COMPANIES FORM No. 12

Statutory Declaration of compliance
with reqguirements orn application
for regisiraiion of a company

Please ¢ not Pursuant to section 12{3) of the Companies Act 1985
Write in
this margin
To the Registrar of Companies For official use  For official use
Plesse compleie —— == - —
fogihily, preforably | o | f Z 2 (%7 { (D
in blnch'tvpe, or - ke ke e = q

bold block Isttaring  Name of company

* Insert full
name of Company

ii DERBY CITY TECHNOLOGY COLLEGE

l David Raff

of Yorsyte Kerman

79 New Cavendish Street
London W1M BAQ

1 delote as do solemnnly and sincerely declare that ! am a [Solicitor engaged in the formation of the company]t

appropriate tperson-neme ; nent-delivered-to-the-registrar-
A undorseetionaOEd and that all the requirements of the above Act in respect of the registration of the

above company ard of matters precedent and incidental to it have been complied with, '

And | make this solemn declar=tion conscientiously believing the same to be true and by virtue of the

provisions of the SMrations Act 1835
Declared at o}" - Declarant to sign below

o Ay IMNETT

T iy Py W o
—

One thousand nip€ Aundred and _ 7 R Tk
Lt gon V7 oAt

FeehAe & (v GRAEEZ

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

before me

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

FORSYTE KERMAN
79 New Cavendish Street
London W1M 8AQ

Ref: G21/A12/03992/0103 F“E"’“"“ s
F" N
.; < TMAR 19
Eom :
g\vbu-‘—wm.‘, o e sy ! "y “’
mﬂm Solicitors’ Law Stationery Saclety ple, Oyez House, 27 Crimscott Street, London SE1 BTS 4.86 g-'HAM:
. 5017173
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COMPANIES FORM No. 30(5){a)

weclaration on applicaiion for the
registration of a company exempt
from the requirement to use

the word “limited’’ or its Welsh

equivalent

Please do not Pursuant to section 30{5){a) of the Companies Act 1985
wriga in
this mergin

For official use  Company number
Pleas# complete FTmTCT ™A
legibly, preferably 1 ' | '
in black type, or R SO
bold block lettering  Name of company

T
Note » DERBY CITY TECHNOLOGY COLLEGE

This declaration
should accompany
the application for

the registration of B
the company ], Davigd Raff

*nsert full name of. Forsyte Kerman

of company

79 New Cavendish Street, London WiM 8AQ

a [Soticitor engaged in the formation of the above-named company] [percer-ramed-se-dica :
tDelote as ateretary-of-Hhe-ahava-eorrpe

appropriate solemnly and sincerely declare that the company complies with the requirements of section 30(3) of the

- a¥a P il - - o = TP o) O 5 e
Dic =0 - Er e~ e -G 2 0H O S E=-rrty 8 Q

above Act.
And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Agt 1835,
Declared at 4? i y LAS ) Declarant to sign below
DG o) (el b Sy
{oecton cr? 5T
the g‘? cé day gf/il Ol }

1
One thousand nine hifndred and.£2« & fortAand
befory me N N

0’7 (CIAATL TR e
A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having wne powers conferred on a
Commissioner for Oaths

Presentor's name, address and For official use
reference {if any}): New Companies Section Post raom

FORSYTE KERMAN
79 New Cavendish Street

London
I\rlM BAQ TR WM Yes Wy e .
| i, i ey
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/412/03992/ | S 1iAR 9go
M -
i !
. “'“M‘.w""m"“l”\mr"wm«mjgw
@ Tha Solieitors” Law Stationery Soclaty ple, Qyez House, 27 Crimscott Streat, London SE1 5TS 1985 Editic
. 12.856 FGASE
I 6501797¢
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Fleage do not
write in
this margin

Please complete
legibly, proterabiy
in black typae, or
bold block tattering

*Insart full name
of company

Page 1

COMPANIES FORM No. 10

Statement of first directers governors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

I * DERBY CITY TECHNOLOGY COLLEGE

I
I . J

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

E . LT S
79 New Cavendish Street
London
Postcode | WiM 8AQ
T .

