COMIPANIES FORM No. 12

with requiraments on application
for registration of a company

Statutory Declaration of compliance

Fuasa do not Pursuant to section 12(3) of the Companies Act 1985
wiite in
this margin
;’:;ﬂj;ﬁ‘;‘iz';‘;y To the Registrar of Companies rifnr ?rfﬁciai us: For official use
in biack type, ar - - - ‘ - =
bold block :_ ..L 2. 4 <2 SSS 7@ S
lottering Mame of company T ‘
®Insost full name of §* LOCAL GOVERNMENT MANAGEMENT BOARD LIMITED
company
L BEVERLEY ANNE BAGE
of BEACHCROFT _STANLEYS, 20 Furniwval. Street,
Landon EC4A 1RN
tDelata as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the comp ny)t
approp: o+ 2 :

{person—namcd—asdiree{es—er-seeretawef—the-&ompaqy-iﬂ-the-stetemeﬂt-de*ivefed-m-thérreg'»strar--
uitder-seetion-+3{2)H and that all the requzrnments of the above Act in respect of the registration of

the above company and of matters precedum and incidental to it have been complied with,
Arid i make this solemn declaratton ronsmenttously bellev:ng the same to be true and by virtue of the

provisions of the Statutory Declaratuens Act 1835 o
Declared at 1O _MOKw"CH ST 3

Lonoan A

the__Eech {— day of. O‘.‘jglcr
One thous szﬁfi%ndrfd and M )
before me ‘*/‘“ ( J @uscv)

A Comm:ss(nwkor Oat ;15 or Notary Public or Jfustice of
the Peace or Seliditor having the powaers conferred on a
Commissioner for Oaths.

Declarant to sign below

C%ﬁ%ﬁ . ; ‘

Presentor's name, address and For official use
reference {if any): New Companles Section

BEACHCROFT STANLEYS
20 Purnival Street
London EC4A 15BN
Ref: BB/JG

Post room

Qy@z The Solicitors’ Low Stationery Socioty ple, Oyer Hause, 237 Long Lane, London SE1 4PU

Companies 312

1985 Edition
BFEASD -8B
 * % vk
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Statement of first directors
and secretary and intended
situation of registered office

Please do not Fursuant to section 10 of the Companies Act 1985
writa In
this margin

To the Registrar of Companies
Pleass cornplete For official use

legibly, preferably
in black type, or
bold block lettering

Name of cormpany

o e " LOCAL GOVEZNMENT MANAGEMENT BOARD LIMITED

i

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

N

™ o

|26 ChapterStreet. ... .

London ——

Postcode SW1P 4ND

.

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

o —

BEACHCROFT _STANLEYS

20 _Furnival Street

Landon

Postcode EC4A 1BN

Number of ¢ontinuation sheets attached (see note 1)

Praesentor’s name, address and For official use
reference {if any):

BEACHCROFT STANLEYS
20 Furnival Street
London EC4A 1BN
Ref: BB/JG

Ganeral Soction Post room




The name(s} and particulars of the person who is, or the persons who are, to be the first directof or

directors of the company (note 2) are as follows:

i e A— Ficase <o no
Mame (nate 3; Business occupation e in
- atzs MMOTRHR
MICHAEL CLARKE Ch:l.ef ] gxecutiye_ —
Previous name(s). {note 3 Nationslity ]
v:.ﬁEiFiress (note 4) Bramble Corner Bri_i':i_sh e
___._Devonshire Road, Harpenden Date of birth {where applicable}
Hexrts Postcode | a15 473 (note 6)
- Other directorshipst
- - — - ~—§  tEoier particulars
Royal Institute of Public Administration ggmhar .
- irectorships
RISACS Limited heid or ;Jrsl\)?muslv
o y . held {see note B).
St (aeerges School (Harpenden) Lirmited {f thip spavais
-~ ansufficlent ise 2
- continuation shast,
" | consent to act as.z 'égﬂﬁe company named on page 1
Signature QA 4‘__ Date {0 00&1{:-5 e

Name {note 3)

Business occupation

Address (note 4) )4t 6, 5 Old Pya Streat

- Secretary, Association
Robin Glover Wendt of County Councils
Previous name(s) (note 3) Nationality
British

London 5\l

Date of birth {(where applicable!

Postcode| 5412 LD {note B}
Other directorshipst
[ consent to act as director of the company named on page 1
Signature @WL. Date 03 .10. 1950

Name (note 3}

Busingss occupation

Previous name(s} (note 3)

Address {note 4}

Nationality

Date of birth (where applicablg)

Postcode {note B)
Other direstorshipst
| consent to act as director ¢f the company named on page 1
Signature Date

PR
A 4

vy 4l




The name(s) and particulars of the person who is, ur the persons who are, 10 2% 102 131 gre  (BTRNY. UL

secretaries, of the company are as follows: it
Please do not 2 mm— NP UM T o i BT T A T i L B e e
wirite in Name (notes 3 & 7) ¥ P
this margin T I
MICHAEL CLARKE 7 I e
Ploase complate e namels) o 3 - _— e T AT YT ST
legibly, preferably —— (5) ( OA ,) - N/A -~ SO gt it e T
in black . ‘ .
o baoh ottaring Address (notes 4&7)  prapnye Corper, Devonshire Road,
Harpenden, . R —
| Herts A Postcode ALS ATZ
| consent to act as secretary of the company named on page 1
- Signature g “ . Date {60 CRé [T
R L
Name {notes 3 & 7)
Previous name(s) (note 3) 1
Address {notes 4 & 7) ) ‘
E e — I\
| i
Postcode
| consent to act as secretary of the company named on page 1 \“
Signature Date : §‘.,

Delete if the form is
signed by the

subscribers. o7 agent on behalf of subscribers

e
Signed 4?@.4 Date (0 . 70. 1990 |
Delete if the form is T

signaed by an agent
H ? Slgned Q_/&\/\T‘C'——-M' Date 09 .o \990

on hehalf of the
subscribers.

Al the subscribers Signed Date

must sign either
personally or by a

pArson or Persens Signed Date
authorised to sign

for them.
Date ;

& ¥ J iy s
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The Companies Acts 1985 to 1989 ;
&2007 1990
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COMPANY LIMITED BY GUARANTEE AND HOT HAVINGA
A SHARE CAPITAL

— &
MEMORANDIIM OF ASSOCIATION ;)_ 5‘:)3—?*66

of
IL,OCAT, GOVERNMED}T MANAGEMENT BOARD LIMITED

|

|

j 1. The name of the Company (hereinafter called "the
‘ Board") is "LOCAL GOVERNMENT MANAGEMENT BOARD LIMITED."

2. The registered officegof the Board is to be situated
in England and Wales. '

3. The objects for which the Board is established are:

(A} To advise, provide services and representation.and to
collect &nd disseminate information and undertake research in
relation to all matters concerning local government including in

particular: "
(1) management practice and organisation
(ii) strategic training
l ~
(1ii) management development
(iv) pay and pay negotiations strategy
(v) skills planning and recruitment.
(B) The Board shall have the following powers in ./

furthervance of its said objects but not otherwise, namely:-




Y

(a) To publish bulletins, handbooks, pericdicals, reperts and
other publications,

{bj To assist financially or otherwise any charitable bkody or
bodies.

(c) To affiliate or cooperate with any other charitable body
having objects similar to those of the Board.

(d) To undertake and execute any charitable trusts which may be
necessary for the attainment of the objects of the Board.

(ej To procure and provide information.

(£) To undertake research surveys and investigations and to
publish the results.

(g) To obtain collect and receive money and funds by way of
contributions donations affiliation fees subscriptions legacies
grants and any other lawfuﬁ“pethod and accept and receive gifts
of property of any description (whether subject to any special
trusts or not) Provided that the Board shall not @ngage in
trading activities of any nature for the purpose of carrying out
the objects contained in this sub-paragraph.

(h) To act as a liaison body or cooperate with any other body
whether or not established in the United Kingdom having
charitable objects similar to those of the Board and to make a
full contribution to the work of any such body and to make
available in the United Kingdom and elsewhere the r.sults of the
work of any such body.

(i) To purchase take on lease or in exchange lire or otherwise
acquire any real or personal property and any rights or
privileges which are necessary for the‘promotion of the Beard's .
objects and to construct maintain and alter any buildings oz

erections necessary for the work of the Board.




(§j) Subject to such consents as may be required by law to gell
let mortgage dispose of or turn to account all or any of the
property or assets of the Board,

(k) Subject ta such consents as may be required by law to lend
borrow or raise money or make grants of money folr the purioses
of the Board on such terms and on such security as nay be deewned
necessary.

(1) To invest the moneys of the Board not immediately reguired -
for its purposes in or upon such investments,ksecurities ox
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 léw and subject alsc as
hereinafter provided. . ; L

{(m) To establish and support or assist in the establishwent and
support of any charitable Boards or institutions and to subscribe
or guarantee money for chawvitable purposes.

(n) To do all such other things-“és are incidental to the
attainment or furtherance of the said objects or any of them.

Provided that:-

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

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

(1ii) In case the Board shall take or hold any property
subject to the jurisdiction of the Charity Commissioners
for England and Wales, the Board shall not —all, mbrtgade,
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charge or lease the same withcut such authority. approval
Or consent as may be required by law, and as regards any
such property the Council of Management or Governing Bogdy
of the Board shall be chargeable for any such pro rerty that
may come into their hands angd shall be answverable and
accountable for their own acts, receipts, neglects ang
defaults, and for the due administration of such properxty
in the same manner and to the same extent as they would as
such Council of Management or Governing Body have bggn if
no incorporation had been effected, and the incorporation
of the Board shall not diminish or impair any control or
authority exercisable by the Chancery Diyisiﬁn oer the
Charity Commissioners over such Council of ;fgement or
Governing Body, but they shalil as regards aﬁfkg ;i property
be subject jointly ang separatel§ t® surh QBntrol or
authority as if the Board were not incorporated.

4, The income ang property of the Board shall be applied
solely towards the promotion of its 6bjects as set forth in ﬁgis
Memorandum of Association and no portion thereof shall be paid
or transferred directly or indirectly by way of dividend, bonus
or otherwise howsocever by way of piofit, or indirectly by way of
dividend bonus or otherwise howsoever by way of profit to its
members or to any of them and no nmember of the Council of
Management or governing body shall be’appointed to any office of
the Board paid by salary or fees or receive any remuneration or
other benefit’in money or money's worth from the Board provided
that nothing nerein shall prevent any payment in good faith by
the Board:-

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

(b) of interest on noney lent by any nember of the Bourd or of
its Bepard of Management or governing body at any rate per annun

-4 =
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not exceeding 2% less than the base lendlng rate pres scribegd for
the time keing by the Board's bankers or 3% whichever is
greater;

:5:#
€0

(2} of fees yemuneratlicn or other benefit in money or monthis
worth to a company of which a member of the Board of Management
or governing beody of the Board may be a member helding not more
than a one hundredth part of tik: capital of that company;

(d) to a member of its Board of Management or governing body
of reasonable out of pocket expenses

5. The liability of the members is limited.

6. Every-memb;r of the Board undertakes to contribute such
amount as may be requlred (not exceedlng £1) toc the assets of
the Board if it should be wound up whlle he is a member or within
one year after he ceased to be a memner, for pdyment of the
Boards's debts and liabilities cqptrgpted before he ceases to be
a member, and of the costs, charges énd expenses of winding up,
and for the adjustment of the rights of the contrlbu tories among

3

thenselves.
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WE, the subscribers to this Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandun.

