Please In - ¢
wrte in

COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for reyistration of a company

L]

Pursusnt o seution 1213) of the Companies Act 1985

this margin
To the Registrar of Companies For official use  For official use
Plgase complete T
laglbly, preferably | ! J I
in black 1ype, of I T S |
bold black lettering  Name of company
AR
A SOUTH WEST ASSQCIATION FOR FURTHER EDUCATION AND TRAINING
* insert full
narne of Company et ks
f, FREDERTCK STEPHEN FISHER
of BISHOPS HU!L HOUSE, BISHOPS HULL, TAUNTON, SOMERSET

1 delete as

do solemnly and sincerely declare that } am a [Solicitor engaged in the formation of the company]t
appropriate . ‘ . . .

[person named &s director or secretary of the company In the statement delivered to the registrar
under section 10{2)1t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

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

provisions of the Statutory Declarations Act 1635
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Declarant to sign below
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the.Peage-cr Jolicitor having the powers conferred on a
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Plzase do not
write in
this margin

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

Note

This declaration
should accompany
the application for
the registration of
the company

* ingert full name
of company

t delete as
appropriate
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COMPAMIES FORM No. 30(5)(a) '

Declaration on application for the
regisivation of a company exempt
from the requirement to use

the weord “iimited” or its Welsh
equivalent

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

To the Registrar of Cmpanies
(Address overleaf)

For official use

[l el e

| I e A |

Company numiber

Name of company

*

SOUTH WEST ASSOCIATION FOR FURTHER EDUCATIQN AND TRAINTNG

i, FREDERICK STEPHEN FISHER
of BISHOPS HULL_HOUSE, BISHOPS HULL, TAUNTON, SOMERSET

a [Solicitor engaged in the formation of the above-named cqmpany][person named as director or
secretary of the above company in the statement delivered under section 10 of the above Act]t do
solamnly and sincerely declare that the company complies with the requirements of section 30{3) of the
above Act. ' o

And | make this solemn Declaration conscientiously believing fhe same to be true and by virtue of the
Statutory Declarations Act 1835,
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Declared at 4 = Declarant to sign below
;di‘a-» D'?“'“‘,Jgﬁ
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A Commissioner-for-Oaths-or-Notary-Public-or-Justice-of..
the-Reaceor Solicitor having the powers conferred on a
Commissioner for Oaths
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Printed and supplied by
Jgudans
Jordan & Sons Limited

21 St. Thomas Strest, Brisiol BSA &S
Tal: 0272 230600 Telox 448119

Thig for should be complotad in black,

Company name (in full)

Statement of first direclors and
secretary and interided situation

Registered office of the company on
incorporation.

1 the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the hox
opposite and give the agent’'s name
and address.

of regisiered office
CH For official uss l_____F
SOUTH WEST ASSOCIATION FOR FURTHER EDUCATION L
AND TRAINING
|RO| pISHOPS HULL HOUSE N
RISHOPS HULL _!!
Posttown _ TAUNTON i
County/Region __SOMERSET )
Postcode  TR1_SRA |
[x]
Name  J. K. WHITCUTT B
ﬂ;;], COUNTY SECRETARY AND SOLICITOR |
COUNTY HALL N
Posttown  TAUNTON I
Gounty/Region __ SOMERSET |
Posicode  TA1 4DY |

Numbear of continuation sheets attached

L]

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1 “

J. K. WHITGUTT

COUNTY SECRETARY AND SOLICITOR

_COUNTY_ HALL, TAUNTON,.. SOMERSET,
(0823) 255022

Telephone

Extension

v

Postcode _TA1.4DY ..

s, SIS S e S




@@mpany Secretary (S« noes1-5)

Name *Style/Title CS! O MR. o A
Forenames | ___ ___FREDERICK STEPHEN. A
Surname FISHER Jl

*Honours ete ) |

Previous forenames ||

Previous surname |

Address AD BISHOPS_HULL-HQUSE - — 1

Usual residential address must be given, BISHOPS. HULL _ _ ||
In the case of a corporation, give the

registered or principal office address. Post town TAUNTON "

County/Region _SOMERSET N

Postcode TA1 5RA | Countty ENGLAND |

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

Ld ]

Consent signature | Signed QM\,.,. Date ¢/ 3/92

Blrectors (Secnoe1-5)

Please list directors in alphabetical order.
Name *Style/Title cD MS. [
Farenames JENNTFER_ANN_.__ . I
Surname WISKER I
*Honours etc |
Previous forenames o _|]
Previous surname B |
Address AD . . JESTERS. ... i
Usual residential address must be given. - ) 16 QUEEN SQUARE,.NORTH.CURRY. .. ] [
In the case of a corpcration, give the
registered or principal office address. Posttown TAUNTON i
County/Region _SOMERSET _ l
| Postcode TA3 648 |  Country _ _ENGLAND |
¥ ateof ity | [D0Jo 801 alaiz ] Nationalty [NA' BRITISE __ |
e e 1
g Business ocoupation | |OC| _ ___ CHIEF EDUCATION OTFIGER .
‘ .’ Other directorships |9.;1l ‘... .. SOMERSET TRAINING AND ENTERPRISE COUNCIL
* Voluntary details IcorTsent to;ctas dulrector oftlr;e }:—Sdn;b;anv named on page 1 -
ﬁbg Page 2 Consent, signatur® | Signed ()éﬁ"mﬂw W fﬁp Date 4" w1993




:
: Direetoicontinued)
(Seenotes1-5)
Name *Style/Title | |CD MR. N
L Forenames DAVID JOSEPH 1
Surname WOOD . ;|
*Honours etc |
Previous forenames _H
Previous surname |
Address AD 12 PAFKFIELD DRIVE |
Usual residential address mustbe given, J
In the case of a corparation, give the
registered or principal office address.: Post town _TAUNTON |
Cornty/Region _SOMERSET I
Postcode Ta1 BBRT ! Country _ENGLAND i
Date of birth DOz 9/ 0! eJ 410 Nationality [NA| BRITISH |
Business occupation oc RETIRED: PART-TIME CONSULTANT |
Other directorships OD NIL
s |
* Voluntary details | consent to act as director cf the company named on page 1
Consent signature Signed | :o»}\ \"5 /> Date % Mok 1qes

=

Delete if the form
is signed by the

subscribers. +{ Signature of agent on behalf of all subscribers  Date

Delete if the form

Signed i [/gm_gb &\)M ey Date Q'\.“’ Mo 1497
i is signed by an

e t on behalf of .
e st~ ol Mok = ome 294 Mok we
‘:L'q ‘_///(

) All the subscribers - Q%

. t‘-*v,...