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

FORSYTE KERMAN Solicitors

79 New Cavendish Street
London

Postcode WM BAQ

Number of continuation sheets attached (see note 1)

Presentor’s name, address and For uificial use
reference (if any}: Genaral Saction Post room
FORSYTE KERMAN
79 New Cavendish Street e i
London WIM 8AQ L TRETH R R 3 AN
1 3 {MAR1989 l
Ref: G21/A28/03992/0103/X2 M n




T_he narne(s) and particulars of tha person who is, or the persons who are, te be the first

of the company (note 2) are as follows:
i A Y A

Jougsnovs

Name {note 3) MARTIN RICHARD LANDAU

i

Business occupation
Director
Previous name(s} {note 3) Nationality
WAddress {note 4) 9 Montpelier Square London 1*British

Date of birth {where applicable}

Postcode | SW7 1JU {note 6)
Other directorshipst
EONOSTNOYT
| consent to act as direster of company named on page 1
Signature Date F-3-89
N IO,

I Name (note 3)  ANTHONY DAVID KERMAN

Business occupation

! Solicitor
E Previous name(s) {note 3) Nationality
f Address (note 4) 53A Hyde Park Gate London British
Date of birth {where applicable)
Posicode | SW7 S5EB {note 6)

Other directorshipst

T s

A

T

{ consent\to act as
Signature

of the ompany namead on page 1
7@\;&_. .

Date 7 -3-%%

A
rName {note 3) JONATHAN SIEFF

Business occupation
Director

Previous namels) {note 3)

Address {note 4} 22 01d Church Street London

MNationality
British

Date of birth {(where applicable)

Postcode| SW3 (note B)
Other directorshipst
oY
| consent to act asefﬁg;ereﬁ QZthe company named on page 1 i
L7 o . .0
Signature s Date 7-2 o5

g

g

Please do not
write in
this margin

tEnter particulars
of other
directorships
held or previoush
held (see note 5).
If this space is
insufficient use a
continuation shee



A -»
Plaase da not COMPANIES FORM No. 10 (cont.) ‘

writg in.
this margin
. governors
Statement of first diresters and
- s < Continuztion sheet No
Plaase comelote secretary and intended situauion o o 10

nblackvpe, or  OF registered office (continuation)

bold block lettering Company number

Name of company

. Ll e
“lnsertfulname  §*  DERBY CITY TECHNOLOGY COLLEGE ‘I

of company I

Particulars of other ¢SSR R ontinued)

Name frote 3 ALEXANDRA JOY STEWART Business Occupation
' CAvil SBV AT
Previous name(s} (note 3} Nationality
Address inote 4) DBES Fll=z=a@eED  Hovse h & AN
VYurI Rida-D L WD oW Egges)c)f birth (where applicable)
Postcode | S& 1 =FH

Bovernos

| consent to act as direster-of the company named above (notes 9 and 10)

Signature i(‘ S"L’\,‘N._/\_“"“ Eate F.X falm

Particulars of other directorships

Gt e S) Tewssel. | CTC

tDelate if
inappropriate continued overieaft



The name(s} and particulars of the pers’%n whao is, or the persons who are, to be the first secretary, or jc
secrataries, of the company are as follows: ‘

N, W
flease do not ‘

P“m—_m—l
ity in Name (notes 3 & 7) Anthony David Kerman
nis margin
lease complate Previous name(s) {note 3}
regibly, preferably
m black type, or Addrass (notes 4 & 7) 53A Hyde Park Gate London
hold block lettaring

Postcode SW7 SEB

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 e
A
Delete if the form is i@vgtf?% ,é/vzupu/) .
signed by the ) ,
| subscribers. Signature of agent on behalf of subscribers Date "?'-?»8")
|
& ..

Signed / Date
Delete if the form is
signed by an agent .
on behalf of the Signed Date
subscrihers. ]
All the subscribers Signed / Date
must sign either
personally or by a /
person Qr persons Signed y: Date
authonised 1O sign
for them. /

Signed p Date

A
Signed / Dato
L N AT
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THE COMPANIES ACT 1985 g bﬂg_____. 1
COMPANIES UQUSE
A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL '~ ) 3%’7 C“ (o
MEMORANDUM OF ASSOCIATION
OF
DERBY CITY TECHNOLQGY COLLEGE
1. The Company's name is DERBY CITY TECHNOLOGY COLLEGE.
2. The Company's registered office is te be situated idin
Eangland.
3. The Company's objects are to advance for the public

benefit education in the United Kingdom, in particular but

without prejudice to the generality of the foregoing by
establishing, maintaining, carrying on and developing one or

more secondary schools, or colleges offering a broad curriculum .
with strong emphasis on. science, technology, and their

practical applications.

In furtherance of the above objects but mnot further or
otherwise the Company shall have the following powers:-

(a) To establish, maintain, carry on and develop a
City Technology College in the City of Derby (or at such other
location as tne Company may decide) for young people of
secondary school age whom the Council of Management or
Governing Body of the Company considers will bhenefit from a
curriculum with an emphasis on science, technology and their
practical applications.

(v) To establish or acquire other colleges or schools
elsewhere in the United Kingdom for like purposes and to carry
on any colleges or schools established or acquired by the
Company as educational charities.

