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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3406339

The Registrar of Companies for England and Wales hereby certifies that

THE LEADERSHIP TRUST FOUNDATION

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 16th July 1997

MR

*N03406339F*

MISS S. BASHAR
For The Registrar Of Companies

COMPANIES HOUSE



'LLaserform'

Package:

by Laserform International Ltid.

FPlease complete in typescript,
or in bold black capitals.

Company Name in full

HUMINHA

*FO120F1
T Please delete as appropriate.

of

Declarant’s signature

Declared at

the

© Please print name. before me®

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Laserform International 9/95

Declaration on application for registration

SLObIR

THE LEADERSHIP TRUST FOUNDATION

Anne-Marie Piper

Paisner & Co, Bouverie House, 154 Fleet Street, London [EC4A

st - oL P@ef

do solemnly and sincerely declare that | am a [Solicitor engaged in the
formation of the company|EEretRENE0EX X EEIKK OOSECRRERK DR et
rempaRK ixinexstaiemont datinererioxthrBagimrmadersretionk vk e
EORYRRREAHEXIRR5]T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemh Declaration conscientiously believing the same to
be true and by virfue of the Statutory Declarations Act 1835.

(5% Fleet Bweet. Lopndo Eo4

by

£ earéna

Bounvene House -
F Hbeondh,

One thousand nine hundred and ninety

day of

Jown Vieey Hugues

\

J/W ST AT

A Commissioner Maths or Notary Public or Justice of the Peace or Solicitor

Date

Anne-Marie Piper

Paisner & Co

Bouverie House

154 Fleet Street, London EC4A 2DQ
Tel 0171 353 0299

DX number 198 DX exchange London

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



STATIPLUS

Please complete in typescript,
or in bold black capitals.

Company Name in full

¥ FO30AC20 % L

of

T Please delete as appropriate.

Declarant’s signature

Declared at

the
© Please print name.

before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of

the person Companies House should
contact if there is any query.

-

30(5)(a)

Declaration on application for registration of
a company exempt from the requirement to
use the word ““limited’’ or ““cyfyngedig’’

306329

THE LEADERSHIP TRUST FOUNDATION

Anne-Marie Piper

Paisner & Co.,Bouverie House,l54 Fleet Street,
Formdomr EC4AA—2DQ

a [Solicitor engaged in the formation of the companyliersornamed
AKX AKX I XOT XS BEX A ¥ 30K XN BOTR AT XIN AR Bt R et el Xarr st X
HIXGEX SHARXKX KX BK HexQorpatnesx At k388¢ T do solemnly and
sincerely declare that the company complies with the requirements
of section 30(3) of the Companies Act 1985.

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

Ara - a2 Kf]tub

Bowverie Mouge . (S& Fleet Ziveek . Lavd oo G241

2\%%m day of Jb-f-\?
One thousand nine hundred and ninety st
Jorm Vikeey Hugues
Date| |\~ "T~ CZ"]

v

A Commissioner Math's%r Notary Public or Justice of the Peace or Solicitor

Anne-Marie Piperxr

Paisner & Co.,Bouverie House,154 Fleet Street,
London EC4A 2DQ Te! 0171 353 0299

DX number 198 DX exchange LONDON

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

DX 33050 Cardiff

| or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Companies Form 30(5)(a)
Printed by Stat Plus Group ple, London, SWi19 2PU
ZF 0279

Revised April 1995
Stat Plus Group pic
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Package: *Laserform’

by Laserform International Ltd.

Please complete in typescript, Flrs_t durectorg and secretary and intended situation of
or in bold black capitals. registered office

Notes onh completion appear on final page

Abbr=z 9

Company Name in full |THE LEADERSHIP TRUST FOUNDATION

RN

*FO100F10*
Proposed Registered Office | Veston-Under-Penyard,
(PO Box numbers oniy, are not acceptable)

Post town |Ross-on-Wye

County / Region |Herefordshire Postcede | HRS 7YH
If the memorandum is delivered by
an agent for the subscriber(s) of
the memorandum mark the box opposite
and give the agent's name and address.

Agent’'s Name

Address

Post town

County / Region Postcode

Number of continuation sheets attached | & 5

Flease give the name, address,
telephone number and, if available,
a DX number and Exchange of

Anne-Marie Piper
Paisner & Co

the person Companies House should 154 Fleet Street
contact if there is any query. London EC4A 2DQ
Tei 0171 3533 0299
DX number198 DX exchange London

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales
or .

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
- for companies registered in Scotland DX 235 Edinburgh
Laserform International 9/95




Company Secretary {see notes 1-5)

Company name

THE LEADERSHIP TRUST

NAME  *Style / Title

Mr *Honours etc

Forenamel(s)
* Voluntary details

Wit

Surname

CoLACICCH)

Previous forename(s)

Previous surnamel(s)

Address

585 CUAlioTTE

Usual residential address

oot o el ofice I _Phvos Tponte
address. Post town g 2 an e Corgtonn
County / Region | |, ¢~ — Mo S Anpdy | Posteode £z /P X
Country | £ g Cuer ~)
| consent to act as secretary of the company named on page 1
Consent signature L\/W\ ON a_ s Co Date IS\ \Vu"’l <9

Directors (see notes 1-5)
Please list directors in alphabetical order

a4

NAME  *Style / Title

*Honours etc

Forename(s)

Michael Patrick

Surname

Aiken

Previous forename(s)

Previous surname(s)

Address

Horns Lodge, Bottle House Lane,

Usual residential address
For a corporation, give the

South Park,

registered or principal office
Post town

address. Penshurst
County / Region |gent Postcode | 111 8ET
Country
Day Month  Year
Date of birth ) 5 | 193 | Nationality | 32 (7(CH

Business occupat}on

(orprory DT oY,

Otherd irectorsﬁibs

N i BHTLIN K

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

Consent signature

:_Yf_\\_ijgﬂ Date| IS fak; 199



-

“Directors {continued) {see notes 1-5)

NAME  *Style / Title *Honours etc

Forename(s) |Timothy

* Valuntary details Surmame |Walker

Previous forename(s)

Previous surname(s)

B .
Address Wyn‘\ham Farm, Wineham Lane

Usual residential address ‘
For a corporation, give the ‘
registered or principal office
address. Post town [Wineham , A& HEMFIELD

County / Region |West Sussex Postcode | BNS 9AN

Country | a3 C LkN)
Day Month Year

Date of birth 069 | 06 | 3q |Nationality | B (Ti3H

Business occupation Corflhn7 DI ECTSVY_

Other directorships o Pel. ATTA Cae)

—

(lveonsent to act as director of the company hamed on page 1

C t signat Date| |35
onsent signature % ate t( )vdvvllqcﬁ

=

This section must be signed by
Either

an agent on behalf Signed Date
of all subscribers

Or the subscribers Signed Dat
igne M/!é ! Z _ ate [‘{J)ml_’v\qu?