NAME AND ADDRESSES OF SUBSCRIBERS

MICHAEL CLARKE

Bramble Corner \A
Devonshire Road
Harpenden .,

Herts
ALS 477
ROBIN GLOVER WENDT s |
Flat 6 “?{\ 'KM{,— \ ) X
5 0ld Pye Street . h
London '
SW1P 2AD '
DATED 17 Oddlo t99p 199,
Witness to the above Signatures - iL(&/
Y ‘
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Tolky COYPANIES ACES 2985 TOQ 1999

COMPANY LIMIT&D sy thwfyTnE
M7 NOT HAVING A SHARE”QQ\I;AI
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ARTICLES OF ASSOCIATION .- .
of \ |

LOCAT, GOVERNMENT MANAGEMENT BOARD GLIMITED

GENERAL A & ) J
1. In these presents the words standing in the first
column of the Table next hereinafter contained shall bear the
meaning set opposite to them respectlvely in the second column SR

thereof, if not inconsistent with the subject or context =-
WORDS MEANINGS
The Act The Companles Act 1985 and every statutory k

‘modlflcatlon and re-enactment thereof for o
thie time being in force.

These Articles These Articles of Association, and the
regulations of the Board from time to time

in feorece.
The Board The above-named Conpany..
The Council The Board of Directors for the time being of 1
the Board. i
:
The Office The registered office of the Board.
The Seal 7, commen seal of the Boarad.




x
[

The United Kiangdom Great Britain and Northern Ireland.
Month Calendar Month.,

In writing Written, printed or lithographed, or partly
one and partly another, and other moden of
representing or producing words in a visible
form.

Clear days In relation to a period of notice means that
period excluding the day when the notice is
given or deemed to be given or on which it

is to take effect. N
N N X -

R

And words importing the singular nunber only shall include the
plural number, and vice versa. - ‘ k -

Words importing the masculine gender only shall include the
feminine gender.

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 the Articles. *

2. The provisions of Section 352 of the Act shall be
observed by the Board and every ﬁember of the Board shall either
sign & written consent to become & member or sign the Register
of Menmbers »n beccmihg a member.

3. The Board is established for the purposes expressed in

the Memorandum of Association.




HEMBERSHIP

4. The subscribers to the Memorandum of Association angd
such other persons as the Council shall adnit to membership in
accordance with the Articles shall be menbers of the goard. No
person shall be admitted as a member of the Board unless he is
approved by the Council. Every person who wishes to becona a
membeyr shall deliver to the Board an application for membership

in such form as the Council require executed by him,.

5. A member may at any time withdraw from the Board Yy
giving at least seven clear days' notice to the Board.
Membership shall nnt be transferable and shall cease on death.

6. If any doubts awxise as to the qualification of any
person to become a member of the Board the Board shall have power
to decide whether such qualification exists and no parson shall
act in any way as a ﬁember of the Board whom the Board shall have
decided not to be qualified.

DETERMINATION OF MEMBERSHTIP

7. Any membef of the Board ceasing to be a member elected
by the Council in accordance with Article 4 shall immediately
cease to be a member of the Board on the Board receiving written
notice of such fact and the Register -of Members shall be amended
accordingly.

8. Any member of the Board may resign his membership at
any time by giving notice in writing to the Secretary addresszd

to him at the Office.

GENERAL MEETINGS

9. The Board 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 Council, and shall specify the
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neeting as such in the notices calling 1it, provideg that every
Annual Genaral Meeting except the first shall be held not mEre
t+han fifteen months after the holding of the last preceding
Annual General Mecting, and that so long as the Board holds its
first Annual General Meeting within eighteen months after its
incorporation it mneed not hold it in the year of its
incerporation or in the following year.

10. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

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

12. Not less than twenty-one clear days' written notice of
every Annual General Meeting and of every meeting convened to
pass a Special Resolution, and not less than fourteen clear
davs' written notice of every other General Meeting, spacifying
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 articles or under the Act
entitled to receive such notices from the Board; 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 such meetings other than Annual General
Meeatings, a meeting may be conveyed by such notice as those

members may think fit.

13. 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.
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PROCEED" HGE BT GENERAL MFETINGS

14. 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 spetial, with
the exceptidn of the consideration of the income and expenditure
account and balance sheet,and the reports of the Council and of
the Auditors, the election of members of ‘the Council in the
place of those retiring, and the appointment of, and the fixing
of the remuneration of, the Auditors,

15. No business shall be transacted at any General Meeting
unless a quorum 1is present when the meeting proceeds to
business. Save as herein otherwise provided +two neitbers

‘personally present shall be a guorum.

i6. if within half an hour from the time appointed for the
holding of a General Meeting a dquorum is not present, the
meeting, if cenvened on the requisition of members, shall be
disszolved. In any other case it shall stand adjourned to the sanme
day in the next week, at the same time and place, or at such
other place as the Council may determine and if at such adjourned
meeting a gquorum is not present‘within half an hcur from the tinre
appeinted for holding the meeting the members present shall be

a guorum.

17. A resclution in writing signed by all the members
entitled to receive notice of a meeting of members shall be as.
valid and effectual as if it had been passed at a meeting of
members duly convened and held and may consist of several
documents in the like form each signed by one or more members.

18. The Chairman (Lf any) of the Council shall preside as
chairman at evexy General Meeting, but if there be no such
v~ irmman, or if at any meeting he shall not be present within
rizt :en minutes after the time appointed for holding the same,
or shall be unwilling to preside, the nembers present shall

- 11 -
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choose some member e¢f the Council, or if no such member be
present, or if all the mcmbers of tihe Council present decline
to take the chair, they shall choose some menber of the Board whe
shall be present to preside.

19, The Chairman may, with the consent of any meeting &t
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 business which might have been transacted at
the meeting from Whlch the adjourninent took place. Whenever a
meeting is adjourned for thirty days or more, notlce of the
adjourned meeting shall be given in the same manner as of an
original meeting. Save as afore%aid, the members shali-not be
entitled to any notice of an adjournment, or of the business to
be transacted at an adjourned meeting.

20. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of handé, unless a poll
is, before or upon the declaration 6f. the result of the show of
hands, demanded by the Chairman or by at 1east*t‘e*a members
present 1n person or by proxy, or by a member or members present
in person or by proxy and representing one-tenth of the total
voting rights of all *he members having the right to vote at the
meeting, and unless a/poll be so demanded a declaration by the
Chairman of a merting that a resolution has been carried, or
carried unanimously or by particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in
the minute book of the Board 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.

21. Subject to the provisions of Article 20, 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

- 12 -



direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanied.

22. No poll shall ke demanded 2n the election of a Chairman
of a meeting, or on any question of adjournment.

23. In the case of an equality of votes, wvhether on a show
of hands or on a poll, the Chairman of the Meeting shall be
entitled to a second casting vote. ’

24. The demand of 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.

25, ‘Subject to the provisions of tiwe Act a resolution in
writing signed by all the members for the time being entitled to
receive notice of and attend and vete 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 General Meeting of the Board duly convened and held.

VOTES OF MEMBERS

26. Subject as hereinafter provided, every member shall

have one vote.

27. Save as herein expressly provided, no member .ther than
a member duly registered, who shall have pui« every subscription
and other sum (if any) which shall be due and payable to the
Board 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.

28. No objection shall be raised to the gualification of
anv voter except at the meeting or adjourned meeting at which the
vote objected to is tendered, and every vote not disallowed at
the meeting shall be valid. 2any objection made in due time shall

- 13 -
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be referred to the Chairman whese decisien siell be final and
conclusive,

29, Votes may be given on a poll either persenally or Ry
proxy., On a show of hands a member present only by pxoxy shall
have no vote, but a proxy for a corporation may vote on a show
of hands. A corporaticn may vote by its duly authoxised
representative appointed as provided by section 375 of the Act.
A proxy need not be a member.

30. The instrument appointing a proxﬁ shall be in writing~
and must be deposited at the office noL lezs that fort1~e1ghf
hours  before the time appeinted for holdlnﬂ the meeting ox
adjourned meeting at which the person named in the ﬂnstrumenf
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 notﬂbe treated
as valid. No 1nstrumentgapp01nt1ng a proxy shkall be valid after

the expiration of twelve months from the date of its execution.

31. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy or
of the authority under wvhich the proxy was executed, provided
that no 1nt1matlon ln writing of the death, insanity or
revocation as aforesaid shall have been received at the office
before the commencement of the meeting or adjourned meeting at
which the proxy is used.

32. Any instrument appointing a proxy shall be in the
following form or as near thereto as circumstances will admit:~

III’
"Qf

g member of

"hereby appoint



figf
"and failing him,

"of

"as my proxy te vote fp” me on my. bekalf at the
" (Annual Ext*aordznary,) Genexal Meeting of the
"Board to be held on o

"9 3 and at any admournment thereof.
“Signed en ‘ . 19 .

The instrument appointing a proxy shall be deempd ko confer
authority to demand or join in demanding a poll. '

"

COUNCIIL OF MANAGEMENT
33. . Until otherwisp'determiﬁed by5a>General Meeting, the
number of the members of the Coun01l shall not be less than 2 nor
more than 10. P

|
L
BN

34, The first members of the Council shall be as named in
the Statement delivered to the Régistrar of Companies pursuané
to section 10 of the Act. - '

35, The Council may from time to time and at any time
appoint any member of the Board as a member of the Council either
to fill a casual vacancy or by way of addltlon to the Council,
provided Lhat the prescribed maximum be notfyhereby excead., Any
member so appomnted shall retain his office only until the next
Annual General Meeting, but he shall then be eligible for
re-election.

36. No person who is not a member of the Board shall in any
circumstances be eligible to hold ovffice as a member of the
Council,

rh ’,-"n"l;ﬂ-*u: 5T
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POWERS OF THE COUNCit,

37. The business of the Beoard shall be manpaged by the
Council who may pay all such expenses of, and preliminary and
incidental to, the promotion, formation, establishment and
registration of the Board as they think £it, and may exercise aill
such powers of the Board, and do on behalf of the ﬁoard all such
acts as may be exercised and done by the Board, and as are not
by the Act or by the Articles required to be exercised or done
hy the Board in General Meeting, subject nevertheless to any
regulations of the Articles, to the provisions of the Act and to
such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the Board in
General Meeting; but no regulation made by the Board in General
Meeting shall invalidate any pribr act of the Council which would
have been valid if such regulation had not been made.

38. The members for the time being of the Council may act
notwithstanding any vacancy in their body; provided always that
in case the members of the Council shall at any time be or te
reduced in number tH less than the minimum number prescribed by
or in accordance with the Articles, it shall be lawful for them
to act as the Council for the purpose of admitting persons to
membership of the Board, filling up vacancies in their body, or
of summoning a General Meeting, bﬁt not for any other purpose.

SECRETARY

39, Subject to the provisions of the Act the Secretary
shall be appointed by the Council for such time at such
remuneration and upon such conditions as they may think £it, and
any Secretary so appointed may be removed by ‘then. The

provisions of sections 283 and 284 of the Act shall apply and be
okbserved. The Council may from time to time by resolution
appoint an assistant or deputy Secretary, and any person so
appceinted may act in place of the Secretary if there be no
Secretary or no Secretary capable of acting. 5
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IHE SEAL

40, The seal of the Board shall not be affixed to any
instrument except by the authority o¢f a resolution of the
Council, and in the presence of at least two members of the
Council or of one member of the Council and of the Secretary, and
the said members and Secretary shall sign every instrument to
which the sea) sbhall be so affixed in their presence, and in
favour of any pﬁfbhaser or perscn bona fide dealing with the
Board such signatures shall be conclusive evidence of the fact

that the seal has been properly affixed.
DISQUALIFICATION OF MEMBERS OF THE COUNCII,
41. The office of a member of the Council shall be vacated-

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

(B) If he becomes of unsound mind.
(C) If he ceases to be a member of the Board.