(c) To equip, furnish, fit wup and maintain any
college, school, schoclhouses, rooms and other buildings and
land for any of the purposes of the Company.

(d) To offer scholarships, exhibitions, prizes and
awards to pupils and former pupils, and otherwise to encourage
and assist pupils and former pupils.

(e) To provide educational facilities and services to
students of all ages for the public benefit.

umb%rgt\ghmsmno 6 7
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(£) To carry out research into the development and
application of new techniques in secondary, technical and
vocational education and to publish the results of such
research, and to develop means of benefitting from the
application of the experience of industry and commerce to the
education of pupils in city technology colleges.

{g) To procure, commission, print, record, publish,
issue and distribute whether in conjunction with any other
persons or companies or otherwise and whether gratuitously or
otherwise books, pamphlets, leaflets, newspapers,
advertisements, Ffilms, broadcasts, gramophone recordings or
other forms of publication or recording in furtherance of the
Company's objects.

(h) Subject to such consents as may be required by law
to borrow and raise money for the furtherance of the objects of
the Company in such manner and on such security as the Company
may think fit,

(i) To raise funds (by way of appeals or otherwise)
and to invite and receive contributions from any person or
persons whatsoever by way of subseription, domation or
otherwise and whether subject to terms and conditions specified
by the relevant contributor or not provided that the Company
shall not undertake any permanent trading activities in raising
funds for the above menticoned charitable objects.

(i To dinvest the moneys of the Company not
immediately required for the furtherance of its objects in or
upon such investments, securities or property as may be thought
fit, subject nevertheless to such conditions (if any) and such
consents (if any) as may for the time being be imposed or
required by law.

(k) To purchase, take on lease or in exXchange, hire or
otherwise acquire any real or personal property and any rights
or privileges and to construct, maintain and alter any
buildings or erections which the Company may think necessary
for the promotion of its objects.

(1; Subject to such consents as may be required by law
to sell, let, mortgage, dispose of or turn to account all or
any of the property or assets of the Company with a view to the
furtherance of its objects.

(m) Subject to Clause 4 fiereof, to engage, employ and
pay such teachers, administratozs, architects, survevors,
solicitors and other professional persons, workmen, clerks and
other staff as are considered necessary for Ffurthering the
objects of the Company.

(n) To make all reasonable and necessary provision for
the payment of pensions and superannuation te or on behalf of
employees and their widovs and other dependants.




(o) To subscribe to, become a member of, or amalgamate
or co-~operate with any other exclusively charitable
organisation, institution, society or body not formed or
established for purposes of profit (whether incorporated or not
and whether in Great Britain or Northern Ireland or elsewhere)
whose objects are wholly or in part similar to those of the
Company and which by its Constitution prohibits the
distribution of its income and property amongst its members to
an extent at least as great as is imposed on the Company under
or by virtue of Clause 4 hereof and to purchase or otherwise
acquire and undertake all such part of the property, assets,
liabilities and engagements as may lawfully be acquired or
undertaken by the Company or any such charitable organisation,
institution, society or body.

(p) To establish and support or aid the establishment
and support of any «charitable trusts, associations or
institutions and to subscribe or guarantee money for charitable
purposes in any way connected with or calculated to further any
of the objects of the Company.

(q) To act as trustees or managers of any property
endowment, legacy, bequest or gift for charitable educational

purposes only.

{r) To do all or any of the things hereinbefore
authorised either alone or in conjunction with any other
charitable organisation, institution, society or body with
which this Company is authorised to amalgamate.

(s) To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of the Company.

(t) To do all such other lawful things as are
necessary for the attainment of the above objects or any of
them,

Provided that:-

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

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

(iii) In case the Company shall take or hold any
property  subject to the jurisdiction of the Cha.ity
Commissioners for England and Wales, the Company shall not
sell, mortgage, charge or lease the same without such
authority, approval or consent as may be required by law, and,
as regards any such property, the Council of Management or
other Governing Body of the Company shall be chargeable for any




such property that may come into their hands and shall be
answerable and accountable for their own acts, receipts,
neglects and defaults, and for the due administration of such
property in the same manner and to the same extent as they
would as such Council of Management or other Governing Body
have been if no incorporation had been effected and the
incorporation of the Company shall not diminish or impair any
control or authority exercisable by the Chancery Division or
the Charity Commissioners over such Council of Management or
other Governing Body but they shall, as regards any such
property, be subject jointly and separately to such control or
authority as if the Company were not incorporated.

4, The income and property of the Company shall be applied
solely towards the promotion of is objects 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
members of the Company, and no member of its Council of
Management or other Governing Body shall be appointed to any
office of the Company paid by salary or fees or receive any
remuneration or other benefit in money or money's worth from
the Company.

