board and of the Auditors, the
election of members of +the Board in +the place of
those retiring, and the appointment of, ang the

fixing of the remuneration of, the Auditors.

No business shall he transacted §t any General
Meeting unless 2 quorum ig preéent when the
meeting proceeds +to business. Save as herein
otherwise provided three members personally .

bresent shalil be a quorum.

If within half an hour from +the time appointed
for +the holding of a Generail Meeting a quorum ig
not present, +the meeting, if convened on the
requisition of members, shali be dissolved. In
any other case it shall standg adjourned to the
Same day in the next week, at the same time and
Place, or at such other Place and time as the

Board may determine.

The Chairman (1f any) of the Board shalj pPreside
as Chairman at every General Meeting, but if
there be no such Chairman, or if at any meeting

he shall not be present within fifteen minuteg



19.

20.

after the time appointed for holding the same, or
shall be unwilling to preside, the members
present shall choose some other member of the
Board, or if no such member be present, or if all
the members of the Board present decline to take
the Chailr, they shall choose some member of the
Company who shall be present to preside.

The Chairman may, with the consent éf any meeting
at which a guorum is present (and shall if so
directed by the meeting) adjourn the meeting from
time to time, and from place to place, but no
business shall be transacted at any adjourned
meeting other than business which might have been
transacted at the meeting from which the
adjournment +took place. Whenever a meeting is
adjourned for thirty days or more, notice of the
adjourned meeting shall be given in +the same
manner as of an original meeting. Save as
aforesaid, +the members shall not be entitled to
any notice of an adjournment, or of the business

to be transacted at an adjourned meeting.

At any General Meeting a resclution put to the
vote of the meeting shall be decided on a show of

hands, wunless a poll is, before or upon the



21.

declaration of the result of the show of hands,
demanded by the Chairman Or by at least four
members present in person or by Proxy, or by a
member or members present Iin person or by proxy
and representing not less than one-tenth of the
total voting rights of a1l the members having the
right to vote at the meeting, and unless a poll
be so demanded 2 declaration by the Chairman of
the meeting that 4 resolution has been carried or
carried unanimously or by a particular majority,
or lost or not carried by a particular majority,
and an entry to that effect in the Minute Book of
the Company shall be conclusive evidence of the
fact without proof of the number or proportion of
the votes recoxrded in favour of Or against that
resolution. The demand for a4 poll may be

withdrawn.

Subject to the provisions of Article 22, if a
Poll be demanded in manner aforesaid, it shall be
taken at such time and Place, and in such manner,
as the Chairman of the meeting shaill direct, and
the result of *+he POll shall be deemed to be the
resolution of the meeting at which the poll was

demanded.

- 10 -




22.

23.

24.

25.

26.

No poll shall be demanded on the election of a
Chalrman of a meeting, or on any question of

adjournment.

In the case of an equality of votes, whether on a
show of hands or on a poll, the Chairman of the
meeting shall be entitled to a second or casting

vote.

The demand for a poll shall not prevent the
continuance of a meeting for the transaction of
any business other than the question on which a

pell has been demanded.

VOTES OF MEMBERS

Subject as hereinafter provided on every
resolution whether on a show of hands or on a

poll every member shall have one vote.

Save as herein expressly provided, no member
other than a member duly registered, who shall
have paid every subscription (if any) which shall
be due and payable to the Company in respect of
his membership, shall be entitled to vote on any
gquestion either personally or by proxy, or as a

proxy for another member, at any General Meeting.

- 11 -



27.

28.

29.

Votes may be glven on a poll either personally or
by proxy. On a show of hands a member present
only by proxy shall have no vote, but a proxy for
a corporation may vote on a show of hands. A
corporation may vote by its duly authorised
representative appointed as provided by section
375 of the Act. A proxy must be a member of the

Company.

The dinstrument appointing a proxy shall be in
writing under the hand of the appointor or his
attorney duly authorised in writing, or if such
appointor is a corporation under its common seal,
if any, and, if none, then under the hand of some

officer duly authorised in that behalf.

The instrument appointing a proxy and the power
of attorney or other authority (if any) under
which it is signed or a notarially certified or
office copy thereof shall be deposited at the
Office not less than forty-eight hours before the
time appointed for holding the meeting or
adjourned meeting at which the person named in
the dinstrument proposes to vote, or in the case
of a poll not less than twenty-four hours before

the time appointed for the taking of the poll and

- 12 -



30.

in default the instrument of proxy shall not be
treated as wvalid. No instrument appointing a
proxy shall be valld after the expiration of

twelve months from the date of its execution.