(D) If by notice in writing to the Board he resigns
his office.

(E) If he ceases to hold office by virtue of any
provision of the Act or he becomes prohibited by

the law from being a Director of a Company.

ROTATIGN OF MEMBERS OF THE COUNCIL

42, At the first Annual General Meeting and at the Annual
General Meeting to be held in every subsequent year, one-third
of the members of the Council for the time being, or if their
number is not a multiple of three then the number nearest to
ena—third, shall retire from office.
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43. The members of the Council to retire shall be those vho
have been longest in office since their Jlast election or
appointment. As between members of equal seniority, the members
to retire shall in the absence of agreement I« 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 vretiring member of the Council shall be eligible for
re-~election.

44. The Beard may, at the meeting at which a menbexr of the
Council retires in manner aforesaid, f£ill up the vacated office
by electing a person 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 xesolved
not to fill such vacated office, or unless a resolution for the
re-election of such member shall have been put to thetmeeting and
lost.

45. No person not being a member of the Council retiring
at the meeting shall, unless recommended by the Council for
election, be eligible for election to membership of the Council
at any General Meeting, unless within the prescribed time before
the day appointed for the meeting there shall have been given to
the Secretary notice in writing, by some member duly gualified
to be present and vote at the meeting for which such notice is
given, of his intention to propose:éuch person for election, and
also notice in writing, signed by the person to be proposed, of
his willingness +o be elected. The prescribed time above
mentioned shall be such that, between the date when the notics
is served, or deemed to be served, and the day appointed for the
mgeting there shall be not less than four nor more than

twenty-~eight intervening days.

46. The Board may £rom time to time in General Meeting
increase or reduce the number of members of the Council, and
determine in what rotation such increased or reduced number shall




go ou: of office, and may make the appeointments necessary for
effecting any such ingrease,.

47, In addition and without prejudice to the provisions of
Section 303 of the Act, the Board may by Extraordinary Resolution
remove any mempber of the céuncil:before the expiration of his
pericd 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 long only as the membex in
whose place his is appointed would have held the sane if he had
not been removed. \

PROCEEDINGS QF THE COUNCTY,

48, The Council may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quofum necessary for the transaction
of business. Unless otherwise determined, two shall bhe a
guorum. 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.

49. A member of the Council may, and on the request of a
member of the Council the Secretary shall, at any time, summon
a meeting of the Council by notice served upon the several
nembers of the Council. A member of the Council who is absent
from the United Kingdom shall not be entitled to notice of a
neeting.

50. The Council shall from time to time elect a Chairman
who shall be entitled to preside at all meetings of the Council
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 if
at any meeting the Chairman be not present within five minutes
after the time appointed for holding the meeting or willing to
preside, the members of the Council present shall choese one of”
their number to be Chairman of the meeting.




51. A meating of the Council at which a guorum is prazsent
shall be competent to exercise all the authorities, pu¥ers and
discretions by or under the regulations of the Boaxd for the time
being vested in the Council generally.

52. The Council may delegate any of their powers to
committees consisting of such member or members of the Council
as they think fit, and any comnittee so fosmed shally iu the
exercise of the powers so delegated, confors Lo any rggﬁlations
imposed on it by the Council., The meetings and proceedings of
any such committee shall be governed by the provisions of the
Articles for regulating the meetings and proceedings of the
Council sc¢ far as aéplicable and so far as the same shall not be
superseded by any regulations made by the Council.

53. All acts bona fide done by any méeting of the Council
or of any committee of the Counricil, of by any person acting as
a member of the Council, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment or
continuance in office of any such member or person acting as
aforesaid, or that they orvany of them were disgualified, be as
valid as if every such person had been duiy app01nted oxr had duly
continued iin office and was quallfled to be a member of the
Council.

54. The Council shall cause proper minuteé +to be made of
all appointments of officers made by the Council and of the
proceedings of all meetings of the Board and of the Council and
of commitiees of the Council, and all business transacted at such
meetings, and any such minutes of any meeting, if purporting te
be signed by the Chairman of such meeting, or by the Chairman of
the next succeeding meeting, shall be sufficient evidence without
any further pramof of the facts therein stated.

55. A resolution in writing signed by all the wmembers for
the time being of the Council or of any committee of the Council

who are entitled to receive notice of a meeting of the Council

- 20 -




or of such committee shall be as valid and effectual as if it had
been passed at a meeting of the ¢ouncil or of sush committes duiy
convened and constituted.

ACCOUNTS

56. The Council shall cause accounting records to be kept
in accordance with the reguirements of the Act.

57. The accounting records shall be kept at the office, or,
subject to the provisions of the Act, at such other place or
places as the Council shall think f£it, and shall always be copen
to the inspection of the officers of the Board.

58. The Council shall from time to time‘determine whether
and to what extent and at what times and places and under what
conditions or regulations the accoﬁnting records of the Board or
any of them shall be open to the inspection of members not being
officers of the Board, ano no member (not being an officer) shall
have any right of iuspecting any accounting records or other book
or document of the Board except as conferred by statute or
authorised by the Council or by the Board in General Meeting.

59. At the Annual General Meeting in every year the Council
shall in accordance with the provisions of the Act lay before the
Poard an income and expenditure account for the period since the
last preceding accounting reference date of (in the case of the
first account) since the incorporation of the Board together with
a proper balance sheet made up as at the same date. Every such
balance sheet shall be accompanied by proper reports of the
Ccouncil and the Auditors, and copies of such account, 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 required by law to be annexed or attached
thereto or to accompany the same shall not less than twenty-one
clear days before the date of the meeting &t which they are to
be laid be delivered or sent by post to the Auditors and to all’
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cther persons entitled to receive notices of General Meetings in
accordance with Section 240 of the Act in the narmer in which
notices are hereinafter diregted te be served. The Auditorig
report shall be open to inspection and be read before the mesting
as required by Section 241(2) of the Act, J

AUDIT

60. In accordance with the provisions of the Act once at
least in every year the accounts of the Board shall be examined
and the correctness of the income and expenditure account and
balance sheet ascertained by one or more properly qualified
Auditor or Auditors.

61. Auditors shall be appointed qﬁd their duties regulated
in accordance with the proviéions of the Act, thz members of the
Council being treated for'all purposes as the Directors mentioned
in those provisions.
NOTICES

62. A notice may be served by the Board upon any nember,
either perscnally 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. '

63. Any member descfibgd in the register of menmbers byfan
address not within the United Kingdom, who shall from time to
time give the Board 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 Xingdom
shall be entitled to receive notices from the Board.

64. Any notice, if served by post, shall be deemed to have
been served on the day following that on which the letter
containing the same is put inte the pest, and in proving such
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service it shall ke sufficient to broye that the
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containing the notice was Rroperly agd
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NAMES AND ADDRESSES OF SUBSCRIBERS

MICHAEL CLARKE

Bramble Corner n

Devonshire Road

Harpenden

Hexrts :

ALS 4TJ :
i,

ROBIN GLOVER WENDT $.i

Flat 6 J 1

" ' AP S Y

5 0ld Pye Street - . Fi’. p f

London ;

SW1P 2AD
{
i
;
i
|
j
;

Dated (7 Octdlen , lego.

Witness to the above Signatures-

M. Edd L

- & SRt € ALess )
B TAUSTON CLay 3
C‘-‘D 2
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2553768

I hereby certify that

LOCAL GOVERNMENT MANAGEMENT BOARD
LIMITED L

Is this day incorporated under the Companies Act 1985 as

a private‘company and that the COmpany is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 31 OCTOBER 1990

P B,

P. BEVAN

an authorised officer

HGODTB
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companies acts 1985 to 1989
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SPECIAL RESOLUTION

of
ERNMENT MANAGEMENT BOARD 1L, IMITED

1OCAL_GOV

g of the Companv duly Copyened

At an Extraordipary General Meetin
and held on 27 March 1991 the follOW1ng Resolutlon W passed as
a Special Resolution: ‘ ‘ -
pEAT the name of the company be changed 0 "Thn LOCA? ]
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JORDAN ISOSESLIMITED
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IEI.EP‘{CNE 01 2532030
TELEX 2610
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¢ " JIES FORM No. 30(5)(c)

ireclaration on change of
name omitting “limited”
or its Welsh equivalent

Pursuant to sectian 30(5){c) of the Companies Act 1935

For officiat use  Company number

e —T™m
[ 1 1 1 |2553768

MName of company

«+ LOCAL GOVERNMENT MANAGEMENT BOARD LIMITED

], FREDERICK GARETH ROBERT GIMBLETT OBE DL

of 6 Park View Drive South, Charvil, Reading, Berkshire RGL0O 90X

(& director][ho-searetanyt of LOCAL GOVERNMENT MANAGEMENT BOARD LIMITED

- )

do solemnly and sincerely declare that'the company complies with the requirements of section 30{3) of
the above Act.

And | make this solemn Declaration conscientiously believing the same 10 be true and by virtue of the
Statutory Declarations Act 1835

Declared at f W KM %\'{ Declarant to sign below
JK /\2‘.; het -

the __§.CH day of /‘(éxvf

One thousand ning hundre d_AéM’/jé Dan
before me vl D A A, OVA"-/E

[ S r AN B4
A Commissioner for Oaths er-MNotaryPublic-ordustice of
the—ﬂeace—ePSekeﬁef-haw hepowers.conferred-omrd
c S oGt

Presentor’s name address and For officlal Use

reference (if any): General Section Post room
BEACHCROFT STANLEYS bl nOAMES HOUSE
20 Furnival Street L > e ApR 1901
London EC4a 1BN ; '

Ref. JG/37704 e 52




CERTIFICATE OF INCORPORATION
Ol CHANGE OF NAME

No. 2553768 7

| hereby cartify that

LOCAL GOVERNMENT MANAGEMENT BOARD
LIMITED

having by special resolution changed its name,

is now incorporated under the name of

THE LOCAL GOVERNMENT MANAGEMENT BOARD

Given under my hand at the Companies Registration Office,

Cardiff the 30 APRIL 1991

e xg_iwf%

Fo A JCCERH

an authorised officer

HCObSB
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Company Number: 25453168
Compsnies Acts 1985 to 1989 “;

COMPANY LIMITED BY GUARANTER AND
NOT HAVIMNS A SHARE CAPITAL

SPECIAL RESOLUTIONS
. of ,
LOCAL éOVERNMENT MANAGEMENT BOARD LIMITZD g

At an Extraordinary General Meeting of ;ﬁé Company duly convened
and held on 27 March 1991 the following resolutions were duly
passed as Special Resolutions:

J

~

THAT the provisions of the Hemornndum of Azsociafion

) of the Company be altered\bx}the adoptlon ’mmedlately,

in place of the provisions set out in clauses 3, 4, 5

i and 6 of the Memorandum of Association of the Company,

N of the provisions set out in clauses 3, 4, 5, 6 and 7

of the form of Memcrandum of Association produced to

this .Meeting and signed, for the purpose of
identification only, by the Chair of the Mesting.

THAT the regulations couc:inéd in the form of Articles
l of Assodiatidn\préd&ced to this- Meeting and signed,
} for the purpose of Ldentlflcatlon only, by the Chair '~
: of the Meeting,. be’ adopted ‘a8 the Articles of
Association of ﬁhe Company in place, and to the

exclusion of, all existing regulations of the Company

with immediate effect.