(i.e those who signed
jPate] 1S Jwbaq 1687

as members on the Signed-

memorandum of U( —
association). Signe Date {947
) L{}/\«L&/\
Signed Date 1%)\,\@, 1997
Signed | Date

Signed Date




Notes

1 Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the sumame line.

Give previous forenamel(s} or
surname(s) except that

~ for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber{s} or by a person or
persons authorised o sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council,

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years, You may
exciude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

if there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company’s humber and the full
name of the director.

5.Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company’s number.



~Directors  {(continued)

NAME  *Style / Title

Forename(s)
* Voluntary details Surname
Previous forenamel(s)

Previous surnamels)

Address

Ustial residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth

Business occupation

—

{see notes 1-5)

*Honours etc

Michael

Smith

Brook Farm, Mork

St Briavels

Gloucestershire Postcode | GL15 6QH
ENGUA~ND

Day Month Year

09 |03 | 43 |Nationality | 2, 7.QH

(omlaNy DIRECT 0¥

Other directorships DEc Unrerneionat ) Ltd.
[ consent tofact as director of the company named on page 1
L
Consent signature %’J//d Date| |87} {/d.:] 1997
v
This section must be signed by /
Either
an agent on behalf Signed Date /
of all subscribers /
Or the subscribers Signed / Date
(i.e those who signed ] <
as members onthe  Signed / Date
memorandum of -
association). Signed / Date
igned Date
Signed Date
- Signed Date




Directors (continued)

NAME

* Voluntary details

(see notes 1-5)

*Style / Title
Forenamel(s)

Surname

Previous farename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

Consent 5|gnature

*Honours etc

Simon

Bentley

Glenwood House, No 5 Cedars Close

Hendon
London
- Postcode | NW4 1TR
ENCoan)
Day Month Year
i O b | S [Nationality | ¢, 718u
CLoMPART  Ctallim i
Ay loe  ATTAewed

(( consemf{o act as director of the company named on page 1

Date

a-’-—f\z’\-"‘—'

-

Either

an agent on behalf
of all subscribers

Or the subscribers

(i.e those who signed
as members on the
memorandum of
association).

This section must be signed by

Signed

Signed

Signed

Signed

ignhed

Signed

Signed

l? J\,u/\,, 1991

Date /

—

Date

/

Date

/

Date

Date

Date

Date




DIRECTORSHIPS

MR TIMOTHY WALKER

i NPy

R LT e R i

et - A

Internal Appointments

Numbsr Campany Name

835918 Caradon Building Froducts Limited
2785183 Caradon Charities

557280 Caradan Eurape Limited

1881545 Caradon Holdings Limited
2262172 Caradon gl

00600133 Clarke American Checks, ing.
48110 Twyfords Holdings Limited

Appointment Type

Diractor
Diractor
Diracter
Director
Director
Director
Director

_mm‘mo_uﬁh
J,068/88
13/02/83
20/1120
30/06/88
011289

(9/08/88

England
England
England
England
England
Engtand




'*

SIMON ANTHONY BENTLEY DIRECTORSHIPS
Date of Birth- 11.06.1953
CURRENT

Blacks Leisure Group pic

* Activeventure PLC

* All American Foorwear Corporation Limited
* All American Iraport Company Limited
* Alpine Sports Limmired

¢ Blacks Camping & Leisure Limited
Blacks Distribution Holdings Limired
Blacks Holdings Limited

Blacks Investments Limited

Blacks (Mail Order) Limited

Blacks Qutdoor Leisure Lirmjesd
Blacks Properties Limited

Blacks Retail Distribytion Limated
Blacks Rerai] Holdings Limitad
Dashrace Limitad

First Sport Limjted

Howard Sports Limired

Manhattan Fogtwesr Limited
Monument Sports Limited

QSR International Limited

QSR Sports Limited

Sandgity Limited

Sportsnet Limited

Teesside Sports Limired

¢ West 8 Sports Limited

* West Coast Footwear Limirad

* Fila (UK) Limited

BLP Group pic

" 4 & * 0 & g

a &

L T T L

Kensington Estates Limited
Mayfly Properties Limited

; Regents Park Estates Limited

A The Leadership Trust Limited
PAST CEASED
Creditmain Finance Limigeqd OCT 1594
DTF Limited JAN {994
Flowguild Limited SEP {994
Miss Sam (Sales) Limjteq NOV 1996
Needfarm Limited MAR {994
S. Eker Limited JUN 1993
Thamesmain Limited MAR 1993

The Antique Commoissetr ple TUN 1984



—

DIRECTORSHIPS OF

M.P. AIKEN

Wightlink Group Limited
Wightlink Limited
Wightlink Holidays Limited
Norlantic Limited
Lighthouse Radio Limited

016074\00001\AP021382, POT



» * l

» Company No:

Charity No:

» THE COMPANIES ACT 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND

" NOT HAVING A SHARE CAPITAL
»

MEMORANDUM
» AND

ARTICLES OF ASSOCIATION

OF THE
D
LEADERSHIP TRUST FOUNDATION

D Incorporated on
4 .