Any instrument appointing a rroxy shall be in the
following form or as near thereto as

circumstances will admit:-

"I
of
2 member of the Serpentine Trust
hereby appoint
of
and failing him
of
to wvote for me and on my behalf at the
(Annual or Extraordinary or Adjourned, as
the case may be) General Meeting of the
Serpentine Gallery +o be held on the
day of
and at every adjournment thereof.
"Signed this day of 19 .

- 13 -



31.

32.

33.

The instrument appointing & proxy shall be deemed
to confer authority to rflemand or join in

demanding a poll.

Subject to the provisions of the Act a resolucion
in writing signed by all the members for the time
being entitled to receive notice of and to attend
and vote at General Meetings (or being
corporations by thedr dulyk authorised
representatives) shall be as valid and effective
as 1if the same had been passed at a General

Meeting of the Company duly convened and held.

BOARL OF DIRECTORS

Until otherwise determined by a General Meeting,
the number of +the members of the Board shall not

be less than four nor more than twelve.

The first members of the Board shall be the
subscribers to the Memorandum of Company and such
persons as have agreed to become members of the
Board at the date of incorporation of the

Company.

- 14 -



34.

35.

36.

The Board may from time +to time and at any time
appoint any member of the Company as a member of
the Board, either to fill a casual vacancy or by
way of addition to the Board provided that the

prescribed maximum be not thereby exceeded.

No person who is not a member of the Company
shall in any circumstances be eligible to hold

office as a member of the Board.

The business of the Company shall be managed by
the members of the Board who may pay all such
expenses of, and preliminary and incidental to,
the promotion, formation, establishment and
registration of the Company as they think fit,
and may exercise all such powers of the Company,
and do on behalf of the Company all such acts as
may be exercised and done by the Company, and as
are not by statute or by these presents required
or exercised or done by the Company in General
Meeting, subject nevertheless to any provision of
these presents, to the provisions of “he statutes
for the time being in force and affecting the
Company, and to such regulations being not
inconsistent with +the aforesaid provisions, as

may be prescribed by the Company in General

- 15 =-



37.

38.

Meeting, but no regulation made by the Company in
General Meeting shall invalidate any prior act of
the Board which would have been valid i1f such

regulation had not been made.

Without prejudice to their general powers the
members of the Board may exercise all the powers
of the Company to borrow money and to mortgage
and charge 1ts undertaking and péoperty or any
part thexeof and to issue debentures and other
securities whether outright or as security for
any debt 1iability or other obligation of the

Company or of any third party.

The members for the time being of the Board may
act notwithstanding any wvacancy in their body:;
provided always that in case +the members of the
Board shall at any +time be or be reduced in
number to less than the minimum number prescribed
by or in accordance with these presents, it shall
be lawful for them to act as the Board for the
purpose of admitting persons to membexrship of the
Company, filiing up vacancies in their body, or
of summoning a General Meeting, but not for any

other purpose.

- 16 -



DISQUALIFICATION OF MEMBERS OF THE BOARD OF DIRECTORS

39.

The Office of a member of the Board shall be

vacated:-

(a) If he becomes bankrupt or makes any
arrangement or composition with his
creditors.

{b) If he becomes a patient for the purposes of
any statute relating to mental health.

(¢) 1If he ceases to be a member of the Company.

(d) If by notice in writing to the Company he

(e)

(£)

resigns his office.

If he ceases o hold office by reason of any
order made under sections 295-299 of the

Act.

If he is removed from office by a resolution

duly passed pursuant to section 303 of the

Act.

- 17 -



40‘

41.

42.

ROTATION OF MEMBERS OF THE BOARD OF DIRECTORS

At the third Annual General Meeting and at the
Annual General Meeting to be held in every third
subsequent vyear, one half of +the members of the
Board for the time being, or if their number is
not a multiple of two then the number nearest to

one half shall retire from office.

The members of the Board to retire shall be those
who have been longest in office since their last
election or appointment. As between members of
equal seniority, the members +to retire shall in
the absence of agreement, be selected from among
them by lot. The length of time a member has
been in office shall be computed from his last
election or appointment. A retiring member of

the Board shall be eligible for re-election.

The Company may, at the meeting at which a member
of the Board retires in manner aforesaid, £ill up
the vacated office by electing a member of the
Company thereto and in default the retiring
member shall, if offering himself for re-election
be deemed to have been re-elected, unless at such

meeting it is expressly resolved not to £ill such
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43.