J 2 o ‘
7 j / X /4 k. COMPANIES HOUSE

o-cn-oaoooucﬂoo"‘!oi“"'""..“ 25“’“!951
52

|
[ ‘ Uﬂ-
Chair . . ! M
Ref: Mt\M\37704\NOE.WPD &
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COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING

A SHARE CAPITAL

MEMORANDUH OF ASBSOCYATION
of

LOCAL GOVERNMENT MANAGEMENT BOARD LIMITED

1, The name of the Company is "LOCAL GOVERNMENT MANAGEMENT
BOARD LIMITED" (hereinafter called "the Company").

2. The registered office of the Company is to be situated in
England and Wales.

3. (1)

In this Ciause 3 (but not elsewhere), the expression
"local authority" shall, unless the context otherwise
requires, mean and include:-

(a}
{b)

(¢}

(d)

all local authorities;
all bodizs established to carry out the functions
of local authorities or having the power to levy,
or lssue a precept for, any rate or charge for
public purposes;

all other organisations engaged in carrying out
functions on behalf of local authorities; and

such other public bodies as may from time to time
ke determined by the Company

and the expression "local authorities" shall have a
cognate meaning.

- {2) The objects for which the Company is established are:-

(@)

To ascertain; .ollate and disseminate information
with regard to pay and conditions of service,
both in general and in the local government
service with the object of assisting the
organisations named in Article 5 of the Articles
of Association of the Company, local authorities

Note:

The objects of the Comg: vy were amended pursuant

to a Special Resolution passed en 27 ¥.iuily 4991,

s




and the employers* side of any  negotiating
kodies with which local autherities pay now or at
any time hereafter be corcerned.

In an advisory capacity, to coordinate the
activities and functions of the erploysre’ pides
of negotiating bodies in which local guthorities
are concerned including the preovision of z 3eint
secretariat.

To maintain effective liaison with any
negotiating bodies for which the Company dees not
provide a Jdoint secretariat but which ars
concerned in the settlement of conditions of
service of employees of local authorities.

To provide advice and assistance to 2ocal
authorities on any matters relating to the
employment of their staff.

To provide, promote, secure or assist in the
provision of, give approval of and advice on
courses and other provision for the training of
persons in, or intending to enter, the employment
of local =authorities. This shall include
training for eclected or appointed members of such
local authorities and other bodies.

To apply, arrange for or acdvise on the
application of selection and other tests and
examinations of all kinds, or other methods for
ascertaining the attainment of any standards
recommended by the Company and to acknowledge the
attainment thereof.

To provide advice and assistance to 1local
authorities on any mnatters relating to <their
management, structure and organisation.

To foster and undertake research intoc any aspect
of the Company and its work and to dissemincte
the results of any such research. ﬁ

To exchange information and opinion with other
organisations on any aspect of the Company and
its work.

To prepare, edit, print, publish and issue books,
papgers, bperlodicals, gazettes, circulars and
other literary undertakings or other means of
communication (including f£ilms) bearing upon the
activities of the Company, and to circulate or
sell such publications, or films, and to
establish, form and maintain libraries and
collections of literature, statistics, data and
other information or objects relating to the
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{K)

(1)

(m)

(n}

(o)

activities of the Cecmpany or to natters of
intprest to the persens engaged therein, and to
tranciate, compile, publish, leng and sell, ard
andeavour to secure, oOr contrzbhte to the
translation, compilation, publication . and sale
by Parliament, Government Rupartments a3 other
badies or persons, of any such statistics and
information, and to dissemimate information by
means of tha reading of papers, the delivery of
lectures, the holding of seminars, the stag;ng of
exhibitions, the giving of advice, the
appointrent of advisory officers or otherwise.

To exploit commercially any aspect of the work of
the Company.

To retain or employ skilled, profes sional or
technical advisers or workers in connection with
the objects of the Company, and to pay therefor
such fees or remuneration  as may be thought
expedient.

To establish, promote, cooperate with, become a
member of, act as or appoint trustees, agents or
delegates for, control, manage, superintend, or
afford financial or other assistance to the work
of any associations and institutions and other
bodies incorporated or not incorporated, whose
objects are similar to the objects of the
Company, in particular to purchase, subscribe for
or otherwise acgquire and hold shares (fully or
partly paid up) or stock in or securities of, or
to lend money to, subsidise or otherwise assist
any other associlation, institution or other body.

To apply to government departmen local
government authorities and other puhl c badies

and to corporations, companies and persons for,

and to accept grants of money, land; donations,
gifts, subscriptions and other a991stance for
promotlng the objects of the Company, and to
discuss and negotiate with them schemes of
administrative, professional, technical, clerical
and miscellaneous developnent and training'within
the objects of the Company and te conform to any
proper  conditions upon which such grants and
other payments may be made.

To horrow or rdise any money that may be reguired
by the Company upon such terms as may be deenmed
advisable, and in particular by the issue of
bonds, debentures, bills of exchange, pronissory
notes or other obligations or securities of the
Company, or by mortg4ge or charge ot all or any
part of the property of the Company.
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{p) To draw, make, accept, endorse, discount, execute
and issue promissery notes, bills of exchange and
other negetiable pr transferrable ipstraurents,

(q) To invest the moneys of the Corpany not
immediately required for its purposes in ¢r upoen
such jinvestments, securities or property as may
be thought f£it, subject nevertheless fo such
conditions (if any) and such consents {if gay) as
wmay for the time being be imposed or regusted by
law and subject also as hereinafter provided.

(r} 'To purchase, take on lease or in exchange, hire
or otherwise acquire any real or personal
property, and in particular any land, buildings,
tyorkshops, factories, laboratories, wnachinerxy,
plant, apparatus, appliances and any rights or
privileges necessary or convenient for the
purposes of the Company, and teo construct, erect,
alter, improve and maintain any buildinygs which
may be from time to +%ime reguired for the
purposes of the Company, and to manage, develop,
sell, demise, let, morigage, dispose of, turn to
account. or otherwise deal with all ox part of the
same with a view to the promotion of the objects
of the Company.

(s} To sell or otherwise in any manner dispose of the
whole or any part of the business, undertaking or
property of the Company either together or in
portions, for such consideration as the Company
may think fit.

(t}) To establish and support or aid in the
establishment and support of asscciations,
institutions, funds, trusts and conveniences
calculuted to benefit employees ox exX-employees
of the Company (or of either or both of its
predecessor bodies, the Local Government Training
Board ("LGTB") and the Local Authorities!
conditions of Service Advisory Board (YILACSABY)
and such other bodies for wiom LGTB and LACSAB
had responsibility) or the dependants or
connections of such persons, and to grant
pensions and allowances to and to make payments
towards insurance of such persorI.

(u) To do all such other lawful things as may be
incidental to or conducive to the attainment of
the above objects.

PROVIDED THAT:-
(i) In case the Company shall taks ox hold

any property which may be subject to
any trusts, the Company shall only deal
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with or invest the sang in such rmanner
as allowed by law, hiving regard to
such trusts,

(i1} The Company sh<l not support with its
funds any object, or endeayvour to
impose on or Procure o be observed by
its members or others, any regulatiocn,
restriction or condition whieh if an
object of the Company would make it a
Trade Union.

{iii) In case the Company shall take or hold
any property subject to the

. Jurisdietion of the Charity
Cosmissioners for England and Wales or
Secretary of State. for Education ang
Science, the Company sghall not gell,
mortgage, charge or lease the same

- without such authorit + Qapproval or
consent as’ may be required by law, and
as 7Yregards any such property the
‘Company shall be chargeable for any
such property that may come into its
hands and shall be answerable and
accountable for its own acts, receipts,
neglects and defaults, and for the due
administration of such Property in the
same manner and to the same extent as
it would as such conmpany had been if no
incorporation had been effected, and
incorporqtion of the Company shall not
diminish or impair any control or
authority. exercisable by the Chancery
Division, the Charity Commissioners or
the Sacretary of State for Education
and Science over such company that it
shall as regards any such Property be
subject to such control or authority as

i the Company were not Incorporated.

PROVIDED that nothing herein shall prevent payment in good
faith by the Company

(a) of reasonable and Proper remuneration to any Member,

officer or servant of the Company for any services

rendered to the Company or for any material, labour,
plant or pawer supplied for experimental purposes;

n-ss-t




(b} of interest at a rate per annum not exceeding 4 per
cent less than the base lending rate prescribed fzom
time to time by the Cenpany’s bankers 4. & per cent
whichever is the greater on money lent cr reascnable
and proper rent for premises demised or let by any
Member of the Company or of its governing kody;:

t>) to any member of its governing kody of out of pocket
expenses;

(8) to a corporation of which a Member of the Cowpany oy
member of its governing body may be a menmber holding
not more than one hundredth part of the capital of
such corporation.

Provided also that nothing herein shall prevent any Mermber
of the Company, whether a member of its governing body or
not, from exercising any processes and making, using,
acquiring and vending any articles and things in the
ordinary course of its business for profit or otherwise
under any licepse or permission in respect of any
discovery, invenuion or patent resulting from the work of
the Company. Co

5. The liability of the Members is limited.

G, Every Member of the Company undertakes to contribute to the
assets of the Company in the event of the same being wound
up while he is a Member, or within one year arter he ceases
to be a Member, for payment of the debts and liabilities of
the Company contracted before he ceases to be a Member, and
of the costs, charges and expenses of winding up, and for
the adjustment of the rights of the contributories amongst
themsalives, such amount as may be réquired not exceeding
g£1.

7. If upon the winding up or dissolution of the Company there
remains, after the satisfaction of all its debts and
liabilities, and after due provision has been made for the
continuance of or payment  or payments of any
superannuation, pensions, redqundancy payments and
allowances to retired employees of the Company (or of
either or both of its predecessor hodies, LGTB and LACSAR
and such other bodies for whom LGTB and LACSAB had
responsibility) cor <o dependants of such enmployees in
accordance with any superannuation, pension and redundancy
payment schemes for the time being in force at the date of
liquidation, any property whatsoever, the same shall be
paid to or distributed amongst the Association of County
Councils, the Association of District Councils, the
Assnciation of Metropolitan Authorities and the Conventicn
of Scottish Local Authorities in proportion to the numbers
of persons they are respectively entitled to nominate from
time to time for membership of the Company pursuant to
Article 5 of its Articles of Association.

! >




WE, the sevaeral persons whose names and address are subscrikasd,
are desirous of being ferped into a company in pursuance of this
Henorapdun of Assoziation,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL CLARKE

Bramble Corner

pevonshire Road
Harpenden

Herts

ALS 47T

ROBIN GLOVER WENDT
Flat 6

5 0ld Pye Street
London i ’

SWiP 2AD ‘ \

Dated the 17th day of Octeber 1990

Witness to the above signatures:-

'MIS5 M.E. SMITH ,

5 Taunton Close

Hainault

Ilford

Essex

IG6 DN oo




CONMPANIES RCTS 1985 to 1582

COMPANY LIMITED BY GUARANTEE
AND HOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
oF
LOCAL GOVERKMENT MANAGEMERT BOARD LIMITED

(Adopted pursuant to a Special Resolution passed on
27 March 1991)

DFFINITIONS

1. In these presents the words standing in the first colunmn
of the Table next hereinafter contained shall bear the meanings
set opposite %o them, if not inconsistent with the subject or
cantext-

WORDS MEANINGS
" "the Act® The Companies Act, 1985

"{+he Company! Local Government Management
Board Limited

‘"financial year" The period defined in
Article 10(F) of these
presents.

"in writing" B Written, printed oxr
lithographed, or partly one
and partly another, and
other modes of representing
or Vveproducing words in a
visible forn.

"the Management Committee" The Managenent Committee of
the Company as a body or a
guorum - of the members

N thereof at a meeting of the

v Manaygement Committee.

*month" " calendar month.