Nothing herein shall prevent the payment in good faith by the
Company:—

(a) of reasonable and proper remuneration to any other
member, officer or servant of the Company (not being a member
of its Council of Management or other Governing Body) for any
services rendered to the Company;

(b) of interest on money lent by any member of the
Company or of its Council of Management or other Governing Body
at a reasonable and proper rate per annum not exceeding 2 per
cent less than the published base lending rate of a clearing
bank to be selected by the Council of Management or other
Governing Body; .

{c) of reasonable and proper rent for premises demised
or let by any member of the Company or of its Council of
Management or other Governing Body;

(d) of fees, remuneration or other benefit in money or
money's worth to any company of which a member of the Council
of Management or other Governing Body may also be a member
holding not more than 1/100th part of the capital of that

Company; and

(e) to any member of dits Council of Management or
other Governing Body of reascnable out-of-pocket expenses.

5. The liability of the members is limited.

6. Every member of the Company undertakes to conktribute such
amount as may be required (not exceecding one pound) to the



Company's assets if it should be wound up while he is a member
or within one year after he ceases to be a member, for payment
of the Company's debts and liabilities contracted before he
ceases to be a member, and of the costs, charges and expenses
of winding up, and for the adjustment of the rights of the
contributories among themselves.

7. If upon the winding-up or dissolution of the Company
there remains, after the satisfaction of all its debts and
liabilities, any property whatsoever, the same shall not be
paid to or distributed among the members of the Company, but
shall be given or transferred to some other 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 property to an extent
at least as great as is imposed on the Company under or by
virtue of Clause 4 hereof, such institution or institutions to
be determined by the members of the Company at or before the
time of dissolution, and if and so far as effect cannot be
given to such provision, then to some other educational
charitable object approved in writing by the Secretary of State
for Education and Science.

8. If and so long as the Company is a registered charity no
alteration or addition shall be made to this Memorandum of
Association without the prior consent of the Charity
Commissioners.

9. No alteration or addition shall be made to or in the
provisions of the Memorandum or Articles of Association which
would have the effect that the Company would cease to be a
company to which Section 30 of the Companies Act 1985 applies.

-t -



WE, the subscribers to this Memorandum of Association wish to

be formed into a Company pursuant to this Memorandum.

Names and Adresses of Subs<cribers:

Martin Richard Landau

9 Montpellier square ""mﬂ':L’
London SW7 e

For and on behalf of

Mezlhigh Limited whose

registered office is at T A o

79 New Cavendish Street ’ -

London W1M 8AQ

(Continued)

Dated the -</S7  day of /Z&J%f .~ 1989

Witness to the above Signatories —”12;;¢1§;&L~Cff;7<;ﬁ"‘4/<




WE, the subscribers Lo this Memorandun of Assvciation wish to

be formed into a Company pursuant to this Memorandum.

Names and Adresses of Subscribers

Jonathan Sieff
22 0ld Church Street

London SW3

(Continued)

P & -
2 day of [~ 4AvALy 1989

; »
the above Signatory ....——- ég:% <o

<. R
22 ACHwecH SREEIL

Dated the

Witness to

Uewetr crz



»

WE, the subscribers to this Memorandum of Association wish to b
@ formed into a Company pursuant to this Memorandum.

Names and Adresses of Subscribers

Alexandra Joy Stewart
Department of Education and Science

Elizabeth iHouse
York Road fjA:\ $EE;;4\nJ\AAA;AJ“—*
London SE1 7PH -

pated the  =UST  day of Abnany 1989

—
Witness to the above Signatory
NPT (r\ﬁ(\&}

-

2 @"I&rrg C/fme.. .

Cov'tt Serval-




THE COMPANIES ACT 1985
A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPTITAL

ARTICLES OF ASSOCTATION
of

DERBY CITY TECHNOLOGY COLLEGE

INTERPRETATION

1. In. these Articles:-

"the Act" means the Companies Act, 1985.
"the Cnllege" means the City Technology College referred
to in Clause 3{(a) of the Company's
Memorandum of Association.
"Governor'" means a Governor of the College.
“"Principal” means the Principal of the College.
"member" means a member of the Company and as such is bound

by the undertaking contained in Clause 6 of the
Company's Memorandum of Association.

“primary members"™ means the members of the Company from time
to time nominated under Article 4 of these
Articles.

"Scheme" means the Scheme of Government referred to in

Article 40 of these Articles.
"seal means the common seal of the Company.

"secretary" means any person appointed to perform the duties
of the secretary of the Company.

"Secretary of State" means the Secretary of State for
Education and Science.

""Sponsor"' means MELHIGH LIMITED.



"the United Kingdom" means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the contrary
intention appears, he construed as including references to
printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in
the Act or any statutory modification thereof in force at the
date which these Articles become binding on the Company.