44,

vacated office, or unless a resolution for the
re-election of such member shall have been put to
the meeting and lost or unless he shall be
ineligible for re-election pursuant +to Article

43.

No member of the Board shall be eligible for re-
election after serving two consecut%ve periods of
3 years (or part thereof) unless‘ such perilods
have been followed by a period of 3 years or more
during which such person has not been a member of

the Board.

No person not being a member of the Board
retiring at the meeting shall, unless recommended
by the Board for election, be eligible for
election to membership of the Board at any
General Meeting, unless within the prescribed
time before the day appointed for the meeting
there shall have been given to the Secretary of
the Company notice in writing, by two members
duly qualified +to be present and vote at the
meeting for which such notice is given, of their
intention +to propose such person for election,
and also notice in writing, signed by the person

to be proposed, of hig willingness to be elected.
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45.

46.

The prescribed time above mentioned shall be such
that, between the date when the notice is served,
or deemed to be served, and the date appointed
for +th= meeting there shall be not 1less than
fourteen nor more than twenty~eight intervening

days.

The Company may from time +to time in General
Meeting increase Or reduce the numﬁer of members
of the Board, and determine in what rotation such
increased or reduced number shall go out of

office, and may make the appointments necessary

for effecting any such increase.

In addition and without prejudice to the
provisions of section 303 of the Act, +he Company
may by Extraordinary Resolution remove any member
of +the Board before the expiration of his period
of office, and may by an Ordinary Resclution
appoint another qualified member in his stead;
but any person SO appointed shall retain his
office so long only as the member in whose place
he is appointed would have held the same if he

had not been removed.
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47.

48.

49’

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Board may meet together for the despatch of
business, adjourn and otherwise regulate their
meetings as they think £fit, and determine the
guorum necessary for the transaction of business.
Unless otherwise fixed by the members of the
Board, three shall be a quorum for +the
transaction of the business of the'ﬁembers of the
Board. Questions arising at any meeting shall be
decided by a majority of votes. In case of an
equality of wvotes +the Chairman shall have a

second or casting wvote.

A member of the Board may, and on the request of
a member of the Board the Secretary shall, at any
time, 'summon a meeting of the Board by notice
served upon the several members of the Board. A
member of the Board who is absent from the United
Kingdom and has not served the Secretary with
notice of an address within the United Kingdom at
which he can be served with notice shall not be

entitled to nohtice of a meeting.

The Board shall from time +to time elect a

Chairman who shall be entitled to preside at all
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50.

51.

&
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meetings of the Board at which he shall be
present, and may determine for what period he is
to hold office, but if no such Chairman be
elected, or i1f at any meeting the Chairman be not
present within five minutes after the time
appointed for holding the meeting and willing to
preside, the members of the Board present shall
choose one of their number of be Chairman of the

-
-4

meeting.

A meeting of the Board at which a quorum is
present shall be competent to exercise all the
authorities, powers and discretions by or under
these presents of the Company for the time being

vested in the Board generally.

The Board may delegate any of their powers to
committees consisting of such member or members
of the Board as they think fit, and any committee
so formed shall, in the exercise of the powers so
delegated, conform to any regulations imposed on
it by the BoarQﬁ The meetings and proceedings of
any such committee shall be governed Dby the
provisions of these presents for regulating the
meetings and proceedings of the Board zo far as
applicable and so as the same shall not be

superceded by any regulations made by the Board.
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52.

53.

54.

All acts bona fide done by any meeting of the
Board or of any committes of the Board, or by any
person acting as & member of the Board, shall,
notwithstanding it be afterwards discovered that
there was Some defect 1in the appointment or
continuance in office of any such member OF
person acting as aforesaid or that they or any of
them were disgualified, be as valid as if every
such person had been duly appoint;d or had duly
continued in office and was qualified to be a2

member of the Board.

The Board shall cause proper minutes to be made
of all appointments of officers made by the Board
and of the preceedings of all meetings of the
company and of the Board and of committees of the
Board, and all business transacted at such
meetings, and any such minutes of any meeting, if
purporting to be signed by the -Chairman of such
meeting or by the Chairman of the next succeeding
meeting, shall be sufficient evidence without any

further proof of the facts therein stated.
A resolution in writing signed by all the members

for the time being of the Board or of any

committee of the poard who are entitled to
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55.