"the Office" ‘ The registered office of the
Company. | COMPAAIES House
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“these presaents? These Articles of
Asscgilation, and the
requlations of the Coopany
from time to time in force.

"the Seali" The comnon seal of the
Conpany.

the United Kingdom" Great Britain and Northesn
Ifreland.

And words importing the singular number only shall include the
plural number, #nd vice versa.

The headings appearing in these presents are for information only
and are not to be read or construed as forming part of these
presents.

Subject as aforesaid, any words or expressicns defined in the Act
or any statutory modification thereof in force at the date on
which these presents become binding on the Company shall, if not
inconsistent with the subject context, bear the same meaning in
these presents.

2. The provisions of section 352 of the Act shall be observed by
the Company, and every Member of ths Company shall either sign
a written consent to become a Mgmber, or sign the register of
members on becoming a membex.

3. The Company is established for the purposes expressed in the
Memorandum of Association.

4. Gubject as hereinafter mentioned it shall rest with the
Company to determine the terms and conditicons on which Members
shall from time to time'be admitted.

MEMBERSHIP
5. There shall be &ligible for membershipXOr-the Company:

(A) Six persons nominated by the Association of County
Councils; N

(B) Six persons nominated by the Association of District
Councils;

(C) Six persons nominated by the Association ofZ Metropolitan
Authorities; and

(D) Two persons nomlnated by the Convention of Scottish Local
Authorities.

6. Twenty~eight days at least before each Annual General
Meeting the Secretary shall invite each of the organisations
mentioned in Article 5 to nominate as Members of the Company for
thes ensuing yeax such numb:r of persons as it is entitled so to
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nominate upnder Article 5, and the persons so noninated in writing
by those organigations op signing the form of copsent and
undertaking required by Article 2 if not already signed by then
shall becore ar {as th® case way be) continue to be Members of
the Compiny as from i commencement of the business of such
Annual General Meeting and shall (subject to the provisions of
Articmle 7) continue to be the Members of the Company until the
commencement of the business of the next Annual General Meeting,

7. The organisation nominating a Member of the Company may, by
notice in writing to tne Company, cancel the nomination of any
person so nominated and nominate some other person in hisjher
place, or nominate a new nominee in place of any nominee who dies
or resigns his/her membership, and immediately upon receiyrt by
the Company of such notice the person whose nomination has been
cancelled or wh¢ shall have died or resigned as aforesaid shall
cease to be a Member of the Company and the person nominated in
his/her place shall (as from receipt by the Company of his/her
nomination coupled with the form of consent and undertaking
required by Article 2) become a Member of the Company and (unless
subsequently removed from membership or ceasing to be a Member
under the provisions of this Article) shall continue to be a
Member of the Company until the' commencement of the business of
the next Annual General Meeting.

8. No act or resolution of the Company shall be invalidated by
reason of the existence of any vacancy or vacancies among Members
of the Company. y
9, Without prejudice to the general powers conferred by thesa
presents, the Members may delegate any of their powers to any
committee as may be considered necessary and may make and impose
upon such committees such rules and regulations and to vary the
same from time to time as they shall think fic.

FINANCE

10. (A) The Management Committee shall lay before the Company,
at a General Maeeting held not later than the end of
each January, estimates of:

(i) the expenditure of the Company during the next
ensuing financial year, and

(i) the amount of income expected to be received
during such ensuing rinancial year from all
sources.

(B) When the =~udited balance sheet, and income and
expenditurs accounts, of the Company in respect of a
financial year sre laid before the Company in General
Meeting pursuant te Article 58 the Management
Committee shall lay before that meeting a statement of
the amount by which the estimates of expenditure last
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oreviously laid before the Company exceeded Or fell
short of actual expepditure of the Corpany.

(C) The expression "financial year" in these presents
shall mean the peried between the date on which one
income and expenditure account of the Company shall
commence and the date on which such income and
expenditure account shall end (both dales inclusive},
and unless otherwise determined by the Management
Ccommittee a financial year shall run from 1 April in
one year to 31 March in the following year.

GENERAL MEETINGS

1i. The Compuny shall in the month of July in (jach year hold a
General Meeting, as its Annual General Meeting in addition to any
other Meeting in that year, and shall specify the Meeting as such
in notices calling it. The Annual General Meeting shall be held
at such time and place as the Management Committee shall appoirt.

12. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

13. The Management Committee may, whenaver it thinks fit,
convene an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on such reguisition or,
in default, may be corvened by such requisitionists, representing
one-third of the Members of the Company. The requisition and
also the notice convening the meeting shall state the nature of
the business proposed te be transacted and no other matters shall
be discussed. The meeting shall take place within 14 days after
the receipt of the requisition by the Company. If at any time
there are not within the United Kingdom sufficient Management
commitiee members capable of acting to form a quorum, any
Mapagenment Committee member or any two Members of the Company may
convens an Extraordinary General Meeting in the same manner as
nearly as possible as that in which General Meetings may be
convened by the Management committee, and to be held at a
reasonable £ime and place.

14. An Annual Genseral Meeting and a meeting called for the
passing of a Special Resolution shall be called by twentv-one
days' notice in writing at the least, and a Gen#.,..l Meeting of
the Company other than an Annua), General Meeting for the passing
of a Special Resolution rhall be called by fourteeon days' notice
in weiting at the least. The notice shall be exclufive 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 and, 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 (including the
Auditors and the Chief Executive) as are, undex these presents
or the Act, antitled to receivs such notices from the Company.
Provided +that a General Meeting of the Company shall,
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notwithstanding that it is called by shorter rotice than that
specified in this Article, be deemed to have been duly ¢aliled if
it is so agreed:

{a) In the case of a Meeting called - the Annual €eneral
Heeting, 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 fto attend and
vote at the Meetiny, being a majority, tegether
representing not lesu than ninety-five per centum of
the total voting rights at that Meeting of all tke
Members.

15. The accidental omissicn to give notice of a General Meeting
to, or the non-receipt of a notice of a General Meeting by, any
perscn entitled to receive notice shall not invalidate the
proceedings at that General Meeting,

-~ o
[

PROCEEDINGS AT GENERAL MEETINGS

16. 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 Management
committee and of the Auditors, and the appointment of, and the
fixing of the remuneration of the Auditors.

17. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business.
Save as therein otherwise provided a gquorum shall be constituted
by the presence in person or by proxy of one-third or the number
nearest to but not less than one~third of the Members,

18. If within half an hour from the time appointed for the
holding of a General Meeting a guorum is not present, the
meeting, if convened on the requisition of mnembers, shall be
dissolved. In any other case it shall stand a” "ourned to the same
LGy in the next week, at the same time an. 2lace, or at such
- other place as the Chair shall appoint, and .. at such adjourned
meetinyg & quorum is not present within half an hour from the time
appointed for holding the meeting the Members present shall be
a guorum.

19. The Chair of the Management Committee or in his/her absence
the Deputy Chair of the Management Committee shall preside as
Chair at every General Meeting, but if both have intimated that
they will not be present at any meeting or if neither shall be
present within thirty minutes after the time appointed fex
holding the same, or shall be willing to preside, the Mewbers
present shall choose sowme other of their number to preside for
that meeting. .
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20. The Chair of the meeting wmay, with the consent of any
meeting at which a guorum is present (and shall if so dirsctegd
by the meeting) adjourn a meeting from time to tine, and from
place tq place, kut no husiness shall be transacted at any
adjourned wmeeting other than business which might have bleen
transacted at the meating from which the adjournment took place.
Whenever a meeting is adjourned for thirty days or more, neotice
of the adjourned meeting shall be given in the same manner as of
an original meeting.

21. At all General Meetings a reselution of the meeting shall be
dacided on a show of hands unless a pell is, before or upon the
declaration of the show of hands, demandad by the Chair of the
maeting or by at least three Members present in person or Ly
proxy or by a Member or Members present in person representing
at least three-twentieths 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 Chair of the meeting
that a resolution has on a show of hands 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
ninute book of the Company be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded
against that resolution.

22. Subject to the provisions of Article 23, if a poll be
demanded in manner aforesaid, it shall be taken at such time and
place, and in such manner (whether by postal vote, personal
attendance or otherwise} as the Chair of the meeting shall
direct, and the result of the poll shall be deemed to be the
resolution of the meeting.

23. Npo poll shall be demanded on any question of adjournment.
24. In the case of an equality of votes, whether on a show of
hands or on a poll, the Chair of the meeting shall be entitled
to a second or casting vote.

25. The demand of 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.

YOoTESs OF MEMBERS

26. Any Member may be represented at any General Meeting of the
Company by a proxy with full powers acting on his/her behalf
provided such proxy is approved in writing, in each case, by the
relevant nominating organisation of the Member referred tec¢ in
Article 5.

27. Subject as hereinafter provided:~

(a) on a show of hands every Member presont in person or
by proxy shall have one vote;
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(b) on a poll every Memker present im perscn or by proxy
shall be entitled to one vote,

28. The instrument appointing a proxy shall be in writing. It
must be deposited at the O0ffice not less than fwenty-four hours
before the wmeeting or adjourned meeting at which it is %o be
used, or in case of a poll not less than twenty-feur hours before
the time appointed for takinyg the poll.

29. A proxy shall be entitled to attend, speak and vote at the
nmeeting only for the purpose of which he is appainted.

30. A vote given in accordance with the terms of the appointrent
of a proxy shall be valid notwithstanding the previous death of
insanity of the principal or revocation of the proxy or of the
authority under which %he proxy was executed, provided that no
intimation in writing of the death, insanity or revocation as
aforesaid shall have been received at the Office balfore thse
comnencenent of the meeting or adjourncd meeting at which the
proxy in used.

31. The instrument appointing a proxy shail be %4n the fcllowing
form or as near theretv as circumstances will adnit-

"THE LOCAL GOVERNMENT MANAGEMENT BOARD

I

cf

a member of THE LOCAL GOVERNMENT MANAGEMENT BOARD with the
approval of my nominating organisatiocn hereby appoint

of
and failing 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 Company to be held on the ’

day nf and at every adjournment thereof.

As witness my hand this day of 19

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

* strike out whichever is not desired

NOTE: IN ORDER TO BE VALID THIS FORM MUST BE ACCCHMPANIED BY THE
NOMINATING ORGANISATION'S WRITTEN APPROVAL OF THE PROXY"

32. The appointment of a proxy shall be deemed to confer
authority to demand or join in demanding a poll.
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TYHE _MANAGEMENT COMMITTER

33, The affairs of the Company shall be managed by a Managerent
Commitfee which, subject tp the provisions of Arfigle 4, shall
consist of the Members for the time being of the O3

DISQUALIPICATION OF MEMBERS OF THE MANAGEMENT COMMITYEER

34. The office of a member of the Managerent Ccmmittee shall be
vacated- |

(A) If a receiving order is made against him/hex or he/she
makes an arrangement or composition with his/her
creditors.

(B) If hefshe becomes of unsound mind.

(2) If, for any reason, he/she ceases to be a Member of
' the Company.

(D) If by notice in writing to the Company ne¢/shi resigns
his office.

(E)‘ If by virtue of Section 293 of the Act, he/she ceases
to be capable of being approinted a director of a
company . ‘

(F) If he/she becomes prohibited from being a member of
the Management Committee by reason of any order made
under the Company Directors Disqualification Act 1986,

{(G) If he/she be absent from the "meetings of the
Management Committee for more than three consecutive
meetings without the consent of the Management
Commiti ee, '

35. A member of the Management Committee who vacates that office
under the provisions of Article 34 shall ipsc facto cease to be
a Memper of the Company. -

~

POWERS OF THE HANAGEMENT COMMITTEE

36. No act or resolution of the Management Committee shall be
invalidated by reason of the existence of any vacancy or
vacancies among Management Committee members.