Date —%+ % 75,

must glgn aither
personally or by a
person ar persons
authorised to sign
for them.

Signed Date

Signed Date
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1. The name of the Company (hereinafter called "theil.AsSOT 45 MAR 1993

is the south West Association for further Educat n ph@nsk PAD
Training.- COMPANIED

- HOUSE /
2, The registered office of the asgociation will he situat
Easyland and Wales. oy 2O ’S°13

3. The Association is established for the agvancement of the .
education and training of yound persons and adults and in
furtherance of this object but not further oOF otherwise the

association shall have the following powers:

(a) To maintain contact with jndustrial, commercial and otherx
exployment and training interests, with schools; colleges,
adult education centres and the youth gervice, with the
universities and higher education jnstitutions, with other

independent/ voluntary providing organisations and other
appropriate authorities, podies and agencies and to foster
consultations and co-operative action between them;

(py To facilitate, promote and provide fox meetings: networks,
committees OF other appropriate structures for groupsy
organisations, institutions, authorities, podies  OF

agencies as are deened appropriatei

(¢) To facilitate, promote and monitor the review and
development of curricula for the education and training of
young persons and adults;

(dy To facilitate; promote and provide training and staff
development for those individuals and organisations
concerned with the education and training of young pexrsons

and adults;

(e) To provide and conduct examinations and assessments in
such schemes and subjects and at such levels as ghall from
time tO cime be determined, for such educational and
training establishments and pexsons as are deemed
appropriate and in pursuance of such provision and conduct
to award oertificates and otherx qualifications to
candidates guccessful in neeting  the published
examinations oxr assessment requirements and at its
discretion ‘Lo award prizes to candidates achieving
outstanding merit in them;

(£) To provide, for or on pehalf of appropriate organisations,
institutions, authoxrities, bodies ox agencies s an
administrative service associated with the provision of
gchemes and exaninatlons or assessments in such courses

and subjects as may from time to time be requixed subject
ta such financial arrangements as shall be determined;

(gq) To facilitate, promote and provide infoxrmation, advice,

meetings, networks, trainindg, staff development,
international exchanges and other activities as are deemed
appropriate for those individuals, organisations,

jnstitutions, authorities, agencies and bodies as axe
deenead appropriate and which arée concerned with the youth
gexvice;

- 528418



2.
(h)

(1)
(1}

(k)

(1)

(m)

(n)

(o)

7o undertake vesearch and surveys, t: macage grojects and
publish the results of such activity, to collect, compile,
print, publish and disseminate information, TtO provide,
publish ox contribute to tha publication of any papers,
ooks, periodicals, reports O other documents, films,
slides, tapes, plctures, plans, models and othex modes of
dissemination and advice and to promote, encourage, foster
and maintain interest in the objects and activities of the
Association;

To publish literature which it considers to be conducive
to the promotion of its objects and to contribute to and
promote such literature;

To organise, provide facilities for and hold confergices,
meetings, courses of instruction, . demonstrations,
lectures, exhibitions, competitions, tours and displays;

To foster and encourage co-operation and communication
between similax organisations, societies, other charitable
institutions and local national and international
erganisations and authorities, and, where appropriate to
co-ordinate tae activities, represent the views of those
making use of the facilities of the association and advise
on the provision of education «iad training of young
persons and adults;

TO establish, promote or aid the establishment oOT
promotion and to subscribe o, Or become a membex of cx
amalgamate OF co-operate with any other charitoble
organisation, association, jnstitution, soclety OT body
not Fformed O established for the purposes of profit
(whether incorporated OT not and whether in Great Britain
or Northern Treland or elsewhere) whose objects are wholly
or in part similar to those of the Association or the
establishment oOr promotion of which may be beneficial to
the Association and to purchase oX otherwise acquire and
undertake all such part of ‘the property, assets,
liabilities and engagements as may lawfully be acquired or
undertaken by the Association of any such charitable
organisation, i{nstitution, society Ox body in any way
connected with ox calculated to further any of the objects
of the Associatiovn;

Subject to such consents as may be required by law to
borrow and raise money for the furtherance of the objects
of the Association in such manner and on such security as
the Associlation may think f£it;

To raise funds and to invite and receive contributions
from any person Or persons whatsoever by way of
subscription, donation or otherwise provided that the
association shall not undertake any pexmanent trading
activities in raising funds for its charitable objects;

To invest the moneys of the Asscciatiosn not immediately
required “for the furtherance of its objects in OT UpPOL
such investments, securities or property as may be thougnt
fit, sukleut nevertheless to such conditions (if any) and
such conerozs (i€ any) as may for the time weing be
imposed or required by law;
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3.
(p)

(q)

()

(v)

Subject to such consents as may be required by law to
purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property and any rights or
privileges and to construct, maintain and alter any
buildings or erections which the Aassociation may think
necessary for the promotion of its objects; "

Subject to such consent as- may be required by law, to
sell, let, mortgage, dispose of or turn to account all or
any of the property or assets of the Association with a
view to the furtherance of its objects;

Subject to Clause 4 hereof to employ and pay such
architects, surveyors, solicitors and other professional
persons, organisers, workmen, clerks and other staff as
are necessary for the furtherance of the objects of the
Agsociation;

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Association:

To make provision for the payment of pensions and
superannuation to or on behalf of employees and their
widows and other dependents;

To do all or any of the things (in any part of the world)
hereinbefore authorised either alone or in conjunction
with any other charitable organisation, institution,
society or body with which the Association is authorised
to amalgamate;

Generally to do all such other lawful things as are
necessary <£for the attainment of the above objects or any
of them.