Paisner & Co

Bouverie House

154 Fleet Street

London EC4A 2DQ
» Tel: 0171 353 0299

Fax: 0171 583 8621

Ref: AMP/16074.1
D

016074100001\MS000053.LOT



» AL BEY ‘

THE COMPANIES ACTS 1985 AND 1989

_
COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL
_
MEMORANDUM OF ASSOCIATION
_
OF THE
LEADERSHIP TRUST FOUNDATION
i
1. The Company’s name is the Leadership Trust Foundation (and in this document it is
called "the Company").
o 2 The Company’s registered office is to be situated in England.
3. The object for which the Company is established are:-
(I)  toadvance education and research in the fields of management and leadership
» and the training of effective managers and leaders;
(2)  to advance the education of the public in particular in their knowledge and
understanding of the principles of effective leadership; and
» (3}  to advance the education of the public and in particular to encourage and
support individuals who are or wish to be in positions of leadership to learn
about and develop leadership skills.
4, In furtherance of the objects set out above but not otherwise the Company may
D exercise the following powers:-

(1)  to award prizes, scholarships, bursaries and travel fellowships;

(2) to make grants and loans whether out of income or capital and upon such
» terms and conditions (if any) as to interest, repayment, security or otherwise
and to guarantee money or to use the assets of the Company as security for
the performance of contracts entered into by any persom, association,
company, local authority, administrative or governmental agency or public
body as may be thought fit for or towards charitable purposes in any way
> connected with or calculated to further the objects of the Company;

016074\ TNMS000053, LOT 2

'\ih..\f(.- @y —
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. f Q

(3) to establish and run a centre of learning and research and to provide and run
» all necessary facilities for the staff and students of the centre including but not
limited to teaching, accommodation, catering and recreational facilities;

(4)  to produce, publish and distribute (whether gratuitously or not) or to make
grants towards the cost of others producing, publishing or distributing material
» in any form including books, pamphlets, reports, journals, films, tapes, video
tapes or programmes that may be deemed desirable for the promotion of the
. objects of the Company or for the purpose of informing contributors and
others of the needs or progress of the Company;

Y (5)  to organise or make grants towards the cost of others organising meetings,
lectures, conferences, broadcasts or courses of instruction;

(6)  to provide or procure the provision of counselling and guidance in furtherance
of the objects of the Company or any of them,;

e (7 to carry out trade insofar as either (a) the trade is exercised in the course of
carrying out the primary objects of the Company or (b} the trade is temporary
and ancillary to the carrying out of the objects of the Company;

(8)  to buy, take on lease or in exchange, hire or otherwise acquire any real or
S personal property and any rights, privileges or undertakings which the
Company may think necessary for the promotion of its objects;

(9)  to maintain, manage, construct, refurbish and alter any buildings or erections
and to equip and fit out any property and buildings for use;

(10)  subject to such consents as may be required by law to sell, let, mortgage,
dispose of or turn to account all or any of the property or assets of the
Company;

Y (11) to employ, engage or retain the services of such persons as may be necessary
or desirable for the attainment of the objects of the Company on such terms
as may be thought fit and to make all reasonable provisions for the payment
of pensions and superannuation to employees, their families and other
dependents;

(12)  to accept any gifts, endowments, legacies, bequests, devises, subscriptions,
grants, loans or contributions of any other kind of money or property of any
kind including contributions subject to special trusts or conditions: Provided
that in relation to any contributions subject to any special trusts or conditions

e the Company shall hold and apply the same in accordance with the trusts and
conditions on which they were transferred and shail only deal with or invest
the same in such manner allowed by law, having regard to such trusts;

(13) to raise funds for the Company by personal or written appeals (whether
periodical or occasional), public meetings or otherwise as may from time to
time be deemed expedient: Provided that in raising funds the Company shall

016074\00001\MS000053.LOT 3



(14

(15)

(16)

an

not undertake or carry out any trading activities unless authorised by this
Memorandum of Association or by law to do so;

to operate bank accounts in the name of the Company and to draw, make,
accept, endorse, discount, execute and issue promissory notes, bills, cheques
and other instruments;

subject to such consents as may be required by law to borrow or raise money
for the purposes of the Company on such terms and on such security (if any)
as may be thought fit;

to invest any moneys of the Company not immediately required for its
purposes in or upon such investments, securities or property of any other kind
and situated anywhere in the world whether involving liabilities or producing
income or not as may be thought fit subject nevertheless to such conditions (if
any) and such consents (if any) as may for the time being be imposed or
required by law;

to delegate upon such terms and at such reasonable remuneration as the
Company may think fit to professional investment managers ("the Managers")
the exercise of all or any of its powers of investment provided always that:-

(@ the Managers shall be authorised to carry on investment business under
the provisions of the Financial Services Act 1986;

(b)  the delegated powers shall be exercisable only within clear policy
guidelines drawn up in advance by the Company;

(c) the Managers shall be under a duty to report promptly to the Company
any exercise of the delegated powers and in particular to report every
transaction carried out by the Managers to the Company within 14
days and to report regularly on the performance of investments
managed by them;

(d)  the Company shall be entitled at any time to review, alter or terminate
the delegation or the terms thereof;

(e the Company shall be bound to review the arrangements for delegation
at intervals not (in the absence of special reasons) exceeding 12 months
but so that any failure by the Company to undertake such reviews
within the period of 12 months shall not invalidate the delegation;

§) the Company shall be liable for any failure to take reasonable care in
choosing the Managers; fixing or enforcing the terms upon which the
Managers are employed; requiring the remedy of any breaches of those
terms and otherwise supervising the Managers but otherwise shall not
be liable for any acts and defaults of the Managers;

016074\00001\MS000053.LOT 4



(18)

(19)

0)

@)

22)

(23)