37. The Management Committee may pay all such expenses of, and
preliminary and incidental to, the promotion, formation,
establishment and registration of the Company as thsy think fit,
and may exercise all such powers of the Company, and do on béhalf
of the Company all such aczts as may be exercised and dene by the
Company. and as are not hy statute or by these presents required
to be exercised or done by the Company in General Meeting,
subject, nevertheless, to any regulations of these presents, to
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the provisions of the statutes for the tirme being in force and
affecting the Conmpany, and to such regu,‘.atzons, being moz
inconsistent with the aforesaid regulations or provisions, as ray
be prescribed »y the Company in General Mo etang, ut no
regulation made hy the Company in General Meetinyg shall
invalidate any prior act of the Management Commitfige which wouid
have been valid if such regulation had not been mada.

PROCEEDINGE OF TEE MANAGEMENT COMMITTEE

38. The Management Committee shall meet together at loast bi-
annually (and more frequently as they may from time to time think
f£it) for the dispatch of business, adjourn ard otherwise regulate
their meetings as they think fit, and determine the guorun
necessary for the transaction of business. Unless otherwise
determined, one guarter or the number nearest to one guarter of
the members of the Management Committee shall be quorum.

39. Questions arising at any meeting of- ‘the Management Committee
shall be decided by a majority of votes. In case of an equality
.0of votes the cChair of the Management Coummittee shall have &
second or casting vote. .

40, A Management Committee member may, and on the request of a
Management Commlttee member, the Secretary shall at any tinme,
summon a meeting of the Management Committee by notice served
upon the several members of the Management Committee.

41. M member of the Management Committee who is absent fiom the
United Kingdom shall not be entitled to notice of a meeting of
the Management Committee.

42, The Chair of the Management Committee or in his/her absence
the Deputy Chair shall preside at all meetings of the Management
Committee, but if both have intimated that they will not ba
present at any meeting or if neither shall b2 present within
thirty minutes after the time appointed for holding the same, or
shall be willing to preside, the Managemcnt Committee members
present shall choose one of thelr number to preside for that
meeting.

43. A meeting of the Management Committee at which a quorum is
present shall be competent to exercise all the pubkhorities,
powers and discretions by or under the regulations of the Company
for the time being wested in the Management Committee ¢enerally.

44. Members of the Management Committee who communicate in
conference on the telephone with a meeting of the Management
Committee shall be deemed for all purposes to be present at such
meetinyg during the business transacted thereat while they are so
in cemmunication.

45, A resolution in writing signed by all the Management
committee for the time being entitled to receiva notice of and
vote &t 2 meeting of the Manayemet: Commitiee zhall be as valid
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and effectual as if it had be2n passed at a reeting of the
Mapagement Committee duly conveped and held, »Any such resolution
may consist of geveral documents in like form and signed by cue
of more of the Management Commifitee for the time being extiticd
to recelve notice of a meeting of the Managepent Committee.

46. BAll acts done by 3 peeting of the Managerment Committee ox
by any committee of the Management Committee or by any perscn
acting as a Management Committee pember shall notwithstanding
that it shall be afterwards discovered that there as some defectc
in the appointment or continuance in office wf the Management
Comnittee or such crumittez or person acting as aforesaid, or
that they or any ot them were disgualitfied, be as valid as it
every such person had been duly appointed or had duly continued
in office and was gualified to be a Management Committee member
or of such committee.

MINUTES

47. The Managemenit Committee shall cause minutes to be duly
entered in books provided for the purpose:

{A) of all appointments of officers;

{(B) of names of the Management Committee members present
at each meeting of the Management Committee, and of
any committee of the Management Committee;

{€) of all orders made by the Management Committee and
committees of the Management Committee;

{0} of all resolutions and proceedings of General Meetings
and of meetings of the Management Committee and
conmittees of the Management Committee.

48. Any such minutes of any meetling of tha Management Committee
or of apy committee, or of the Company, if purporting to be
sigried by the Chair of such nmeeting, or by the Chair of the next
succeeding weeting, shall be receivable as prima facie evidence
of the matters stated in such minutes.

CHIEF EXECUTIVE

49, A Chief Executive of the Company shall be appointed by the
Management Commictee for such term, at such remuneration anad
{subject to Article 51} upon ruch conditions as it shall think
fit. Hefshe shall be responsible tn the Management Committee for
the execution of the Management Committeetls policiez and for the
conduct of the business of the Company.

50. The Chief Executive shall engage, all persons to be enployed
under him/naer and #&hall be responsible for them.

- 17 -




reommEem e S S AN " T
ATt e b et s ot i o !

51, The Chief Executive shall ke entitled to recejve notice of
and to attend and speak, but not vote, at all CGeneral Mcetimgs
of the Company, all meetings of the Management Comnittee and ail
meetings of any committee.

LCRET

e o g

$2. The Secretary shall be appointed by the Managerent Comnittee
for such time, at such remuneration ard upon such conditions as
the Management Committee may think £it, and any Secretary so
appointed may be removed by the Management JCommittee. The
provisions of sections 283 and 284 of “*he Act shall apply. The
Management Committee may from time to time by resolution appeint
a 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.

THE SEAL

53, The seal of the Company shall not be affixed to iny
instrument except by the authority of a resolution of the
Management Committee, and in the presence of at least two members
of the Managemeni Committee or one member of the Managenent
Committee and either the Chief Executive or the Secretary and tha
said members or member and Chief Executive or Secretary
(wvhichever is the case) shall sign every instrument to which the
seal, be so affixed in their presence, and ir 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.

GENERAL

54. There shall oe no limit as to the age at which any person
may become or be a member of the Management Committee or until
which, having become or being a member of the Management
Conmmittee, he/she may continue teo act as a member of the
Managernent Committee.

ACCOUNTS

55. The Company shall cause proper books of account to he kept
with respect to-
(3) all sums of money received and expended by the Zompany
and the matter in respect of which suc) receipts and
expenditure take place;

(B) all sales and purchases for goods by the Company; and

(¢) the assets and liabilities of the Company.
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N Proper books shall not ke deemed to be kept if there are mot kept g
gt g such books of account as are necessary to give a trane and falr :
K view of the state af the affairs of the Company and tao expiain ;
L its transactions, ‘ i

¥ . 56. The books of account shall be kept at the Office, or subject - L.
P to Sub-section (2) of section 221 of the Act, at such other place N

or places as the Management Committee shall think fit, and shall g
ek always be open to the inspection of the members of the Managerent s 3
S committee. -

Faifa e L 57. The Company in General Meeting may from time to time make
reasonable conditions and regulations as to the time and manner
of the inspection by the Members of the accounts and books of the
Company, or any of them, and subject to such conditions and
e regulations the accounts and books of the Company shall bz open
ok to the inspection of Members at all reasonable times dJuring
DY business hours.

TR L 58, At the Annual General HMeeting in avery yvear the Management NS
3 Cimmittee shall lay before the Company a proper income and Do
4 expenditure account for the last preceding financial vyear .7
together with a proper balance sheet made up as at the last day Gl

of such financial year. ¥very such balance sheet shall be e,

accompanied by proper reports of the Management Committee and the e

% ] Auditors, and copies of such account, balance sheet and reports
e (211 of which shall be framed in accordance with any statutory ¢
A T requirements for the time being in force) and of any other N
; documents required by law to be annexed or attached thereto or y

R to accompany the same shall, not less than twenty-one clear days h

e befores the date of the meeting, be sent to the Auditors and to L
e all otl 2r persons entitled to receive notices of General Meetings
' ; in the manner in which notices are hereinafter directed to be

204 sexrved. Provided that if copies of the documents aforementioned

o are sent less than twenty-one c¢lear days before the date of the

meeting they shall, notwithstanding that fact, be deemed to have
been duly sent if so agreed by all the members entitled to attend
.and vote at the meeting. The Auditors' report shall be open to
i inspection and be read before the meeting.

IR AUDIT

59. Once at least in every year the accounts of the Company

shall be examined and the correctness of the income and
LT expenditure account and balance sheet ascertained by one or more
? properly qualified Auditor or Auditors.

y 60. Auditors shall be appointed and their duties regulated in
accordance with sections 236 and 237 of the Act.

b i 61. A balance sheet shall be signed on behalf of the Management
Committee by two members of the Management Committee of the
Ccompany and the Auditors' report shall be attached to the balance
sheet, and the report shall be rsad before the Company in General
i Meeting, and shall be open to inspection by any member.
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CES

62, A notice may be served by -“he Company upon any Xenpber,
ei“her personally or by sending it through the post in a prepaid
letter, addressed to such Member at his/her registered adure.3
as appearing in the register of Members.

63, Any Member destribed in the register of Mempers by an
address not within the United Kingdom, who shall from tire to
time give the Company an address within the VUnited Kinydon at
which notice may be served upon him/her, shall be entitied to
have notices served upon him/her at such address, but, save as
a aforesaid and as provided by the Act, only those Mexbors whe
are described in the register of members by an address withir the
United Kingdom shall be entitled to receive notices fron the
Company.

64. Any notice, if served by post, shall be de.med to have been
served on the day following that on which the letter containing
the same as put into the post, and in previding such service it
shall be sufficient to prove that the letter containing the
notice was properly addressed and put into the post office as a
prepaid letter.

LINDEMNITY

65. Every member of the Management Committee, committee of the
Management Committee, Chief Executive, Secretary and other
officer or servant of the Comparny shall be indemnified by the
Ccompany against, and it shall be the duty of the Management
Committee out of the funds of the Company to pay, all costs,
losses and expenses, including travelling expenses which any such
officer or servant may reasconably incur or become liable to by
reason of any contract entered into or act or thing done by
him/her as such cfficer or servant or in any way in the discharge
of his/her duties. But this Article shall only have effect in
so far as its provisions are not avoided by Section 310 of the
Act. '

AMENDMENT OF THESE PRESENTS

66. Amendment of &hase presents may be proposed only after
notice thereof has been given to the Secretary and circulated to
+he Members of the Company at least 21 days before the meeting
at which tha proposal is to be put to the Membexs. Any proposal
to amend this constitution must be approved by at least three-
fourths of the Members present and voting at the meeting at which
it is proposed.

. WINDING UP

67. Cluuse 7 of the Memorandum of Association of the Conpany
relating to the winding up and dissolution of the Company shall
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Plgase do not Pursusan
wiite In as inserted by sect
this margin
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COMPANIES FORM No. 224,

Motice of accounting referarce date
{to be delivered within 9 months of

incorperation)

t tn section 224 of the Companies Act 1985
ion 3 of tlie Companies Act 1989

Company number j

To the Registrar of Companies
Pirase completo Address overieaf -
jegibly, prefarably ( ) 01%37&8 .
in black type, of

pold block .
(etterlng Namn of company
e, Local,  GoERNMEST DM OREE MEAT Lohfth ‘
#insart full name
of comparny
gives notice that the dave on which the company’'s accounting reference period Is t0 be
treated as coming 10 an ¢nd in each successive year is as shown balow:
Important

The acsounting
reference date o

be entered along-

side should be Day Month

cornplated os in the T T
211103

following examplest

5 April
pay Month

30 June
Day Month

31 Dacember
pay Month

‘3|1|1|2l

Director,

Secratary.

Administrator, ) £

Administrative Signed w.d.{.-. Designation * cﬁbwé\v Date
brd

28 foctay.