OBJECTS

2. The Company is established for the objects expressed in
the Memorandum of Association.

MEMBERS GF THE COMPANY

3. The number of members with which the Company proposes to
be registered does not exceed fifty, but the Council may from
time to time register an increase of members.

4. The initial members of the Company (being the subscribers
of its Memorandum and Articles of Association) are the Sponsor,
MARTIN RICHARD LANDAU and JONATHAN SIEFF being persons
nominated by the Sponsor and ALEXANDRA JOY STEWART being a
person nominated by the Secretary of State for Educaton and
Science. They are also the initial primary members. Each of
the Sponsor and the Secretary of State shall have the right
from time to time by written notice delivered to the Company's
registered office to remove any primary member nominated by it
and/or to appoint a new primary member to fill a vacancy
whether resulting from removal as aforesaid or otherwise
howsoever. If the Sponsor goes into liquidation its right to
nominate primary members under this Article and to join in
nominating additional members under Clause 5 shall vest in the
remaining members.

5. The Sponsor and the Secretary of State may jointly in
writing nominate such additional members of the Company as they
think fit and may jointly remove any such additional member.

6. Every person nominated to be a member of the Company
shall either sign a written consent to become a member or sign
the register of members on becoming a member.

7. The other members of the Compacy may in their absolute
discretion permit any member of the Company to resign provided
that after such resignation the unumber of members of the
Company is not less than three. A member of the Company shall
cease to be one immediately on the receipt by the Company of a
notice in writing signed by the person or persons entitled to



remove him under Article 4 or 5 provided that no such notice
shall take effect when the number of members of the Company is
less than three unless it contains or is accompanied by the
appointment of a replacement member.

B. The members of the Company at any time shall join in
taking whatever action may be necessary in order to give effect
to Articles 4, 5, 6 and 7.

CENERAL MEETINGS

9. The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse
between the date of one Annual General Meeting of the Company
and that of the next. Provided that so long as the Company
holds its first Annual General Meeting within eighteen months
of its incorporation, it need not hold it in the year oi its
incorporation or in the following year. The Annual General
Meeting shall be held at such time and place as the Board shall
appoint. All General Meetings other than Annual General
Meetings shall be called Extraordinary General Meetings.

10. The Board may, whenever they think £fit, convene an
Extraordinary Gemeral Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or, in
default, may be convened by such requisitionists, as provided
by Section 368 of the Act. In addition any two members of the
Company may convene an Extraordinary General Meeting in the
same manner as nearly as possible as that in which meetings may
be convened by the Board.

NOTICE OF GENERAL MEETINGS

1l. An Annual General Meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and a meeting of the
Company other than an Annual General Meeting or a meeting for
the passing of a special resolution shall be called by fourteen
days' notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify
the place, the day and the hour of meeting aud, in case of
special business, the general nature of that business and shall
be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in general
meeting, to such persons as are, under the Articles of the
Company, entitled to receive such notices from the Company.

Provided that a meeting of the Company shall, notwithstanding
that it is called by shorter notice than that specified in this
Article be deemed to have been duly called if it is so agreed:-

(a) in the case of a wmeeting called as the Annual
General Meeting, by all the members entitled to attend and vote

thereat; and



(b) in the case of any other meeting, by a majority in
number of the members having a right to attend and vote at the
meeting, being a majority together represeating not less than
ninety-five per cent of the total voting rights at that meeting
of all the members.

12. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

13. All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all that is
transacted at an Annual General Meeting, with the exception of
the consideration of the accounts, balance sheets, and the
reports of the Governors and auditors, and the appointment of,
and the fixing of the remuneration of, the auditors.

14. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to Dbusiness; save as herein otherwise
provided, two members or one tenth of the membership if greater
present in person shall be a quorum. If within half an hour
from the time appointed for the meeting a quorum is not
present, the meeting, if convened upon 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 to such other day and at such other time and
place as the Board may determine.

15, The chairman, if any, of the Governors shall preside as
chairman at every General Meeting of the Company, or if there
is no such chairman, or if he shall not be present within
fifteen minutes after the time appointed for the holding of the
meeting or is unwilling to act the primary members present
shall elect one of their number to be chairman of the meeting.

16. If at any meeting no Governor is willing to act as
chairman or if no Governor is present within fifteen minutes
after the time appointed for holding the meeting, the members
prazsent shall choose one of their number to be chairman of the

meeting.

17. The chairman may, with the consent of any meeting at
which a quorum 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 the business left unfinished at the meeting
from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give notice of
an adjournment or of the business to be transacted at an

adjourned meeting.