(24)

to permit any investments belonging to the Company to be held in the name
of any bank or company as nominee for the Company and to pay any such
nominee reasonable and proper remuneration for acting as such;

to establish charitable trusts for any particular purposes of the Company, to
act as trustees of any such special charitable trust whether established by the
Company or otherwise and generally to undertake and execute any charitable
trust which may lawfully be undertaken by the Company and may be
conducive to its objects;

to promote, establish, manage, finance and support or aid in the
establishment, promotion, management, finance and support of any charitable
companies, associations or institutions in any way connected with the purposes
of the Company or calculated to further its objects;

to co-operate with other charities, voluntary bodies and statutory authorities
operating in furtherance of the objects of the Company or similar charitable
purposes and to exchange information and advice with them;

to pay out of the funds of the Company the cost of any premium in respect of
any insurance or indemnity to cover liability of the Board or any Trustee (as
defined in the Articles of Association of the Company) which by virtue of any
rule of law would otherwise attach to them, in respect of any negligence,
default, breach of duty or breach of trust of which they may be guilty in
relation to the Company provided that any such insurance or indemnity shall
not extend to any claim arising from criminal or wilful or deliberate neglect
or default on the part of the Board (or any Trustee) and provided also that any
such insurance shall not extend to the costs of an unsuccessful defence to a
criminal prosecution brought against the Trustees in their capacity as trustees
of the Company;

to pay out of the funds of the Company the costs, charges and expenses of and
incidental to the formation and registration of the Company;

to do all such other lawful things as shall further the attainment of the objects
of the Company or any of them.

5. The income and property of the Company shall be applied solely towards the
promotion of the objects as set forth in this Memorandum of Association and no part
shall be paid or transferred directly or indirectly, by way of dividend, bonus or
otherwise by way of profit, to members of the Company and no Trustee (as defined
in the Articles of Association of the Company) shall be appointed to any office of the
Company paid by salary or fees or receive any remuneration or other benefit in
money or money’s worth from the Company: Provided that nothing in this document
shall prevent any payment in good faith by the Company:

0y

of the usual professional charges for business done by any Trustee who is a
solicitor, accountant or other person engaged in a profession, or by any
partner of his or hers, when instructed by the Company to act in a

016074\00001\MS000053.LOT 5



professional capacity on its behalf: Provided that at no time shall a majority
of the Board benefit under this provision and that a Trustee shall withdraw
from any meeting at which his or her appointment or remuneration, or that of
his or her partner, is under discussion;

(2)  of reasonable and proper remuneration for any services rendered to the
Company by any member, officer or servant who is not a Trustee;

(3)  of interest on money lent by any member of the Company or Trustee at a
reasonable and proper rate per annum not exceeding two per cent less than the
published base lending rate of a clearing bank to be selected by the Trustees
or three per cent whichever is greater;

(4) of fees, remuneration or other benefit in money or money’s worth to any
company of which a Trustee may also be a member holding not more than
1/100th part of the issued capital of that company;

(5)  of reasonable and proper rent for premises demised or let by any member of
the Company or a Trustee;

(6)  to any Trustee of reasonable out-of-pocket expenses;

(7)  of reasonable and proper premiums in respect of Trustee Indemnity Insurance,
effected in accordance with Clause 4(22) above.

The liability of the members is limited.

Every Company Member (as defined in the Articles of Association of the Company)
undertakes to contribute such amount as may be required (not exceeding £10) to the
Company’s assets if it should be wound up while he or she is a Company Member
or within one year afterwards, for payment of the Company’s debts and liabilities
contracted before he or she ceases to be a Company Member, and of the costs,
charges and expenses of winding up, and for the adjustment of the nghts of the
contributories among themselves,

If the Company is wound up or dissolved and after all its debts and liabilities have
been satisfied there remains any money or property it shall not be paid to or
distributed among the members of the Company, but shall be given or transferred to
some other charity or charities having objects similar to or including the objects of
the Company; and which prohibits the distribution of its or their income and property
to an extent at least as great as is imposed on the Company by clause 5 above, chosen
by the Company Members at or before the time of dissolution and if that cannot be
done then to some other charitable object.

016074\00001 \MSO00053. LOT 6



We, the persons whose names and addresses are written below, wish to be formed into a
company under this Memorandum of Association.

Signatures, Names and Addresses of Subscribers

Michael Patrick Aiken
Horns Lodge

Bottle House Lane
South Park, Penshurst
Kent TN11 8ET

Timothy Walker

Wynham Farm, Wincham Lane
Wincham

West Sussex BNS 9AN

-
Michael Smith %

Brook Farm
Mork, St Briavels
Gloucestershire GL15 6QH

Simon Bentley
Glenwood House
No 5 Cedars Close

Hendon 4 Ao —s
London NW4 1TR

Dated: [t -p\’p A \ L

Witness to the above Signatures:

OO
Name: e WO T =

Address: The Ceoaci House ("T'Ge_c:dka Cod |
Howreavron | M\f@(d.&lﬂ‘we—/

Occupation: C/{/VLQ/(f Erecheo

016074W00001\MS000053.LOT 7



THE COMPANIES ACTS 1985 AND 1989

_J
COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL
_J
ARTICLES OF ASSOCIATION
» OF THE
LEADERSHIP TRUST FOUNDATION

_

INTERPRETATION

» 1. In these Articles and the Memorandum:

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being
in force;

D

"the Articles" means these Articles of Association of the Company;

"the Board" means the board of directors of the Company;

» "the Company" means the above-named company;

"Company Members" means the members of the Company having the right to
vote at General Meetings;

» "clear days" in relation to the period of a notice means the period
excluding the day when the notice is given or deemed
to be given and the day for which it is given or on
which it is to take effect;

0 "executed" includes any mode of execution;

"Members" means all the individuals and organisations admitted to
membership (of any class or category) of the Company
whether entitled to vote at General Meetings or not;

4

016074\00001\MS000053.LOT



. X

"the Memorandum" means the Memorandum of Association of the
_J Company;
"month" means a calendar month:
"Office" means the registered office of the Company;
_
"these presents" means the Articles and the regulations of the Company
from time to time in force;
"the seal” means the common seal of the Company if it has one;
. "Secretary" means the company secretary of the Company or any
other person appointed to perform the duties of the
company secretary of the Company;
> "Trustee" means a member of the Board;
“"the United Kingdom" means Great Britain and Northern Ireland.
words importing the singular number only shall include the plural number and vice
versa; words importing the one gender shall include all genders and words importing
o persons shall include corporations.
Subject to the preceding provisions of this Article and unless the context requires
otherwise, words or expressions defined in the Act (but excluding any statutory
modification thereof not in force on the date on which these Articles become binding
_ on the Company) shall bear the same meaning in the Articles.