Receiver orf

Receivar .
{Scotland) as -
For official use

appropriate - presentor's name address and .
reference (if any): D.EB. Post room
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COMPANIES ACTS 1985 AN, 219892

COMPANY LIHITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

THE LOCAL GOVERNMLNWT MANAGEMEHNT BOARD
SPECIAL RESOLUTION

At a ANNUAL GENERAL MEETING of the above-nanped Company duly
convened and held on the 27th day of March 1192 the following

Resolution was duly passed as a gpecial Resolution:-

SPECTAL RESOLUTION

THAT the Company’s Articles of Asscociation be altered so that
article 11 be amended to read as feollows:—

“The Company shall not later than 31 octoher *n each year
nold a General Meeting, as its Annual General Meeting in
addition to any other Meeting in that YyeaX, and shall
specify the Meeting as such in notices calling it. The
Annual General Meeting shall be held at such time and place
as the Management Comnittee shall appoint."

Chairman of the Meeting

Registered Office:
Arndale House,

The Arndale Centre,
Luton

LUl 2T8

COMPAKILs HUYSE
15 APR W82
8




COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
THE LOCAL GOVERNMEXNT MANAGEMENT EBCARD

(Adopted pursuant to a Special Rescolution passed on
27 March 1991}

DEFINITIONGS

1. In these presents the words standing in the first column
of the Table next hereinafter contained shall bear the meanings
set opposite to them, if not inconsistent with the subject or
context-

WORDS MEANINGS
"the Act" The Companies Act,, 1985

"the Company" The Local Government
Management Board

"financial year" The period defined in
Article 10(F) of *these
presents.

"in writing" Written, printed or
lithographed, or partly one
and partly another, and

; other modes of representing
! or reproducing werds in a
’ visible form.

"the Management Committee® ihe Management Committee of
the Company as a budy or a
guoxum of the members
thereof at & meeting of the
Management Committee.

"month" CalengGar month.

"the Office" The registered office of the
Company.

COMPANILS HOUSE

-9 - 15 ARG 1092
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"these presents® These Articles of
Asscociation, and the
regulations of the Company
from time to time in forca.

"the Seal The zopmon sea}l of the
Company,

“the United Kingdom" Great. Britain and Rorthern
Ireland.

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

The headings appearing in these presents are for information only
and are not to be read or construed as forming part of thesa
presents,

Subject as aforesaid, any words or expressions defined in the Act
or any statutory modification thereof in force at the date on
which these presents become binding on the Company shall, if not
inconsistent with the subject context, bear the same meaning in
these presents.

2. The provisions of section 352 of the Act shall be observed by
the Company, and every Member of the Company shall either sign
a written consent to become a Member, or sign the register of
menbers on becoming a member.

3. The Company is established for the purposes expressed in the
Memorandum of Association.

4. Subject as hereinafter mentioned it shall rest with the
company to determine the terms and conditions on which Members
shall from time to time be admitted.

MEMBERSHIP
5. There shall be eligible for membership of the Campany:

(A) Six persons nominated by the Association of County
Councils;

(B) Six persons nominated by the Association of District
Ccouncils;

(C} Six persons nominated by the Association of Metropolitan
Authorities; and

(D) Two persons nominat#d by the Convention of Scottish Local
Authorities,

6. Twenty-eight days at least before ¢ach Annual General
Meeting the Secratary shall invite each ©f the organisations
mentiocned in Article 5 to nominate as Members of the Company for
the ensuing year such number of persons as it is entitled so to

- 10 -




neminate under Article 5, and the persons so nominated in writing
by those organisations on eigning the form of conseat and
undertaking required by Article 2 if not already signed by then

e 3 shall become or (as the case may be) gontinue to be Menbers of i ‘
e T the Company as from the commencement of the business of such ey
,Y,ﬁﬁ Annual General Meeting and shall (subject to the provisions of AR
SRS R Article 7) continue to be the Mambers of the Company until the e,
I commencement of the business of the next Annual General Meeting. ‘
°‘ 7. The organisation nominating a Member of the Company may, by

T notice in writing to the Company, cancel the nomination of any

Ty perso” so nominated and nominate som2 wther person in his/her

- rlace, or nominate a new nominee in placve of any nominee whe dies
i ur resigns his/her membership, and immediately upon receipt by
“p the Company of such notice the person whose nomination has been
SRy cancelled or who shall have died or resigned as aforesaid shall
cease to be a Member of the Company and the person nominated in
_ his/her place shall (as from receipt by the Company of his/fher
gt nomination coupled with the form of consent and undertaking
' required by Article 2) become a Member of the Company and (unless
A subsequently removed from membership or ceasing to be a Member N
under the provisions of this Article) shall continue to be a N
Member of the Company until the commencement of the business of A
. the next Annual General Meeting. !

8. No act or resolution of the Company shall be invalidated by iy
reason of the existence of any vacancy or vacancies among Members o
Ve of the Company. S

a. Without prejudice to the general powers conferred by these VI
presents, the Members may delegate any of their powers to any T
s committee as may be considered necessary and may make and impose i
; upen such committees such rules and regulations and to vary the ‘
RE Ll same from time to time as they shall think fit.

L FINANCE

o 10. (A) The Management Committee shall lay before the Company,
R, at a General Meeting held not later than the end of I
R each January, estimates of: j ol

: (i) the expenditure of the Company during the next
: ensuing financial year, and

(ii) the amount of income expected to be recgived
] : during such ensuing financial year from all
: sources. O N

: (B) WwWhen the audited balance sheet, and income and
e expenditure accuunts, of the Company in respect of a
i financial year are laid before the Company in General
[ Meeting pursuant to Article 58 +the Management
o Committee shall lay before that meeting a skatement of
o the amount by which the estimates of expenditure last

3
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previously laid before the Compuny exceeded or feill
short of actual expenditure of the Company.

(C) The expression ’financial year” in these presents
shall mean the period between the date on which one
income and expenditure account of the Company shall
commence and the date on which such income and
expenditure account shalli end (both dales inclusive),
and unless otherwise determined by the Management
Committee & financial year shall run from 1 April in
one year to 31 March in the following year.

GENERAL MEETINGZ

11. The Company shall not later than 31 October in each year
hold a General Meeting, as its Annual General Meeting in addition
to any other Meeting in that year, and shall specify the Meeting
as guch in notices calling it. The Annual General Meeting shall
be held at such time and place as the Management Committee shall
appoint.

12. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

13. The Management Committee may, whenever it thinks f£fit,
convene an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on such requisition or,
in default, may be convened by such requisitionists, representing
one-third of the Members of the Company. The reguisition and
also the notice convening the meeting shall state the nature of
the business proposed to be transacted and no other matters shall
be discussed. The meeting shall take place within 14 days after
the receipt ©f the requisition by the Company. If at any time
there are not within the United Kingdom sufficient Management
Committee members capable of acting to form a quorum, any
Management Committee member or any two Members of the Company may
convene an Extraordinary General Meeting in the same manner as
nearly as possible as that in which General Meetings may be
convened by the Management Committee, and to be held at a
reasonable time and place.

14. 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 General Meeting of
the Company other than an Annual General 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 apecify the place, the day and
the hour of meeting and, in case of special business, the general
nature of that business and shall ho givan in manner hereinafter
mentioned or in such other manner, !F anv, as may be prescribed
by the Company in General Meeting, to such persons (including the
Auditors and the Chief Executive) as are, under these presents
or the Act, entitled to receive «uch notices from the Company.

- 12 -




Provided that a General Meeting of the Cocrpany shall,
notwithstanding that it lIs called by shorter notice than that
specified in this Artic.e, be deemed to have been duly called if
it is so agresed:

{a) In the case of a Meeting called as the Annuai General s
Meeting, by all {h2 Members entitled to atte..? and f -
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 e
vote at the Meeting, being a majority, together T,

representing not less than ninety-five per centum of g
the total wvoting rights at that Meeting of all the v
Members. £

15, The accidental omission to give notice of a General Meeting NSRS
to, or the non-receipt of a notice of a General Meeting by, any RIS
person entitled to receive notice shall not invalidate the N
proceadings at that General Meeting. i

PROCEEDINGS AT GENERAL MEETINGS

16. 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 palance sheet, and the reports of the Management
Committee and of the Auditors, and the appointment of, and the
fixing of the remuneration of the Auditors.

17. No business shall be transacted at any General Meeting PR
unless a guorum is present when the meeting proceeds to business.
Save as therein otherwise provided a guorum shall be constituted
by the presence in person or by proxy of one-third or the number vt
nearest to but not less than one~third of the Members. wfﬁvz

18. If within half an hour from the time appointed for the y ot
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: as the Chair shall appoint, and if at such adjsurned

meeting a gquorum is not present within half an hour from the time

appointed for holding the meeting the Members present shail be

a quorum,

19. The Chair of the Management Committee or in his/her absence
the Deputy Chair of the Management Committee shall preside as i
Chair at every General Meeting, but if both have intimated that '
they will not be present at any meeting or if neither shall be

present within thirty minutes after tie time appointed for PRI
holding the same, or shall be willing to preside, the Members Lo
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present shall choose some other of their number to preside for
that meeting,

20, The Chair of the meeting may, with the consent of any
meeting at which a guorum is present (and shall if so directed
by the meeting) adjourn a 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 teook place.
Whenaver 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.

21, At all General Meetings a resolution of the meeting shall be
decided on a show of hands unless a poll is, before or upon the
declaration of the show of hands, demanded by the Chair of the
meeting or by at least three Members present in person or by
proxy or by a Member or Members present in person representing
at least three-twentieths 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 Chair of the meeting
that a reselution has on a show of hands been carried, or carried
unanimeusly 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 be ccnclusive evidence of the fact
without proof of the number or proportion of the votes recorded
against that resolution.

22. Subject to the provisions of Article 23, if a poll be
demanded in manner aforesaid, it shall be taken at such time and
place, and in such manner (whether by postal vote, personal
attendance or otherwise) as the Chalr of the mneeting shall
direct, and the resuit of the pell shall be deemed to be the
resolution of the meeting.

23. No poll shall be demanded on any question of adjournment.

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

25. The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the
dquestion on which a poll has been damanded.

YOTES_OF MEMBERS

26. Any Member may be represented at any General Meeting of the
Company by a proxy with full powers acting on his/her behalf
provided such proxy is approved in writing, in each case, by the
relevant nominating organisation of the Member referred to in
Article 5.

27. Subject as hereinafter provided:-
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{(a) on a show of hands ewery Member present in person or
by proxy shall have one vote;

(b} onr a pell every Memher present in person or by proxy
shall be entitled to one vote.

28. The instrument appointing a proxy shall be in writing. It
must be deposited at the Office not less than twenty-four hours
before the meeting or adjourned meeting at which it is to be
used, or in case of a poll not less than twenty-four hours before
the time appointed for taking the poll.

29. A proxy shall be entitled to attend, speak and vote at the
meeting only for the purpose of which he is appointed.

30. A vote given in accordance with the terms of the appointment
of a proxy shall be valid 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 the death, insanity ur revocation as
aforesaid shall have been received at the Office before the
commencement of the meeting or adjourned meeting at which the
proxy in used.

31. The instrument. appointing a proxy shall be in the following
form or as near thereto as circumstances will admit-

"THE LOCAL GOVERNMENT MANAGEMENT BOARD

I

of

a member of THE LOCAL GOVERNMENT MANAGEMENT BCARD with the
approval of my nominating organisation 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 Company to be held on the

day of and at every adjournment thereof.