-4 -



18. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hznds unless a poll
is (before cr on the declaration of the result of the show of
hands) demanded:-

(a) by the chairman; oOT

(b) by at least two members of the Company present in
person or by proxy; oOr

(c) by any member or members of the Company present
in person or by Pproxy and representing not less than one-—tenth
of the total voting rights of all such members having the right
to vote at the meeting.

Unless a poll be so demanded a declaration by the chairman that
a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry
to that effect in the book containing the minutes of
proceedings 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 such resolution. The demand
for a poll may be withdrawn.

19. If a poll is duly demanded it shall be taken in such
manner as the chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which
the poll was demanded. A poll demanded on the election of a
chairman, or on & question of adjournment, shall be taken
forthwith. A poll demanded on any other question chall be
taken at such time as the chairman of the meeting directs, and
any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

20. In the case of an equality of votes, whether on a show of
hands or om a poll, the chairman of the meeting at which the
show of hands Lakes place or at which the poll is demanded,
shall not be entitled to a second or casting vote.

21. Subject to the provisions of the Act a resolution in
writing signed Dby 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
represeutatives) shall be as valid and effective as if the same
had been passed at a Ceneral Meeting of the Company duly
convened and held. Any such resolution in writing may consist
of two or more documents in like form each signed by one OF
more of such members.

VOTES OF MEMBERS OF THE COMPANY
22. Every member of the Jompany shall have one vote.

23. On a poll votes may be given either personally oxr by
Proxy.



24, The instxument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly
authorised in writing, or, if che appointor is a corporation
either under s¢al or under the hand of an officer or attorney
duly authorised. A proxy need not be a member of the Company.

25. The dinstrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed
or a notarially certified copy of that power or authority shall
be deposited at the registered office of the Company or at such
other place within the United Kingdom as is specified for that
purpose in the notice convening the meeting, not less than 48
hours before the time 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 24 hours before
the time appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as valid.

26. An  instrument appointing a proxy shall be in the
following form or a firm as near thereto as circumstances

admits:—-

" DERBY CITY TECHNCLOGY COLLEGE

I/We of in the County
of being a member/members of the above named
Company, hereby appoint
of or failing him

of as my/ouw proxy

to vote for me/fus on my/our behalf at the (Annual or
Extraordinary, as the case may be)} General Meeting of the
Company to be held on the day of 19
and at any adjournment thereof.

Signed this day of 19 .

27. Where it is desired to afford members an opportunity of
voting for or against a resolutinn the instrument appointing a
proxy shall be in the following forw or a form as near thereto
as circumstances admit:-

" DERBY CITY TECHNCLOGY COLLEGE

I/We of in the County
of being a member/members of the above named
Company, hereby appoint
of or failing him

of as my/our proxy

to vote for me/us on my/our behalf at the (Annual or
Extraordinary, as the case may be) General Meeting of the
Company %o be held on the day of 19 ,
and at any adjournment thereof.



This form is to be used *in favour of/against the resolution.
Unless otherwise instructed, the proxy will vote as he thinks
fit.

#Strike out whichever is not desired.

Signed this day of 19 "

28. The instrument appointing a proxy shall be deemed to
confer authority to demand or join in demanding a poll.

29, A vote given in accordance with the terms of an
instrument of proxy shall be walid notwithstanding the previous
death or insanity of the principal or revocation of the proxy
or of the authority under which the proxy was executed,
provided that no intimation in writing of such death, insanity
or revocation as aforesaid shall have peen received by the
Company at the office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

30. Any corporation which is a member of the Company may by
resolution of its board of directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Company, and the person soO
authorised shall be entitled to exercise the same powers on
behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of

the Company.

BOARD OF GOVERNORS

31. The magimum number of Governors shall be determined by
the Company in General Meeting, but unless and until so fixed
there shall be no maximum number. The minimum number of
Governors shall be four.

32. The Governors shall consist initially of the persons
named in the statement submitted to the Registrar of Companies
under section 10(2) of the Companies Act 1985. The Company may
at any time by ordinary resolution appoint a person who is
willing to act to be a Governor either to fill a wvacancy or as
an additional Governor.

33. At e: ch Annual General Meeting of the Company omne third
(or the number nearest to one third) of the Governors shall
retire by rotatiom but shall be eligible to be re-elected at
that Meeting. The Governors to retire shall be those who have
been longest in office since their lagt election. As between
Governors of equal seniority those to retire shall in the
absence of agreement be determined by lot.

34. Governors are not required to be or become members of the
Company .



35. While any Scheme adopted under Article 40 is in force the
provisions of Articles 31-34 above shall be deemed to be added
to and varied by the provisions of the Scheme relating to the
Board of Governors or Governing Body

36. The Governors shall be paid all reasonable travelling,
hotel and other expenses properly incurred by them in attending
and returning from meetings of the Govermors ov any
sub-committee of the Governors.