56.

receive notice of a meeting of the Board or of
such committee shall be as valid and effectual as
if it had been passed at a meeting of the Board
or of such committee duly convened and

constituted.
THE SEAL

The seal of the Company shall not!be affixed to
any instrument except by the authority of the
Board, and in the presence of at least one member
of the Board and of the Secretary or another
member of the Board and the said members and
Secretary shall sign every instrumen’. +to which
the seal shall be so affixed in their presence,
and in favour of any purchaser or person bona
fide dealing with the Company such signatures
shall be conclusive evidence of the fact that the

seal has been properly affixed.

SECRETARY
foclavse. T 3 the emmorawido i oro!
Subjecﬁ//to Section 10 of the Act the Secretary
shall be appointed by the Board for such time at
such remuneration and upon such conditions as

they may think fit, and any Secretary so
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57.

59.

appointed may be removed by them. The provisions
of sections 283 and 284 of the Act shall apply
and be observed. The Board may from time to time
by resolution appoint an assistant or deputy
Secretary, and any person so appointed may act in
place of the Secretary if there be no Secretary

or no Secretary capable of acting.

ACCOUNTS

The Board shall cause books of account and
accounting records to be kept in accordance with

the requirements of the Act.

The books of account or accounting records shall
be Kkept at the 0Office, or, subject +oc +the
provisions of the Act, at such other place or
places as the Board shall think £it, and shail
always be open to the inspection of the officers

of the Company.

The Beoard shall from +time +to time detexrmine
whether and to what extent and at what times and
places and under what conditions or regulations
the accounts and books of the Company or any nf

them shall be c¢pen to the inspection of members
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60.

not being officers of the Company, and no member
(not being an officer) shall have any right of
inspecting any account or book oxr document of the
Company except as conferred py statute or
authorised by the Board or by the Company in

General. Meeting.

The Board shall from time to time in accordance
with +the Act cause to be prepared ;nd to be laid
before the Company in general meeting such income
and expenditure accounts, balance sheets, group
accounts (if any) and reports as axe referred to
in +the Rct, and copies of such accounts, balance
sheet and reports (all of which shall be framed
in accordance with any statutory’requirements fox
the +time being in force) and of any other
documents regquired by law to be annexed oOr
attached thecseto or to accompany the same shall
not 1less than twenty-one clear days before the
date of the meeting, subject nevertheless to the
provisions of section 240(4) of the Act, be sent
to the Auditors and to all cther persons entitled
to receive mnotices of General Meetings in the
manner in which notices are hereinafter directed
to be served. The Auditors' report shall be open

to inspection and be read before the meeting as

required by section 241 of the Act.
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61.

62.

63.

AUDIT

Once at least in every Yyear the accounts of the
Company shall be examined and the correctness of
+he income and expenditure account and balance
sheet ascertained by one or more properly
qualified Auditor or Auditors.

Auditors shall be appointed and. their duties
regulated din accordance with the provisions of
the Act the members of the Board being treated as
the Directors mentioned in the provisions of the
Act. The remuneration of the Auditors may be

fixed by the directors.
NOTICES

A notice may be served by the Company upon any
member, either personally or by sending it
through the post in a prepaid letter, addressed
+o such member at his registered address as
appearing in the register of members. A notice
may be served by any member upon the Company
either by leaving it at the Office or by sending
it through the post in a prepaid letter addressed

to the Company at the Office.
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64.

65.

66.

Any member described in the register of members
by an address not within the United Kingdom, who
shall from time to time give the Company an
address within the United Kingdom at which
notices may be served upon him shall be entitled
to have notices served upon him at such address,
but, save as aforesaid and as provided by the
Act, only those members who are de§cribed in the
register of members by an addreés within the

United Kingdom shall be entitied *to receive

notices from the Company.

WINDING UP

The provisions of clauses VI and VII of the
Memorandum of Association relating tc¢ the winding
up or dissolution of the Company shall have
effect and be observed as if the same were

repeated in these Articles.

INDEMNITY

Subject to the provisions of +the Act (and in

particular Section 310 +thereof) but without

prejudice to any indemnity to which a director

may otherwise be entitled, every director shall
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be indemnified out of the funds of the Company
against all costs, charges, 1loOsSses, damages and
axpensss which they shall respectively incur OT
be put to on account of the act, deed, matter or
thing which shall be executed, done OF permitted
by them respectively in ox about the bona fide
execution of their raspective offices, and shall
be reimbursed by the Company a}l reasonable
expenses incurred by them in or aﬁout any legal
proceedings OT arbitration on account of the
Company OT otherwise in the execution of their

respective offices.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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