Provided that:

(1)

(ii)

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

In case the Association shall take or hold any property
subject to +the jurisdiction of the Charity Commissioners
for England and Wales, the Association shall not sell,
mortgage, '~ charge or lease the same without such
authority, approval ox consent as may be required by
law, and as regards any such property the Board of the
Association shall be chargeable for any such property
that may come into their hands and shall be answerable
and accountable for their own acts receipts neglects and
defaults, and for the due administration of such
property in the same manner and to the same extent as
they would have been as such Board if no incorporation
had been effected and the incorporation of the
Association shall not diminish or impair any control or
authority exercisable by the Chancery Division or the
Charity Commissionexrs over such Board but they shall as
regards any such property be subject jointly and
separately to such control or authority as if the
Association were not incorporated.

-
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The income and properiy of the Association shall be applied
solely towards the promotion of its objects as set forth in
this Memorandum of Association and no portion thereof shall be
paid ox rransferzed, directly ©OF¥ indirectly, by way of
dividend, bonus OX otherwise howsoever by way of profit, to
members of the Association, save that a mempber of its Board
nmay be appointed to any office of the Agsociation paid by
galary or fees oT receive any remuneration or other benefit in

money Or money’ s worth from the Aggsociation.

provided that nothing hexein shall prevent any payment in good
faith by the associations

(i) of reasonable and proper remuneration to any member,

officer OX servant of the association (not being a

member of 3its Board) for any services rendered to the
Association;

(ii) of interest on mwoney lent by Aany member of the

Association OX of its Board at a reasonable and proper

rate Pexr annum not exceeding 2 per cent more than the
published base lending rate of & clearing Dbank to be
selected by the Board;

(iii) of reasonable and proper rent for premises demised OT

let by any membexr of the association Or of its Board;

(iv) of fees, remuneration OT other benefit in money ©OX

money’s worth to any company of which & membexr of the

Board may also Le a member holding not moxe than 1/100th
part of the capital of the company; and

(v) to any membexr of 1ts Board of Management of reasonable
out-of-pocket expenses.

The liability of the mempers is limited.

Every member of the Association undertakes *to contribute to
the assets of the Association, in the event of the same being
wound up while he is a member, OY within one Yyear after he
ceases to he & wember, for payment of the debts and
1jabilities of the Association contracted before he ceases to
be a member, and of the costs, charges and expenses of winding
up, and foxr the adjustment of the xights of the contributoxies
among themselves, such amount as may be required not exceeding

one pound.

1f upon the winding-up ©OT dissolutinn of the Association there
remains, after the satisfaction of all its debts and
1iabilities, any propexrty whatsoever, The sane shall not be
paid to or distributed among the membexrs of the Association,
put shall be given OX transferred to some other charitable
institution oxX institutions having objects similar to the
objects of the Association, and which shall prohibit the
distribution of its or their income and property to an extent
at least as great as is imposed on the Association undex OX by
virtue of Clause A herecf, such institution or jnstitutions toO
pe determined by the menmbers of the Association at or hefore
the time of dissolution, and if and sc far as effect cannot he
given toO such provision, then to some other charitable object,
provided that the approval of the Charity Commissioners fox
England and Wales shall be obtained to such disposal.
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We, lhe subscribers to this Memorandum of Association, wish to
be fomied into a company pursuant to this Memorandum of
Association.

NAME AND ADDRESS OF SUBSCRIBERS

Frederick Stephen Fisher,
Bishops Hull House, -

Bishops Hull, QQ .
Taunton, e “‘/‘
-

Somerset. TA1 S5RA

Witness ™J . "-—""/1

Name REL MICRAEL PRIBELE

Address SOMERSET COUMTY LOng,
Counly Hall, Taumtan, Somarset, TAT 4DY
Dated o R Man LUba g

Jennifer Ann Wisker, \;aMbMZLKv4'éUDLm
Jesters,

16 Queen Square,

North Curry,

Taunton,

Somexrset. TA3 6JS

™ ) ,\__,\__‘/’-%7/' _

Witness
LE
Name  WEN.MICHAR PRINGLE
Address SOMERSET COUNTY. COUNGHL
| Coumty Mall Tauntcn, Somarser, TAY 4pye
Dated S T R TN
David Joseph %odd, J - Nc-—’ v
12 Parkfield Drive, ‘ —
Taunton, (,,pﬂ-””~”"‘“*p_~—‘

Somerset. TA1 5BT

Witness P, ibgebiy,

Name PR, Bawusg (Pwwi® Rovamy)
Address } CH”NZCﬂ CWE) .
Lyogane s, LAunegrieg, TAYMTON, Somevigr

Dated » ¢ Mmacn 194
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ARTICLES OF ASSOCIATIO

1. GENERAL

1.1 In these Articles:

’Pn?(, “6&‘3\) b

- A Ly
"the Act" means the Companies Act 19&5 fncludlngﬁﬁﬁy
statutory modifications 0OX reenactment ﬂqugggﬁmaf' the

time being in force;

"the Articles means the Articles of the Assdciation;

nthe Boaxrd" means the Board of Directors of the
Association®
"Directoxr" . =ans a member of +he Board of the
Association;
nthe Association” means 'gouth West Agsociation for

rFurther Education and Training;

tmepber” means where +he context sO admits Subscribing
Member and Ordinary Membex;

nthe Seal" means the common Seal of the Association;

wgecretary" means the Secretary of the Association or any
other pexrson appointed to perform the duties of the
Secretary of the Association including a joint, assistant
or deputy Secretary;

wthe United Kingdom" means Great pritain and Northern
Ireland.