37. Those Governors who are not members of the Company shall
be entitled to receive notice of and attend General Meetings of
the Company but not to vote at them.

BORROWING POWERS

38. The Governors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking and
property, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company

or of any third party.
POWERS AND DUTIES OF THE BOARD OF GOVERNORS

39. The affairs of the Company and the College shall be
managed by the Governors, who may pay all expenses incurred in
promoting and registering the Company, and may exercise all
such powers of the Company as are not, by the Act or by these
Articles, required to be exercised by the Company in General
Meeting, subject nevertheless to the provisions of the Act, of
these Articles and to such regulations (including any Scheme
adopted under Article 40) as may be prescribed by the Company
in Ceneral Meeting; but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Governors
which would have been valid if that regulation had not been

made.

40. The Company may at any time by special resolution adopt a
Scheme of Government approved by the Sccretary of State in
which event and not by way of limitation the Governors shall
have such powers and exercise such duties as may be specified
in the Scheme.

41. All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as
the Governors shall from time to time by resolution determine.

42. The Governors shall cause minutes to be made in books
provided for the purpose:~

(a) of all appointments of officers made by the
Governors;



(b) of the names of the Governors present at each
meeting of the Governors and of any sub~committee of the

Governors;
(c) of all resolutions and proceedings at all meetings
of the Company, and of the Governors, and of

sub-committees of the fovernors.

43. A Governor shall not vote in respect of any contract in
which he is in so far as may be permitted by Clause 4 of the
Memorandum of Association of the Company interested or any
matter arising thereout, and if he does so vote his vote shall

not be counted.
DISQUALIFICATION AND REMOVAL OF GOVERNORS

4y, The office of Governor shall be wvacated if the relevant
Governor:—

(a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(b) becomes prohibited from being a Governor by
reason of any order made under the Company Directors
Disqualification Act 19863 or

(c) is compulsorily admitted to hospital under the
Mental Health Act 1983 or becomes a patient for the
purposes of that Actji or

(d) resigns his office by notice in writing to the
Company.
45, In addition notwithstanding anything in these Articles or

in any agreement between the Company and the relevant member
the members of the Company may at any time remove a Governor by
an ordinary resclution provided that no Governor may be removed
without having been given not less than seven days' notice of
the relevant General Meeting and the opportunity to attend it
and be heard regarding why he should not be removed.

PROCEEDINGS OF THE GOVERNORS

46, The Governors may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as
they think fit. Questions arising at any meeting shall be
decided by a majority of wvotes. 1In the case of an equality of
votes the chairman shall have a second or casting vote. Any
two Governors may, and the secretary on the requisition of any
two Governors shall, at any time summon a meeting of the
Governors. It shall not be necessary to give notice of a
meeting of the Governors to any Governor for the time being
absent from the United Kingdom.

47, The quorum, which shall not be less than three, necessary

for the transaction of the business of the Governors may be
fixed by the Governors. Until so fixed it shall be three.
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48. The continuing Governors may act notwithstanding any
vacancy in their body, but, if and so long as their number is
reduced below the number fixed by or pursuant to the Articles
of the Company as the necessary quoruam for meetings of the
Governors, the continuing Governors may act for the purpose of
summoning a General Meeting of the Company, but for no other

purpose.

49. The Governors may elect a chairman of their meetings and
determine the period for which he is to hold office; but, if no
such chairman is elected, or if at any meeting the chairman is
not present within five minutes after the time appointed for
holding the same, the Governors present may choose one of their
number to be chairman of the meeting.

50. The Governors may delegate any of their powers to
sub—committees consisting of such Governors as they think fit;
any sub-committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be imposed on
it by the Governmors and shall report all acts and proceedings
to the Governors as soon as is reasonably practicable.

51. A sub-committee may elect a chairman of its meetings; if
no such chairman is elected, or if at any meeting the chairman
is not present within five minutes after the time appointed for
holding the same, the Governors present may choose one of their
number to be chairman of the meeting.

52. A sub-committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be determined
by a majority of votes of the Governors present, and in the
case of an equality of votes, the chairman shall have a second

or casting vote.

53. All acts done by any meeting of the Governors or of a
sub-committee of the Governors, or by any person acting as a
Governor shall notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any Governor,
or that any of them were disqualified, be as valid as if every
such person had been duly appointed and was qualified to be a

Governor.

54. A resolution in writing, signed by all the Governors for
the time being entitled to receive notice of a meeting of the
Governors, shall be as valid and effectual as if it had been
passed at a meeting of the Governors duly convened aand held.
Any such resolution in writing may consist of two or more
documents in like form each signed by one or more of such
members. '

55. In addition to their power to establish committees
comprising Governors the Governors may establish advisory
sub-conmittees comprising persons some or all of whom are not
Governors. The Governors may not delegate any of its powers to
any such advisory sub—committee which shall act merely in an

advisory capacity.