MEMBERSHIP OF THE COMPANY

2. The number of Company Members with which the Company proposes to be
» registered is unlimited.

3. The Company Members shall be the subscribers to the Memorandum and such other
persons as the Board shall admit to membership as a Company Member from time
to time.

. : . :
4. The Company may from time to time resolve upon the creation of other classes of

members of the Company (including honorary members) provided that the rights of
such other classes of members do not extend to voting at General Meetings. Such
categories of membership may be under whatever title or nomenclature the resolution

Y may specify and may bestow upon the persons concerned such rights, privileges,
duties and obligations (except the right to vote at General Meetings) as may be
specified in the resolution.

5. Except in respect of the subscribers to the Memorandum, every application for
. membership shall be in writing signed by or on behalf of the applicant in such form
as the Board may from time to time determine,
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6. The Board shall admit to membership such persons or organisations as it shall think
» fit and the Board may from time to time prescribe (and vary) criteria for membership.
The Board shall not be obliged to give reasons for refusing to accept any person as

a Member.

7. The Board may in its discretion levy subscriptions on all or any classes of Members
» at such rates as it shall determine and may levy subscriptions at different rates for
different categories of Members including Members of the same class.

8. Membership shall not be transferable and a Member shall cease to be a Member:-
o (1)  in the case of an individual, on death;

(2)  if by notice in writing to the Secretary the Member resigns. The Member is

deemed to have resigned when the letter of resignation is received at the
Office;

o (3) by unanimous vote of the Board or, if there shall be more than six Trustees,
by resolution of the Board passed by a majority of not less than 3/4ths of the
Trustees present and voting at the meeting of the Board convened for the
purpose. A resolution to terminate a Member’s membership of the Company
shall not be passed unless the Member has been given not less than 14 days’

o notice in writing of the meeting of the Board at which the matter is to be
considered and has been afforded a reasonable opportunity of being heard by
or of making a written representation to the Board prior to the Board voting
the resolution;

_ (4)  if any subscription or other sum payable by the Member is not paid on the due
date and remains unpaid one month after notice served on the Member on
behalf of the Board informing him that he will be removed from the
membership if it is not paid. The Board may readmit to membership of the
Company any person removed on this ground on his paying such part of the

D sum due as the Board may determine.
PATRONS
9. The Board may in its discretion appoint any person to be a Patron of the Company
9 (and remove any Patron) on such terms as they shall think fit.

10. A Patron shall have the right to attend and speak (but not vote) at any General
Meeting of the Company and to be given notice of General Meetings as if a Company
Member and shali also have the right to receive accounts of the Company when
o available to Company Members.

GENERAL MEETINGS

11.  The first Annual General Meeting of the Company shall be held at such time not
being more than 18 months after the incorporation of the Company and at such place
as the Board may determine.
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12.  Subject to Article 11 the Company shall in each year hold an Annual General Meeting

D in addition to any other meetings in that year, and shall specify the meeting as such
in the notices calling it; and not more than fifteen months shall elapse between the

date of one Annual General Meeting of the Company and that of the next. Annual

General Meetings shall be held at such times and places as the Board shall determine.

» 13.  All General Meectings other than Annual General Meetings shall be called
Extraordinary General Meetings. The Board may call General Meetings and, on the
requisition of Company Members in accordance with the provisions of the Act, shall
within 21 days from the date of the deposit of the requisition convene an
Extraordinary General Meeting for a date not later than eight weeks after the deposit

» of the requisition.

14.  If there are not within the United Kingdom sufficient Trustees to convene a General
Meeting, any Trustee or any Company Member may convene a General Meeting.

NOTICE OF GENERAL MEETINGS

15.  An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution appointing a person as a Trustee shall be called by at
least twenty-one clear days’ notice. All other Extraordinary General Meetings shall
be called by at least fourteen clear days’ notice but a General Meeting may be called

o by shorter notice if it is so agreed;

(1)  in the case of an Annual General Meeting, by all the Company Members
entitled to attend and vote at such meeting; and

_ (2)  in the case of any other mecting by a majority in number of Company
Members having a right to attend and vote at such a meeting, being a majority
together holding not less than 95 percent of the total voting rights at that
meeting of all the Company Members.

Y 16.  The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an Annual General Meeting, shall
specify the meeting as such. The notice shall be given to all Company Members,
Trustees, Patrons and the Auditors.

"9 PROCEEDINGS AT GENERAL MEETINGS

17.  No business shall be transacted at any General Meeting unless a quorum is present.

Three persons entitled to vote upon the business to be transacted, each being a

Company Member or a duly authorised representative of a Company Member

e organisation, or one tenth of the total number of such persons for the time being,
whichever is the greater, shall constitute a quorum.

18.  If a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting a quorum ceases to be present, the meeting shall
stand adjourned to the same day in the next week at the same time and place or to
such time and place as the Board may determine.
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19.  The Chairman, if any, of the Board or in his absence some other Trustee nominated
D by the Board shall preside as chairman of the meeting, but if neither the Chairman
nor such Trustee (if any) be present within fifteen minutes after the time appointed
for holding the meeting and willing to act, the Trustees present shall elect one of their
number to be chairman and, if there is only one Trustee present and willing to act,
he shall be chairman,

20.  If no Trustee is willing to act as chairman, or if no Trustee is present within fifteen
minutes after the time appointed for holding the meeting, the Members present and
entitled to vote shall choose one of their number to be chairman.

» 21. A Trustee shall, notwithstanding that he is not a Company Member, be entitled to
attend and speak (but not vote) at any General Meeting.