Words impoxting the singular number only shall include
the plural and vice versa.

words impoxrting the masculine gender only shall include
the feminine gender and .

Words importing persons shall include corporations.

Subject as  aforesaid any words OX expressions defined in
the Act or any statutory modification thereof in force at
the date on which these Articles becone binding on the
association shall if riot inconsistent with the subject Or
context bear the same meanings in these Articles.

2. OBJECTS

Pav iR e e

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

3. MEMBERS

3,1 The subscribexrs to the Memorandum of Association and such
other persons as the Board shall admit in accordance with
the provisions hereinafter contained shall be members of

the Association.
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No pexrson shall be admitted to membership of the
Association as an Ordinary Member unléss he is first
approved by the Board. Every person who wishes to become
ond Ocdinarxy Member shall deliver to the company an
application for wmembership in sach form as the Boaxd
shall require to be executed. Every such applicant shall
either sign the written consent to become an Oxdinary
Member or sign the register of members as an Ordinary
Member on becoming an Ordinary Member.

When the Board shall have resolved to admit ‘any applicant
to membership the Secretary of the Associzvion shall
forthwith notify +the applicant of his admission to
membership by notice in writing to the address given on
his application fcr membership. The Board shall have the
right to reject applications for membership for good and
sufficient reason only,

The privileges of a member shall not be transferable and
every member shall cease to be a member on the happening
of any of the events following namely:

3.4.1 if being an individual he  shall die or become of
unsound mind or if being a company ox other
statutory body a resclution be passed or order made
for its winding up or dissolution;

3.4.2 if he serve upon the Association at the expiration
of one months’ notice in writing of his intention
to resign his membership in which event he shall
cease to be a member at the expiration of one month
from the date of service of such notice upen the
Association:

3.4.3 if eany annual, quarterly or other subscription
payable by him as a member remains unpaid at the
expiration of the period of three months from the
date wupon which it became payable and the Board
resolve that by reason of such non-payment he shall

- ' "“cease to 'be a member;

3.4.4 the .Board shall be entitled to suspend or expel
from membership any person on the grounds of
miSconduct, in relation either to the Association,
its property or its members, «x of conduct likely
to prove prejudicial to t':: good standing of the
Association of to the attainment of its objects. A
member whose suspension or expulsion is to be
decided upon at a meeting of the Board shall be
entitled to not less than seven days’ clear notice
of that meeting, stating the case made against him.
Such member shall be entitled to attend and speak
at the meeting at any time throvrghout the period
during which his membership is dis. issed but shall
withdraw prior to voting, notwiths randing that he
may himself be a member of the Boal. A resolution
under this provision shall not be effective unless
passed by a majority of not less than two thirds of
the Board present and voting;



3.4.5 each Subscribing Member shall pay a subscription
fee to the Association. The amount of the
subscription Ize and the date when it is payable by
that Subscribing Member shall be as decided by the
‘Board from time to time as it may deem necessary or
convenient for the proper conduct and management of
the Association. The Board may grant an indulgence
to a Subscribing Member which does not pay its
subscription fee in accordance with this Article.

4. GENERAL MEETINGS

4-1

4.3

s

The Association shall in each yea:’ hold a general meeting
as its Annual General Meeting in addition to any other
meetings in that year, and shall specify the meetings as
such in the notices calling it; and not more than fifteen
months shall elapse between the date of one Annual
General Meelting of the Association - and that of the next.
Provided that so long as the Association holds its first
Annual General Meeting within eighteen months of its
incorporation, it need not hold it in the vyear of its
incorporation mnoxr in the following year. The Annual
General Meeting shall be held at such time and place as
the Board shall appoint. '

All general meetings other than Annual General Meetings
shall be called extraordinary general meetings.

The Board may, whenever they +think 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 reguisitionists as
provided by Section 368 of the Act. If at any time thare
are not within the United Xingdom sufficient members of
the Board capable of acting to form a quorum, any member
of the Board or any two members of the Association may
convene an extraordinary general meeting in the same
manner as nearly as possible as that in which meetings
may be convened by the Board.

An Annual General Meeting and a meeting called for the
passing of  a special wresolution shall be called by
twenty-one day’s notice in writing at the least, and a
meeting of the Association other than an Annual General
Meeting or a meeting for the passing of a special
resolution shall be called by fourteen days’ notice in
writing at the least. The notice shall be exclusive of
the day on which it is served or deemed to be served and
of the day for which it is given, and shall specify the
place, the day and the hour of meeting 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
Association in general meeting, to such persons as are,
under the Articles of the Association, entitled to
receive such notices from the Association: Provided that
a weeting of the Association shall, notwithstanding that
it is «called by shorter notice than that specified in
this Article, by deemed to have heen duly called if it is
S0 agreedi



4.4.1 in the case of a meeting called as the Annual
Gene, al Meeting, by all the members entitled to
attend and vote thereat; and

4.4.2 1in the case of any other meeting, by a majority in
number of the members having a right to attend and
vote thereat, being a majority  together
representing not less than ninety-five per cent of
the total voting rights at that meeting of all the
members;

4.4.3 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 the proceedings at that meeting nor any
resolution passed thereat.

PROCEEDINGS AT GENERAL MEETINGS

5.1

5.2

5.4

5.5

A1l 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 accounts, balance sheets, and the reports of the
Board and Auditors, the election of members of the Board
in the place of those retiring, and the appointment of,
and fixing of, the remuneration of the Auditors.