1N



HEAD TEACHER

6. The Governors shall appoint a principal of the College.
Within the general policy and financial limits approved from
rime to time by the Governors, the Principal shall Dbe
responsible for the overall management of the college and for
the direction of the teaching and curriculum.

SECRETARY

57. Subject to the provisions of the Act the secretary shall
be appointed by the Governors for such term, at such
remuneration and upon such conditions as they may think fit;
and any secretary so appointed may pbe removed bY it. No
Covernor may receive a gsalary or fees for acting as secretary.

58, A provision of the Act or these Articles requiring OT
authorising a thing to be done by or to a menber of the Board
and the secretary shall not be catisfied by its being done DY
or to the same person acting both as & member of the Board and
as, or in place of, the secretary.

PATRONS AND HONORARY OFF ICERS

59. The Governors may £rom time to time appoint any person
whether or not a member of the Company to be a patron of the
Company or to hold any honorary office and may determine for
what period he is to hold such office.

THE SEAL

0. The Governors shall provide for the safe custody of the
geal, which shall only be used by the authority of the
Governors OT of a committee of the Governors authorised by the
Governors in that behalf, and every instrument tO which the
gseal shall be affixed shall be signed by a Governor and shall
be countersigned by the secretary or by a second Govermor OF by
some other person appointed by the Council for that purpose.

ACCOUNTS

1. The Governors shall cause accounting records to be kept
in accordance with the provisions of the Act. The accounting
cecords shall be keot at the registered office of the Company
or, subject to sections 222(1) and 22:12) of  the Act at such
other place OF places as the Governors ehink Fit, and shall
always be open En the inspection of the officers of the Company .

62. The Governors 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 of
the Company not being Governors, and no wmember (not being a
Governor) shall have any right of inspecting any account oOr
book or document of the Company gxcept as conferred by statute
or authorised by the Governors oOF by the Ccmpany in General

Meeting-
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63. The Covernors shall from time to time in ccordaasce with
the provisions of the Act, cause to be prepared and to be laid
before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports
as are referred to in those sections.

64, A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid
before the Company in Ceneral Meeting, together with a copy of
the auditor's report, and Governor's report, shall not less .
than twenty-one days before the date of the meeting be sent to
every member of, and every holder of debentures of, the
Company. Provided that this Article shall not require a copy
of those documents to be sent to any person of whese address
the Company is not aware or to more than one of the joint
holders of any debentures.

AUDIT

65. Auditors shall be appointed and their duties regulated in
accordance with the relevant provisions of the Act.

66. A notice may be given by the Company tc any member either
personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company for the. giving of notice to
him. Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice, and to
havc been effected in the case of a notice of a meeting at the
expiration of 24 hours after the letter containing the same is
posted, and in any other case at the time at which the letter
would be delivered in the ordinary course of post.

67. Notice of every General Meeting shall be given in any
manner hereinbefore authorised to:-

(a) every member except those members who (having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them;

(b) every person being a legal personal
representative or a trustee in bankruptcy of a member
where the member but for his death or bankruptey would be
entitled to receive notice of the meeting; and

() the auditor for the time being of the Company;
and
(a) each Governor.

No other person shall be entitled to receive notices of General
Meetings.
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DISSOLUTION
A8. Clause / of the Memorandum of Association velating to the

winding up and dissolution of the Company shall have effect as
if the provisions thereof were repeated in these Articles.
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Names, Addresses and Desceriptions of Subscribers

Nane, address
& description
of Suhscriber

Martin Richard Landau
9 Montpelier Square
London 5SW7

Company Director

Melhigh Limited whose
registered office is at
79 New Cavendish Street
London WIM 8AQ

Jonathan Sieff
22 0ld Church Street
London SW3

Farmer

Alexandra Joy Stewart
Department of Education
and Science

Elizabeth House

York Road

London SE1 7PH

Signature

g N

----- - 4 86 a s aa

b b s s s aae

{(For and on behalf of
Melhigh Limited)

Name, address
and signature
of witness

——p ;
\ MALGARET|BERESFRD
(Y4 BuTTS Wi foAD,
/ woor ey, |ReRcs REY Gty

CUESD

M—"”:

Dated this /ST day of FJawwg, 1989
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2387816

| hereby certify that

DERBY CITY TECHNOLOGY COLLEGE

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under mvy hand at the Companies Registration Office,
Cardiff the 23 MAY 1989

41 o
M. RUSE

an authorised officer

A ——