22.  The chairman may, with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than
business left unfinished at the meeting from which the adjournment took place. When
a meeting is adjourned for fourteen days or more, at least seven clear days’ notice
shall be given specifying the time and place of the adjourned meeting and the general
nature of the business to be transacted. Otherwise it shall not be necessary to give
any such notice.

23. A resolution put to the vote of a meeting shall be decided on a show of hands unless,
before or on the declaration of the result of the show of hands, a poll is duly
demanded. Subject to the provisions of the Act, a poll may be demanded:

» (1) by the chairman; or
(2) Dy at least two Company Members present in person or by proxy; or

(3) by a Company Member or Company Members present in person or by proxy
» and representing not less than one-tenth of the total voting rights of all the
Company Members having the right to vote at the meeting.

24, Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
» carried by a particular majority, and an entry to that effect in the minutes of the
meeting, shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

25.  The demand for a poll may be withdrawn, before the poll is taken, but only with the
® consent of the chairman. The withdrawal of a demand for a poll shall not invalidate
the result of a show of hands declared before the demand for the poll was made.

26. A poll shall be taken as the chairman directs and he may appoint scrutineers (who
need not be Members) and fix a time and place for declaring the results of the poll.

o The result of the poll shali be deemed to be the resolution of the meeting at which the
poll is demanded.
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27. A poll demanded on the election of a chairman or on a question of adjournment shall
» be taken immediately. A poll demanded on any other question shall be taken either
immediately or at such time and place as the chairman directs. The demand for a
poll shall not prevent continvance of a meeting for the transaction of any business
other than the question on which the poll is demanded. If a poll is demanded before
the declaration of the results of a show of hands and the demand is duly withdrawn,
» the meeting shall continue as if the demand had not been made.

28.  In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may have.

29.  Subject to the provisions of the Act a resolution in writing signed by all the Company
» Members for the time being entitled to receive notice of and to attend and vote at any
General Meetings (or being organisations by their duly authorised representatives)
shall be as valid and effective as if the same had been passed at a meeting of the
Company convened and held.

g ' VOTES OF COMPANY MEMBERS
30.  Subject to Article 28, every Company Member shall have one vote.

31.  No Company Member shall debate or vote on any matter in which he is personally
g interested without the permission of the majority of the persons present and voting.

32.  Any organisation which is a Company Member may by resclution of its Council or
other governing body authorise such individuals as it thinks fit to act as its
representative at any meeting of the Company, and the individual so authorised shall

9 be entitled to exercise the same powers on behalf of the organisation which he
represents as the organisation could exercise if it were an individual Company
Member of the Company. An instrument appointing such individual shall be in the
following form or as near to it as circumstances will admit, or in any other form
which is usual or which the Board may approve:-

L
THE LEADERSHIP TRUST FOUNDATION
We [name of organisation] being a member of the above-named company
hereby appoint
L

[name and address of representative] or failing him/her,

[name and address of substitute] to vote on our behalf at the
[Annual/Extraordinary/Adjourned] General Meeting of the above-named

° Company to be held on the ................... dayof ..o, and
any adjournment thereof.

Signed [.....name.....] this .... day of

.............
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33.  Any Company Member of the Company entitled te attend and vote at any meeting of
» the Company shall be entitled to appoint another person (whether a Member or not)
as his proxy to attend and vote (by show of hands or poll) instead of him.

34.  The instrument appointing a proxy shall be in writing signed by the Appointor or his
attorney duly authorised in writing and shall be in the following form or as near fo
» it as circumstances admit, or in any other form which is usual or which the Board
may approve.
THE LEADERSHIP TRUST FOUNDATION

0 I [Company Member’s name and address] being a Company Member of the
' above-named company hereby appoint

[name and address of proxy holder] or failing him/her,

[name and address of substitute] as my/our proxy to vote on my/our behalf at

o the [Annual/Extraordinary/ Adjourned] General Meeting of the Company to be
held on the .............. day of .....cooviiiiiiiii il and any adjournment
thereof.

- Signed [..name..] this ...... dayof ........ .....

35.  The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed or a notarially certified copy of that power or authority
shall be deposited at the Office or at such other place within the United Kingdom as

. is specified for that purpose in the notice convening the meeting not less than 36
hours before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote or, in the case of a poll, before the
time appointed for the taking of the poil, and in default the instrument of proxy shall
not be freated as valid. No instrument appointing a proxy shall be valid after the

7Y expiration of 12 months from the date of its execution.

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

Py 37.  No objection shall be raised to the qualification of any 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. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

< 38. A vote given or poll demanded by the duly authorised representative of a Company
Member organisation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll uniess notice of the determination
was received by the Company at the Office before the commencement of the meeting
or adjourned meeting at which the vote is given or the poll demanded or (in the case

° of a poll taken otherwise than on the same day as the meeting or adjourned meeting)
the time appointed for taking the poll.
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39.

40,

41,

42,

43.

45.

46.

A vote given or poll demanded 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 which the proxy was executed,
provided that no intimation in writing of the death, insanity or revocation of the
Company Member shall have been received at the Office before the commencement
of the meeting or adjourned meeting at which the proxy is used or the poll demanded
or (in the case of a poll taken otherwise and on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

THE BOARD

The number of Trustees shall be not less than three but (unless otherwise determined
by Ordinary Resolution) shall not be subject to any maximum.

The Trustees shall be the subscribers to the Memorandum, who shall be deemed to
have been appointed under the Articles. Future members of the Board (who shall be
Members) shall be appointed as provided subsequently in the Articles.

Except to the extent permitted by Clause 5 of the Memorandum, no member of the
Board shall take or hold any interest in property belonging to the Company or receive
remuneration or be interested otherwise than as a Trustee in any other contract to
which the Company is a party.

The Trustees may be paid all reasonable travelling, hotel and other expenses properly
incurred by them in connection with their attendance at meetings of the Board (or its
committees or sub-committees) or General Meetings or otherwise in connection with
the discharge of their duties, but shall otherwise be paid no remuneration.