No business shall be transacted at any general meeting
uniess a quorum of members is present when the meeting
proceeds to business. Save as herein otherwise provided
four members present in person or by a duly authorised
representative of a corporation, society, organisation,
institution or authority shall be a guorum.

If within half an hour from the time appointed for the
holding ¢f a general meeting a guorum is not present, the
meeting, if convened on the reguisition of members, shall
be dissolved. In any other case, it shall stand
adjourned to the same day in the next week, at the same
time and place, or to such other day and at such other
time and place as the Chairman of the Board .may
determine, and if at such adjourned meeting a guorum is
not present.within half an hour from the time appointed
for holding the meeting the meeting shall be dissolved.

At every general meeting, the Chairman or Vice Chairman
of the Board shall preside but if he or the Vice Chairman
have intimated +that they will not be present at any
meeting or in their absence for a period exceeding
fifteen minutes aftexr the time appointed for holding the
general meeting or if either is unwilling to preside, a
member of the Board selected by those members of the
Board present shall preside as Chairman of the meeting.
If there is only one member of the Board present and

‘willing to act, he shall ke Chairman.

If at any meeting no member of the Boaxrd is present
within fifteen minutes after the time appointed for the
holding of the meeting oxr if no member of the BRoard is
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5.6

5.7

5.9

5.10

willing to act the nembers present and entitlied to vote
shall choose one of their number of be Chatirman.

A member of the Board shall, notwithstanding that he is
not a member of the Association, be entitled . to attend
and speak at any general meeting. S

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

All resolutions put to the vote of a meeting shall be
decided on a show of hands, wunless a poll (before or on
the declaration of the result of the show of hands) is
demanded by (a) the Chairman of the meeting orxr (b) at
least two thirds of the members present in person or by
pProxy or (c) by any member or members present in person
or by proxy and representing not less than one-tenth of
the total voting rights of all the members having the
right to wvote at the meeting. Unless a poll b2 so
demanded, a declaration by the Chairman of the meeting
that a resolution on a show of hands has been carried, or
carried unanimously or by a particular majority, or lost,
or not carried by a particular majority and an entry to
that effect in the minute book of the Association, shall
be conclusive evidence of the fact without proof of the
number or proportion of +the votes recorded in favour of
or against such resolution. The demand for a poll may be
withdrawn before the poll is taken and a demand so
withdrawn shall not be taken to have invalidated the
result of the show of hands declared before the demand
was nade., .

Except as provided in Article 5.10 if a poll is demanded
it shall be taken and the result declared at such time
and place and in such manner as the Chairman of the
meeting shall direct not being more than 30 days after
the date on which the poll was demanded and the result of
the poll shall bhe deemed to be the result of that
resclution of the meeting at which the poll was demanded.

A poll demanded on the election of a chairman of a
meeting, or on any question of adjournment shall be taken
forthwith.

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.
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No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any
other case at least seven clear days’ notice shall be
given specifying the time and place at which the poll is
to be taken.

A resclution in writing executed by or on behalf of each
member who would have been entitled to vote upon it if it
had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at
a general meeting duly convened and held and may consist
of several instruments in the like form each executed by
or on behalf of one or more members.

In the case of an equality of votes, either on a show of
hands or in a poll, the Chairman of the meeting shall
have a second or casting vote, in addition to any other
vote he may have. .

VOTES OF MEMBERS

6.1

6.3

6.4

6.5

Subject as hereinafter provided, every member on a show
of hands shall have one vote which may be given by proxy
and on a poll every member shall have one vote, whether
present in person or by proxy.

Save as herein expressly provided, no merber other than a
member duly registered shall be entitled to vote on any
question either personally or by  proxy at any general
meeting or at any meeting of the Association. A
corporation, society, organisation or authority which is
a wember of ‘the Association may vote by its duly
authorised representative and such representative shall
be entitled to exercise the same powers on behalf of the
corporation which he represents as the corporation,
society, organisation or authority could exercise if it
were an individual member of the Association.

A member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his
receiver ¢urator bonis or other person authorised in that
behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll vote by
Proxy. a

No member shall be entitled to vote at any General
Meeting unless all moneys presently payable by him to the
Association have been paid.

No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the vote objected to it tendered, and every vote not
disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the Chairman whose
decision shall be final and conclusive, If any vote
shall be counted which ought not to have been counted or

-
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might have been rejected, the erroxr shall not vitiate the
resolution unless the guestion be raised before the
declarations of the result by the Chairman, and not in
that case unless it shall in the opinion of the Chairman
pe material as to the outcome of the vote.

6.6 An instrument appointing A Proxy shall be in writing,
executed by or on behalf of the appointer and shall be in
the following form (ox in a form as near thexreto as

circumstances allow or in any othexr form which is usual
or which the Board may approve) .

SWAFET

L/We

of

being a member/memnbers of the above named Association, hereby
appoint

of

or failing him,

of

as my/our proxy to vote in my/our name(s) and on my/ouxr behalf
at the annual/extraordinary general neeting of the Association
tc be held on 19

and at any adjournment thereof.

Signed on 19

6.7 Whera it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form (oX in

a form as near thereto as circumstances allow or in any
other form which is wusual or which the Directors may

approve) .
SWANYEY.
1/We
of i
appoint ~
of
or failing him,
of

as ny/our proxy to vote in my/our name(s) and on ny/oux behalf
at the annual/extraordinary general meeting of the Association
+o be held on 19 .

and at any adjournment thereof.

This form is tO pe used in respect of the resolutions
mentioned below as follows:

resolution No 1 *for *against
Resolution No 2 *foxr *against

*Strike out whichever is not desired

Unless othexwise instructed, the PrOXY may vote as he thinks

£it or abstain froum voting.