As witnass my hand this day of 19
This form is to be used *in favour of/against the resolutio:;.
Unless otherwise instructed the proxy will vote as he/she thinks
£fit.
* gtrike out whichever is not desired

NOTE: IN ORDER TO BE VALID THIS / 'M MUST BE ACCOMPANIED BY THE
NOMINATING ORGANISATION’S WRITT:h “PROVAL OF THE PROXYY
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32, The appoirtment of 5 Proxy shall pe deegeqg ta confer
authority to demang Or join iy dgmanding a poil,

THE unnnszg&ﬂz CDMH{TTEE
33, The affairs
c

Shall be
IT a receiv;ng Order jg made against him/her Or he/she
Bakes 4y arrangement or composition with S/hey
Creditopg,
(B) 1g he/she becones of Unsaung ming
(C) If, for any reason,
the Compa

(B} rf py 4

ing to the Company hefshe Tesigng

(E) 1¢ by Virtye of Sectiop 293 of the Act he/she Ceasep
t @ Capabje of eing APpointeqg 2 directe, of g
Company.

{F) 1xp he/she bec

Omes brohibji
the Management Omm i

eing 5 nembey of
te by reason of any orgey nade
Under the campany’Directors Disqualification.hct 193¢,
(G) 1xf he/she absen fron th meetlngs of
Management COmmlttee for mnore t re consecutive
m2etin without th Consent of +th Management
Committ .
35. mber of the:Management Committee ho Vacateg that office
Under the Brovisiong of rticle shaly bso fact Cease tq be
a Memheyp Of the Comp ny.

POW§R8 OF 7un MANAGEMENT COMMITTEE
d6. No act gp resolution o
invalidated by

£ the Managemen
Teason ©f tha exi
Vacancien among Ma

X COmmittee shall be
X1lstence G
Nagemeny Co

any Vacaiiqy or
ntittee Rembarg
37. The

Management COmmitteﬁ may pay all sughp
preliminary and incidﬂntal to,
establishment ang registration
and may'exercise~al

eXpengag of, anqg
promotion, fbrmation,
ot the chpany as they think fit,
such Dewers of the Comp Ry, ang do on beha)pe
Of the Company all sucp acts ag may h SXercisaeq

and dong by the
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Company, and &z ara not by statute or by these presents requlged
to be axercised or done by the Company in Cenepal Meeting,
subject, nevertheless, to any regulations ¢f these presents, to
the provisions of the statutes for the time heing in force and
affecting the Company, and to such regulations, being not
inconsistent with the aforesa;ﬁ.regulataons or 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 Management Committee which would
have been valid if such regulation had not been made.

PROCEREDYNGS OF THE MANAGEMENT COMMITTER

38. Tie Management Committee shall meet together at least bi-
annually (and more fregquently as they may from time to time think
fit) for the dispatch of business, adjourn and otherwise regulate
their meetings as they think fit, and determine the gquorum
necessary for the transaction of businesg., Unless otherwise
determined, one quarter or the number nearest to c¢ne guarter of
the members of the Management Committee shall be c¢uorum.

39. Questions arising at any meeting of the Management Committee
shall be decided by a majority of votes. In case of an equality
of votes the Chair of the Management Committee shall have a
second or casting vote.

40. A Management Committee member may, aid on the request of a
Management Committee menmber, the Secretary shall at any time;
summon a meeting of the Management Committee by notice served
upon the several members of the Management Committee.

4%, A member of the Management Committee who is absent from the
United Kingdom shall not be entitled to notice of a meeting of
the Management Committee.

42, The Chair of the Management Committee or in his/her absence
the Deputy Chair shall preside at all meetings of the Management
Committee, but if both have intimated that they will not be
presen® at any meeting or if neither shall be present within
thirty minutes after the time appointed for holding the same, or
shall be willing to preside, the Management Committee members
present shall choose one of their number to preside for that
meeting.

43. A neeting of the Management Committee at which a quorum is
present shall be competent to exercise all the authorities,
powers 5} discretions by or under the regulations of the Company
for thi. “ime being vested in the Managenment Committee generally.

44. Menbers of the Management Committee who communicate in
conference on the telephone with a meeting of the Management
Committee shall be deemed for all purposes to be present at such
meeting during the business transacted thereat while they axe so
in communication.
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45. A resolution in writing signed by all the Management
Committee for the time being entitled to receive notice of and
vote at a meeting of the Manayement Committee shall be as walid
and effectual as if it had been passed at a meeting of the
Maragement Committee duly convened and held. Any such resolution
xay consist of several documents in like form and signed by one
of more of the Management Committee for the time being entitled
to receive notice gf a meeting of the Management Committee.

46. All acts done by a meeting of the Management Committee or
by any committee of the Management Committee or by any person
acting as a Management Committee member shall notwithstanding
that it shall be afterwards discovered that there as some defect
in the appointment or continuarce in office of the Management
Comnittee or such committee 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 Management Committee member
or of such committee.

MINUTES

47. The Management Cominittee shall cause minutes to be duly
entered in books provided for the purpose:

{(A) of all appointments of officers;

(B) of names of the Management Committee members present
at each meeting of the Manageméu.t Committee, and of
any committee of the Management Committee;

(C) of all orders made by the Management Committee and
committees of the Management Committee;

(D} of all resolutions and proceedings of General Meetings
and of meetings of the Management Committee and
committees of the Management Committee,

48. Any such minutes of any meeting of the Management Committee
or of any committee, or of the Company, if purporting to be
signed by the Chair of such meeting, or by the Chair of the next
succeeding meeting, shall be receivable as prima facie evidence
of the matters stated in such minutes,

CHIEF TXECUTIVE

49. A Chief Executive of the Company shall be appoirited by the
Management Committee for such term, at such remuneration and
{(subject to Article 51) upon such conditions as it shall think
fit. He/she shall be responsible to the Management Committee for
the execution of the Management Committee’s policies and for the
conduct of the business of the Company.
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50. The Chietf Executive shall engage, all persons to be employed
under him/her and shall be responsible for them.

51, The Chief Executive shall be entitled to receive notice of
and to attend and speak, but not vote, at all General Meetings
of the Company, all peetings of the Management committee and all
meetings of any committee.

SECRETARY

52. The Secretary shall be appointed by the Hanagement.Committee
for such time, at such remuneration and upon such conditions as
the Management committee may think fit, and any Secretary SO
appointed may pe removed Yy the Management Cconnmittee. The
provisions of sections 283 and 284 of the Act shall apply. The
Management Committee may from time to time by resolution appoint
a Deputy Secretary, and any person S0 appointed may act in wvlace
of the Secretary if there ke no gecretary or ho gecretary capable

of acting.

THE SEAL

53. The seal of the company shall not be affixed to any
instrument except Dby the authority of a resolution of the
Management committee, and in the presence of at least two nembers
of the Management committee O oOnRe member of the Management
committee and eitner the Chief Executive or the Secretary and the
said members Or member and chief Executive or Secretary
(whichevel is the case) shall sign every jnstrument to which the
ceal be so affixed in their presence, and in favour of any
purchaser ©F person bona fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal
has been properly affixed.

GENERAL

54, Thera shall ke no 1{mit as to the age at which any person
may become Or pe a member of the Management committee or until
which, having becone or being a memnber of the Management
committee, he/she WY continue to act as a pnember of the
Management Committee.

ACCQUNTS

55. The Company kgl tauge proper booka of account to be kept
with respect to-

(a) all nom2 of muay received and expended by the Company
and the 4fhy. in raspect of which such receipts and
expend Liwe ® LRKE place;

(B) all sales and purcnases for goods by the Company; and
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(C) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are necessary to give a true and fair
view of the state of the affairs of the Cempany and to explain
its transactions.

56. The books of account shall be kept at the Office, or subject
to Sub-section (2) of section 221 of the Act, at such other place
or places as the Management Committee shall think fit, and shall
always be open to the inspecticn of the menbexrs of the Management
Committee.

7. The Company in General Meeting may from time to time make
reasonable conditions and regulations as to the time and manner
of the inspection by the Members of the accounts and books of the
Company, or any of them, and subject to such conditions and
regulations the accounts and books of the Company shall be open
to the inspection of Members at all reasonable times during
business hours.

58. At the Apnual General Meeting in every year the Management
Committee shall lay before the Conpany a proper income and
expenditure account for the last preceding financial Yyear
together with a proper balance sheet made up as alt the last day
of such financial year. Every such balance sheet shall be
accompanied by proper reports of the Management comnittee and the
Auditors, and copies of such account, 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 required by law to be annexed or attached thereto or
to accompany the same shall, not less than twenty-one clear days
pafore the date of the meeting, be sent to the Auditors and to
all other persons entitled to receive notices of General Meetings
in the manner in which notices are hereinafter directed to be
served. Provided thaht if copies of the documents aforementioned
are sent less than twenty-one clear days hefore the date of the
meeting they shall, notwithstanding that fact, be deemed to have
been duly sent if so agreed by all the members entitled to attend
and vote at the meeting. The Auditors’ report shall he open to
inspection and be read before the meeting.

AUNTT

59. Once at least in every year the accounts of the Company
shall be examined and the correctness of the dincome and
expenditure account and balance sheet, ascertained by one or more
properly qualified Auditor or Auditors.

60. Auditors shall be appointed and their duties regulated in
accordance with sections 236 and 237 of the Act.

61. A balance sheet shall be signed on behalf of the Manajement

Committez by two members of the Management Committee of the
company and the Auditors’ report shall be attached to the balance
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shzet, and the repert shall be read before the Company in Genexral
Meeting, and shall be gpen to inspection by any rember.

NOPICES,

62, A notice may be served by the Company upon any MNember,
either personally or by sending it through khe post in a prepaigd
letter, addressed to such Member at his/her registeyred address
as appearing in the register of Members.

63. Any Member described in the register of Members by an
address not within the United XKingdom, who shall fron time to
time give the Company an address vithin the United Kingdom at
which notice may be served upon him/her, shall ba entitled to
have notices served upon him/her at such address, but, save as
a aforesaid and as provided by the Act, only those Members who
are described in the register of members by an aadress within the
United Kingdom shall be entitled to receive notices from the
Company .

64. Any notice, if served by post, shall e deemed to frave been
served on the day following that on which the letter containing
the same as put into the post, and in providing such service it
shall be sufficient to prouve that the letter containing the
notice was properly addressed and put into the post office as a
prepaid letter.

INDEMNITY

65. Every member of the Management Committae, committee of the
Management Committee, Chief Executive, Secretary znd other
officer or servant of the Company shall be indemnified by the
Company against, and it shall be the duty of the Management
Committe= out of the funds of the Company to pay, all costs,
losses and expenses, including travelling expenses which any such
officer or servant may reasonrably incur or become liable to by
reason of any contract enteved into or act or thing done by
him/her as such officer or servant or in any way in the discharge
of his/her duties. But this Article shall only have effect in
so far az its provisions are not avoided by Section 310 of the
Act.

AMENDMENT OF THEC: PRESENTS

66. Amendment of these presents may be propcsed only atfter
notice thaveof has been given to the Secretary and circulated to
the Members oi the Company at least 21 days hefore the meeting
at which the propesal is to be put to the Mombers., Any proposal
to amend this constituvion must be approv i by at least throa-
fourths of tha Members present and voting ot the neeting at whictu
it is proposed.
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F1NDING UP

67, Clause ‘?‘ ¢f the HMemorandum of Association of the Conpany

relating to the winding up and dissolution of the Ccrpany shall ;
have effect ag if the provisions thereof were rspeated in theso :
presents, {
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HAMES, ADRRESSES AND DESCRIPTIONS OF

EJBSCRIBERS

MICHAEL CLARKE
Bramble Corner
Pevonshire Road
Harpendean

Herts

ALS 4TJ

ROBIN GILOVER WENDT

Flat 6

5 0ld Pye Strect g
London

SW1P 2Z2AD

Dated the 17th day of October 1990

Witness to the above signatures:-

MIss M.E. SMITH
% Taunton Close
#ainault
- lford
Essex
156 3DN