POWERS OF THE BOARD

Subject to the provisions of the Act, the Memorandum and the Axticles and to any
directions given by Special Resolution, the business of the Company shail be managed
by the Board who may exercise all the powers of the Company and do on behalf of
the Company all such acts as may be exercised and done by the Company and are not
by statute or by these presents required to be exercised by the Company in General
Meeting. No alteration to the Memorandum or the Articles and no such direction
shall invalidate any prior act of the Board which would have been valid if that
alteration had not been made or that direction had not been given. The powers given
by this Article shall not be limited by any special power given to the Board by the
Articles and a meeting of the Board at which a quorum is present may exercise all the
powers exercisable by the Board.

The Board may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine.

The Board shall have power from time to time to make such regulations as it may
deem necessary or expedient or convenient for the proper conduct and management
of the Company and the affairs thereof; as to prescribing classes of and conditions of
membership and the rights and privileges of Members; as to the duties of any officers
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or servants of the Company; as to the conduct of the business of the Company by the

» Board or any committee or sub-committee and as to any of the matters or things
within the power or under the control of the Board provided that the same shall not
be inconsistent with the Articles.

47.  The Board and the Company in General Meeting shall have power to repeal or alter
» or add to any regulations and the Board shall adopt such means as they think
sufficient to bring to the notice of Members all such regulations which shall be

binding on Members.

APPOINTMENT AND RETIREMENT OF TRUSTEES

® 438.  Atthe first Annual General Meeting and at every subsequent Annual General Meeting
one-third of the Trustees for the time being or, if their number is not three or a
multiple of three, the number nearest to one third shall retire from office.

. 49.  The Trustees to retire by rotation shall be those who have been longest in office since

their last appointment or reappointment, but as between persons who became or were
last reappointed Trustees on the same day those to retire shall (unless they otherwise
agree among themselves) be determined by Iot.

50.  If the Company at the meeting at which a Trustee retires by rotation does not fill the
o vacancy, the retiring Trustee shall, if willing to act, be deemed to have been
reappointed unless at the meeting it is resolved not to fill the vacancy or unless a

resolution for the reappointment of the Trustee is put to the meeting and lost.

531.  No person shall be appointed or reappointed a Trustee at any General Meeting:

* ¢} unless he has attained the age of 18 years;
2) in circumstances such that, had he already been a Trustee, he would have
been disqualified from acting under the provisions of Article 56;
* (3)  unless either:-
(@) he is recommended by the Board; or
9 (b) not less than fourteen nor more than thirty-five clear days before the

date appointed for the meeting, a notice signed by a Company Member
has been given to the Company of the intention to propose that person
for appointment or reappointment stating the particulars which would,
if he were so appointed or reappointed, be required to be included in
e the Company’s register of members of the Board together with a notice
signed by that person of his willingness to be appointed or reappointed.

52.  Not less than seven nor more than twenty-eight clear days before the date appointed
for holding a General Meeting notice shall be given to all persons who are entitled
to receive notice of the meeting of any person who is recommended by the Board for
appointment or reappointment as a Trustee at the meeting or in respect of whom
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notice has been duly given to the Company of the intention to propose him at the
D meeting for appointment or reappointment as a Trustee. The notice shall give the

particulars of that person which would, if he were so appointed or reappointed, be

required to be included in the Company’s register of the members of Board.

53.  Subject as aforesaid, the Company may from time to time in General Meeting
» increase or reduce the number of Trustees and determine in what rotation such
increased or reduced number shall go out of office and may make the appointments

necessary for effecting any such increase.

54,  The Board may appoint a person who is willing to act to be a Trustee either to fill
o a vacancy or as an additional Trustee provided that the appointment does not cause
the number of Trustees to exceed any number fixed by or in accordance with the
Articles as the maximum number of Trustees. A Trustee so appointed shall hold
office only until the next following Annual General Meeting and shall not be taken
into account in determining the Trustees who are to retire by rotation at the meeting.
If not reappointed at such Annual General Meeting, he shall vacate office at the

. conclusion of that meeting.
55.  Subject as aforesaid, a Trustee who retires at an Annual General Meeting may, if
willing to act, be reappointed.
od DISQUALIFICATION AND REMOVAL OF TRUSTEES

56. A. Trustee shall cease to hold office if he:-

(1)  ceases to be a Trustee by virtue of any provision in the Act or is disqualified
L from acting as a Trustee by virtue of section 72 of the Charities Act 1993 (or
any statutory re-enactment or modification of that provision) or is otherwise

prohibited by law from being a Trustee;

(2)  becomes incapable by reason of mental disorder, illness or injury of managing
D and administering his own affairs;

(3)  resigns his office by notice to the Company (but only if at least two Trustees
will remain in office when the notice of resignation is to take effect); or

9 4) is absent without the permission of the Board from all their meetings held
within a period of six months and the Board resolve that his office be vacated.

57.  Inaddition and without prejudice to the provisions of Section 303 and 304 of the Act,
the Company may by Extraordinary Resolution remove any Trustee before the
9 expiration of his period of office and may by an Ordinary Resolution appoint another
) qualified Member in his stead but any person so appointed shall retain his office so
long only as the Trustee in whose place he is appointed would have held the same if

he had not been removed.
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59.

60.

61.

62.

PROCEEDINGS OF THE BOARD

Subject to the provisions of the Articles, the Board may meet together for the
despatch of business, adjourn and otherwise regulate their proceedings as they think
fit. Two Trustees may and the Secretary at the request of two Trustees shall call a
meeting of the Board. It shall not be necessary to give notice of a meeting to a
Trustee who is absent from the United Kingdom. Questions arising at a meeting shall
be decided by a majority of votes. In the case of an equality of votes, the Chairman
shall have a second or casting vote.

The quorum for the transaction of the business of the Board may be fixed by the
Board but shall not be less than one third of their number or two whichever is the
greater,

The Board may act notwithstanding any vacancies but, if the number of Trustees is
less than the number fixed as the quorum, the continuing Trustees may act only for
the purpose of filling vacancies or of calling a General Meeting.