Signed this day of 19
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6.9

6.10

6.11

The instrument appointing & proxy and any authority
certified notarially or in some other way approved DY the
Board may:

6.8.1 be deposited at the office or at such other place
within the United Kingdom as 1is spacified in the
notice convening the meeting or in any instrument

of proxy sent out by the association in relation to
the meeting not 1ess than 48 hours before the time
for holding the meeting oOr adjourned meeting at
which the person naned in the instrument pProposes
+to vote; 0L

6.8.2 in the case of a poll taken more than 48 hours
after it 1is demanded, be deposited as aforesaid
after the poll has been demanded and not less than

24 hours before the time appointed for tha taking
of the pell; or

6.8.3 where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was

demanded to the Chairman or to the Secretary or TO
any Directorj

and an instrument of proxy which is not deposited OT
delivered in a manner SO permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation, society,
organisation o anthority shall be valid notwithstanding
the previous determination of the authority of the person
voting ©OF denmanding & poll unless notice of the
determination was received by the association at the
office oxr at such other place at which the instrument of
PYOXy was duly deposited before the commencement of the
meeting or adjourned meeting at which the vote 1is given
or the poll demanded or (in the case of a poll taken
otherwise than oOn the same day as the mneeting OF
adjourned meeting) the time appointed for taking the
poll.

The instrument appointing & proxy shall be deemed to
confexr authority to demand o: join in demanding a poll.

any corporation which is a member of the Association may
by resolution of its pnaxd oxr othex governing body
authorise such person as it thinks £it to act as its
representative at any meeting of the Association and the
person $O ~uthorised shall be entitled to exercise the
same powers on behalf ot the corporation which he
represents as that corporation could exercise if it were
an individual member of the Associlation.

THE BOBRD_OF DIRECTORS

7.1

The business of the Associaticn shall be managed by the
Board who may pay Aall such expenses of and preliminary
and incidental to +he promotion, formation, registration
and establishment of the Bssociation as they think fit




. and may exercise all such powers of the Association and
do on behalf on the Association all such acts as may be
exercised and dene by the Association and as are not by
statute or by these Articles required t» be exercised or
done by the Association in general meeting subject
nevertheless to any regulations of these Articles, to the
provision of the statutes for the time being in force and
affecting the Association and to such regulations being
not inconsistent with the aforesaid regulations oOr
provisions as may be prescribed by the Association in
general meeting but no regulation made by the hssociation
in general meeting shall invalidate any prior act of the
Board which would have . been valid if such regulation had
not been made.

7.2 Subject to such consents as may be regquired by law, the
Board may exercise all the powexs of the Association to
borrow money, and to mortgage or charge 1its undertaking
and property; or any part thereof, and to issue
debentures, debenture stock and other securities, whether
sutright or as security for any debt, liability or
obligation of the nrgsociation.

.3 The Board may also delegate to any employee who shall be
called ‘the Chief Executive such of their powers as they
consider desirable to be exercised by him in order to
manage the affairs of- the Association. Any such
delegation may be made subject ‘to any condition the Board
may impose, provided that all acts and proceedings of the
Chief Executive are reported back to the Board as soon as
possible.

7.4 Without prejudice to the generality of the last preceding
article the Board may from time to time {but subject to
any contrary direction by the Association in general
neeting):

7.4.1 elect a Chairman, Vice~Chairman and a Treasurer of
the Association and may delegate to such persons
such powers and authority’ and such duties and
responsibilities as they shall think fit;

7.4.2 make regulations as to the terms on  which
subscribers to the funds of the Association or
other persons may become and be known as Patrons or
Associate Members oxr be known by some othexr
honorific titleé provided that no such person shall
be reason thereof alone become a member or member
of the Board of the Association;

17.4.3 make, adopt, alter and revoke Byelaws for the
5 regulation of the matters specified in the next
i following sub-clause of this Article and such other
i matters at the Association may from time to time
W determine, but in respect only of such matters as
W shall not under the Act require the passing of a
Resolution of the Association in general meeting,
and PROVIDED ALWAYS that no Byelaw of  the
gt Association shall be construed as having the effect

, i f ik N " )
ELUSLF NS JT. VS T M!



10,

7.5

777

7.9

of modifying or excluding the operation of any of
the provisions for the time being of the Memorandum
or Articles of Association and that any Byelaw made
hereunder may be xrevoked by the Association by
Ordinaxy Resolution. ‘

The Board may make regulations from time to time as may
be required as to:

7.5.1 the joining fees to be paid (if any) an¢ angual
quarterly or other subscriptions (if iy v wa
made by members of the Association to the funds of
the Association provided that such fees orx
subscriptions shall not exceed in total in any year
the maximum apnual rate from time to tiwme fired by
the Association in general meeting; ‘

7.5.2 the categories or classes of membership, the
conditions upon which persons may be admitted to
various classes of membership and the wrights and
cbligations attaching to those respective classes;

7. .3 the establishment and management of sub-committees,
their election and composition and their functions
and powers;

7.5.4 the admission to the Board meetings or general
meetings of the Association of Patxrons, Assueciate
Members, members of the Press and others, the
distribution of Press Statements and the making of
public announcements in the name of the
Association.

The number of the Directors shall be not less than four
nor unless and until otherwise determined by the
Association in general meeting, more than twelve. The
first Directors shall be the persons named in the
statement delivered to the Registrar of Companies in
accordance with Section 10 of the Act.

At the first Bnnual General Meeting of the Association
all the Directors shall retire from office and at .the
Annual General Meeting in every subsequent year one third
of the members of the Board or, if their number is not
three or a multiple of three, then the numbex nearest one
third of the total number of permissable Directors undex
these Articles, shall retire from office.

The members of the Board to retire in every year shall be
tnose who have been longest in office since their last
election, but as between persons who became Director on
the same day those to retire shall (unless they otherwise
agree among themselves) be determined by lot.

The Board shal’ have power at any time, and from time to
time, to appoint any person to ba a Director either to
£i1l a casual vacancy or as an addition to the existing
Directors but So that the total number of Directors shall
not at any time exceed the number fixed in accordance
with these Articles; any Director so appointed shall hold
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office only until and shall retire at +the next following
Annual General Measting, but shall be eligible for
election by the membexs as & Director of the Association.
Any Director so retiring shall not be taken into account
in determining the Directors who are to retire by
rotation at such meeting. The Directors for the time
being of the Association may act notwithstanding any
vacancy in their pody provided that if at any time the
Directors be reduced in number to less than the minimum
number prescribed herein, they may act fox the purpose oOf
admitting persons to menbership of the Association,
filling  up vacancies in their body and summoning a
general meeting but not otherwise. '

The Association at the meeting at which a Director
retires in mannex aforesaid may £fill the vacancy by
electing a person thereto, and in default the retiring
Director shall, if offering himself for re-election, be
deemed to have been re-elected, unless at such meeting it
is expressly resolved not to fill such vacated office or
unless a resolution for the re-election of such Director
shall hawe been put to the meeting and lost.

No person other than a pirector Tretiring at the meeting
shall unless recommended by the Board be eligible for
election as Director at any general meeting unless, not
less than thres nor more than twenty-one days before the
date appointed £for the meeting, there shall have Dbeen
1eft at the registered office of the MAssociation notice
in writing signed by a member duly gualified to attend
znd vote at the meeting fox which such notice is given,
of his intention to propose such person for election, and
alsc notice in writing signed by that person of his
willingness to act.

The Association may from time to time by ordinary
resolution increase r reduce the  number of the
Directors. In addition and without prejudice tc the
provisions of Section 303 of the Act, the Association may
by Ordinary Resolution xremove any Director before the
expiration of his period of office notwithstanding
anything in - these Articles or in any agreement between
the Association and such Director. ;

The Association may Dby ordinary resolution appoint
another person in place of any Director rempved from
office under the immediately preceding Article and,
without prejudice to the powers of the Board, may appoint
any person to be a Director either to £ill a casual
vacancy Or as an additional Director.

DISOUALIFICATION OF DIRECTORS

8.1

A Director shall vacate his position if that Director:

8.1.1 becomes prohibited from being a Director by reason
of any order made under the Act; or

8.1.2 becomes bankrupt ox rakes any arrangement or
composition with his creditors generally; ox
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8.1.3 becomes of unsound mind; OX

8.1.4 resigns his office by notice in writing to the
company; Or “

8.1.5 is directly or indirectly interested in any
contract with the Association and fails to declare
the natuce of his interest in the manner required

by section 317 of the Act; or v

g8.1.6 shall for more than twelve consecutive months have

been absent without permission of the Board from

meetings of the Board held during that period and
the Roard resolve that his position be vacated.

Any person may be appointed oI elected as a pirector
whatever may be nhis age, and no Director shall be
required to vacate his office by reason of his attaining
or having attained any particular~age.

9. PROCEEDINGS OF THE BOARD

9.1

9!4

The Directors may neet - together for the despatch of
business, adjourn, an2 otherwise regulate their meetings
as they think fit, Questions arising at any meeting
shall be decided by a najority of votes. tn +the case of
an equality of votes the Chairman shall have a second Or
casting vote. A pDirector wmay; and the Secretary on the
requisition of a Director shall, at any time summon &
meeting of the Board. T+ shall not be necessary to give
notice of a meeting of the Board to any pDirector for the
rime being absent from the United Xingdom.

The guorum necessary for the transaction of the business
of +the Board may be fixed by the Directors, »nut this
shall never be less than three.

the Directors shall cause minutes to be made in books
provided for the purposes

9,3.1 of all appointments of Directors made by the Board;

9.3.2 of the names of the Directors present at each
meefing of the goard and of any sub-committees
established by the Board;

9.3.3 of all resolitions of the proceedings at all
meetings of the association, and of the Board and
of sub-committees established by the Board.

The Board may elect a Chairman and a Vice Chairman of its
meetings and determine the period for which he is to hold
office: but if no guch Chairman is elected, or if at any
meeting the Chairmman OF Vice Chairman are not present
within five minutes after the time appointed for holding
the same, *the Directors may choose one of their numbexr to
be Chairman of the meeting.
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9.6

9‘7

9.8

9.9

9.10

10.1

2,

The Board may delegate any of its powers to sub-
committees consisting of such members of their body as
they think £it. Any sub~Committee so formed shail in the
exercise of the powers so delegated conform to any
regulations that may be imposed upon it by the Board and
shall, in xrespect of each of its meetings, deposit with
the BSecretary for the time being to the Board, within
such time as the Board shall consider reasonably
pracvicable, a copy of the minutes of that meeting and a
copy of any agenda or other document laid before the
meeting.

The Board shall xetain the powers to revoke at any time
any delegation of its powers to any sub-committee or
Director.

A sub-committee may elect a Chairman of its meetings; if
no such Chairman is elected, or if at any meeting a
Chairman is not present within £ive minutes after the
time appointed fox holding the same, the members present
may choose one of their number to be Chairman of the
meeting.

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

All acts done by any meeting of  the Board or of a sub-
committee of the Board or by any person acting as
Director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment
of any such member of the Board 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 and was qualified to be Director.

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

10. INDEMNITY

Subject to the provisions of the Act but without
prejudice to any indemnity to which an Association member
may otherwise be entitled, every Association member or
other officer or auditor of the company shall be
indemnified out of the assets of the company against any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement was given
in Dhis favour or in which he is acquitted or in
connection with any application in which relief is
granted to him by the court from liabilit, for
negligence, default, breach of duty or breach of trust in
relation to the affairs of the company, and against all
costs, charges, losses, expenses or liabilities incurred
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14.