The Board shall from time to time elect a Chairman of their meetings and may at any
time remove him from that office. Unless he is unwilling to do so, the Trustee so
appointed shall preside at every meeting of Board at which he is present. But if there
is no Trustee holding that office, or if the Trustee holding it is unwilling to preside
or is not present within five minutes after the time appointed for the meeting, the
Trustees present may appoint one of their number to be Chairman of the meeting.

The Board may delegate any of its powers or the implementation of any of its
resolutions to any committee provided that:-

(1)  the resolution making that delegation shall specify those who shall serve or be
asked to serve on such committee (although the resolution may allow the
committee to make co-options up to a specified number);

(2)  the composition of any such committee shall be entirely in the discretion of
the Board and may comprise such of their number (if any) as the resolution
may specify;

(3)  the deliberations of any such committee shall be reported regularly to the
Board and any resolution passed or decision taken by any such committee
shall be reported forthwith to the Board and for that purpose every committee
shall appoint a secretary;

4) all delegations under this Article shall be recoverable at any time;

(5)  the Board may make such regulations and impose such terms of conditions and
give such mandates to any such committee as it may from time to time think
fit;

(6) for the avoidance of doubt, the Board may delegate all financial matters to any
committee and shall be empowered to resolve upon the operation of any bank
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account according to such mandate as it shall think fit from time to time
» provided that the signature of at least one Trustee shall be required.

63.  All acts done by a meeting of the Board, or a committee shall, notwithstanding that
it be afterwards discovered that there was a defect in the appointment of any Trustee
or member of the committee or that any of them were disqualified from holding

o office, or had vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a Trustee
or a member of the committee (as the case may be) and had been entitled to vote.

64. A resolution in writing, signed by all the Trustees for the time being or any
® committee shall be as valid and effective as if it had been passed at a meeting of the
Board or (as the case may be) such committee duly convened and held.

65.  Trustees and members of any committee may participate in or hold a meeting of the
Board or any committee (as the case may be) by means of conference telephone or
similar communications equipment so that all persons participating in the meeting can

ad hear each other. Participation by such means shall be deemed to constitute presence
in person and business so transacted shall be effective for all purposes as that of a
meeting of the Board or a committee (as the case may be) duly convened and held
with such persons physically present.

d OFFICERS

66.  Subject to the provisions of the Act and to Clause 5 of the Memorandum, the Board:-

(1)  shall appoint or engage the Secretary and may appoint an assistant or deputy
p Secretary;

(2)  may appoint or engage a Treasurer and such other officers or servants as they
shall see fit;

Y (3) may appoint one or more of their number to the unremunerated office of
Managing Director or to any other unremunerated executive office under the
Company

and any such appointment or engagement may be made for the purpose of discharging
0 such duties and upon such terms as the Board determines and the Board may dismiss
any officer or servant so appointed or engaged.

67.  Any appointment of a Trustee to an executive office shall terminate if he ceases to

be a Trustee.
* MINUTES
68.  The Board shall keep minutes in books kept for the purpose:
° (1)  of all appointments of officers made by the Board; and
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(2)  of all proceedings at meetings of the Company and of the Board and of
» committees and sub-committees of the Board including the names of those
present at each such meeting,

THE SEAL

9 69.  The seal shall only be used by the authority of the Board or of a committee of the
Board authorised by the Board. The Trustees may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a Trustee and by the Secretary or by a second Trustee.

- BANK ACCOUNTS

70.  Any bank account in which any part of the assets of the Company is deposited shall
indicate the name of the Company. All cheques and orders for the payment of money
from such account shall require two signatures at least one of which shall be that of

a Trustee.
_
ACCGOUNTS
71.  Accounting records sufficient to show and explain the transactions and assets and
liabilities of the Company and otherwise complying with the Act shall be kept at the
od Office or such other place within the United Kingdom as the Board think fit.

72.  Subject to the requirements of the Act, the Company may at a General Meeting
impose reasonable restrictions as to the time and manner at and in which the books
and accounts of the Company may be inspected by Members and subject to those

_ restrictions the books and accounts shall be opened to inspection by Members at al}
reasonable times during usual business hours.

73.  The Board shall lay before the Annual General Meeting of the Company in each year
an income and expenditure account for the period since the last preceding account (or
9 in the case of the first account since incorporation of the Company) together with a
balance sheet made up as at the same date. Such accounts and balance sheet shall be
accompanied by a report of the Board as to the state of affairs of the Company and
a report of the Auditors and shall comply with the provisions of the Act. Copies of
such account, balance sheet and reports and of any other documents required by law
0 to be annexed or attached to them shall, not less than 21 clear days before the date
of the meeting before which the same have to be laid, be sent to all persons entitled
to receive notices of General Meetings of the Company.

AUDIT

74.  Auditors shall be appointed and their duties regulated in accordance with the Act.
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75.

76.

77.

8.

79.

80.

31.

82.

ANNUAL REPORT AND ANNUAL RETURN

The Board shall comply with their obligations under the Charities Act 1993 (or any
statutory re-enactment or modification of that Act) with regard to the preparation of
an annual report and an annual return and their transmission to the Commissioners.

NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the Board need not be in writing.

The Company may give any notice to a Member either personally or by sending it by
post in a prepaid envelope addressed to the Member at his registered address or by
leaving it at that address. A Member whose registered address is not within the
United Kingdom and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled to have notices given
to him at that address, but otherwise no such Member shall be entitled to receive any
notice from the Company.

A Member present in person at any meeting of the Company shall be deemed to have

received notice of the meeting and, where necessary, of the purposes for which it was
called.

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall be deemed to
be given 48 hours after the envelope containing it was posted.

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

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which
a Trustee may otherwise be entitled every Trustee 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
judgment is given in his favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from liability 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 by him in the
execution and discharge of his duties or in relation thereto.

The Board shall have power to resolve pursuant to Clause 4(18) of the Memorandum
to effect Indemnity Insurance notwithstanding their interest in such policy.
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WINDING-UP

83.  The provisions of Clauses 7 and 8 of the Memorandum relating to the winding-up or
dissolution of the Company shail have effect and be observed as if the same were
repeated in these Articles.
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