14.

by him in the execution and discharges of his duties oOr
in relation thereto PROVIDED that thig article shall not

apply in relation to_costs which a Director is ordered to
pay_or of which he is deprived.

SECRETARY

11.1 Subject to Section 13 of the Act, the Secretary shall be

appointed by goard for such term and upon such conditions

as they may think fit; and any Secretary 8O appointed may
pe removed by them. The Roard may in like mnanner appoint
an assistant OT deputy Secretary and any person SO
appointed may act in place of the Secretary if there be
ne Secretary and any person SO appointed may act in place
of the Secretary if thexe be no Secretary Or noO Secretary
capable of acting.

11.2 A provision of the Act or these Articles requiring or

authorising a thing +o be done by or to a Director and

the Secretary shall not be satisfied by its being done by
or to the same pexson acting both as Director and as, OF
in the place of, the Secretary.

THE SEAL

12.1 The poard shall provide for the safe custody of the seal,
which shall only he used by the authority of 2 resolution
of the Board, OT of a sub-committee of +the Committee
authorised by the Board in that behalf. The seal of the
Association shall not be affixed to anry instrument except
in the presence of at least one “pirector and of the
Secretary OTY of a second Director and the said
Director(s) and Secretary shall sign every instrument toO
which the seal shall be s©C affixed in their presence.

CHEQUES

13.1 All chegues, promissory notes, drafts, bills of exchange

and other negotiable instruments, and all receipts for

- moneys paid to the Association chall Dbe signed, drawn,
accepted, endorsed oOX otherwise executed, as the case WAy
be, in such mannexr as the Board shall from time to time
by resolution determine.

ACCOUNTS

14.1 The Board shall cause accounting records to be kept in
accordance with Section 221 of the Act.

14.2 The accounting records shall be kept at the registered
office of the Association O, subject to gection 222 of
the BAct, at such other place or places as the Board think

f£it, and shall always be open to the inspection of the

Directors of the Association.

14.3 The Board shall from time T.0 time determine whethex and
to what extent and at what time and places and under what
conditions OX regqulations the accounts and books of the

asgociation Or any of them shall be open to the
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inspection of members not being Director, and no member
(not heing a Director) shall have any riglit of inspecting
any account or book or document of the Association except
as conferred by statute or authorised by the Board or by
the Assgciation in general meeting. :

14.4 The Board shall from time to time, in accordance with
Part VII of the Act, cause to be prepared and to be laid
before the Association in general meeting such income and
expenditure accounts, balance sheets, group accounts (if
any) and reports as are referred to in that Part of the
Act.

14.5 A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be
laid before the Association in general meeting, together
with a copy of the reports of the Auditors and of the
Committee, shall not less than twenty-one days before the
date of the meeting ‘be sent to every member of, and every
holder of debentures of, the Association: Provided that
this Article shall not require a copy of those documents
to be sent to any person of whose address the Association
is not aware or to more than one ufwthe joint holders of
any debentures. o

14.6 Auditors shall be appointed and their duties regulated in
accordance with the Act.

15. NOTICE

15.1 A notice may be given by the Association to any member
either personally or by sending it by post to him or to
his registered address, or (if he has no registered
address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the
Association for the giving of notice to him. Where a
notice 1is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying
and posting a letter containing the notice, and to have
been effected in-the case of a notice of a meeting at the

- expiration of twenty-four hours after the letter
containing the same is posted, and in any other case at
the time at which the letter would be delivered in the
ordinary course of post.

15.2 Notices of every general meeting shall be given in any
manner hereinbefore authorised to:

° 15.2.1 every member except those members who (having no
B registered address within the United Kingdom) have
not supplied to the Association an address within
the United Xingdom for the giving of notices to

them;
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15.2.2 every person being a legal personal represen tive
or a trustee in bankruptcy to receive notice - ' the
meeting; and &

B
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15.2.3 the Auditor for the time being of the Association.
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15.3 No other pexson shall be entitled to receive notices of
general meetings. :

DISSOLUTION

16.1 Clauses 6 and 7 of the Memorandum of Association of the

Association relating to the winding up and dissolution of

+he Association shall have effect as if the pxovisions
thereof were repeated in these Articles.



We, the subscribers to these Articles of Association, wish to
be formed into a company pursuant to this Memorandum of
Association. g

NAME AND ADDRESS OF SUBSCRIBERS

Frederick Stephen Fisher,

Bishops Hull House, Q

Bishops Hull, \ %4,‘_..
Taunton, -
Somerset. TA1l 5RA

Witness T, '\'('2—

Name gL MIEHAREL PRINGLE

Address SOMERSEY CoUmNTY DO
County Hall, Taustan, Somarser. TAT 4DY
bPated Ao e Taa

Jen i S s

Jennifer Ann Wisker,
Jesters,

16 Queen Square,
North Curry,
Taunton,

Somerset. TA3 6JS

Witness N ’\"f 4

Name T MEICHAEL PRINGLE

Address SOMEASEY COUNTY COUNGHL

“ _ Counly Hall, Taunton, Somarest. TAL DY
Dated I e P T ]
Pavid Joseph Wogd, . N W/Q
12 Parkfield Drive, }
Taunton, /
Somerset. TA1 5BT
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FILE COrXY

CERTIFICATE OF ENCORPORATION

OF A PRIVATE LIMITED TOMPANY

Mo. 2806593

| hereby certify that

SQUTH WEST ASSOCIATION FOR FURTHER
EDUCATION AND TRAINING

panies Act 1985 as

is this day incorporated under the Com

a private company and that the Company is limited.

£

r my hand at the Companies Registration Office,

Given unde

Cardiff the 2 APRIL 1993
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an authorised officer
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