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THE COMPANIES ACTS 1985 TO 1989 I

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of

LaRZ210
EMPLOYERS' ASSOCIATION
FOR
SCOTTISH FURTHER EDUCATION CCLLEGES
1, The name of the Company (hereinafter referred to as “the Company") is

“Employers’ Assocliation for Scottish Further Education Colleges”.
2. The registered office of the Coupany will be situated in Scotland.

3, Bach and every clause (including this clause) both of the Memorandum
and of the Articles of Asgociation of the Company shall be read and
interpretad as 4if there woere ombedled therein an over-xiding
qualification to the effect that ne expenditure of 4income by the
Company shall be permitted for the purpose of corrying out any
activitias which are not wholly charitable within the meaning of
Soction 506 of the Income and Corporation Taxes Act 1988, or of any
amending act or repgulatlion thereunder (whileh meaning shall be ascribed
to the word "charitable® wherevor used in this Memorandum) and that in
all ecases in which activitios parmitted by the objeets of the Company

s .. Tedve In thedy nature capable of beinp oxoereised for purposes which are
fégf %ol charitable or only partially so, as well as for purposes which are
WS \kho y charitable, the powers contained In the objects of the Company
! shall be held to 1limit sueh activivies to those which will not

%ﬁﬁgﬁgq projgdise the charitable state of the Company within the statutoxy
a BV meaning beforementlonad.

The objeets for whiech the <Company ls established are to promote the
advancenent of further education for the publie benefit and thexeby to
advance and promote the Seattish Parther Bducation Colleges, and in
furtherance of that objest, but pot etherwise, the Company shall have
the following powers:-

{1y (i) to provide a forum within which representatives of

eollege Institutiens in the further edueation sector in

Scotiland (Meolleges™) can  diseuss and mnegotiate a

national framework of smalaries and conditlons of sexvice

for staff and employees of colleges and more generally

: within whieh they ean  establish a  framework of
0 industrial/employee relations for colleges;

\ R (i) to formulate pollicles on any matters affecting or
YN yelevant to the =zector of further education in Scotland
w%%%:w‘_ and deal with all matters anclllary ox velated thereto;

S {1i1) o carry on any of the activities of advisors to colleges

on employment law, custom and practice, health and safety




(2)

(3)

(iv)

V)

(vi)

(vil)

(viil)

(ix)

{x)

(x1)
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atc work, management organisation, planning and
procedures, training of staff and employees, accounting
practice and procedures, and all ancillary matters; to
engage consultants and agents for the purpose of carrying
on all or any of the foregoing activities; to make grants
and other financial provision in aid of colleges which
are engaged in or wish to engage 1in litigation which
relates to salaries, terms and conditions of service, and
cognate matters of employees, and to establish reserve
funds and invest monies in order to facilitate the making
of such grants and other financial provision; and
generally to undertake and execute agencies and
commissions of every description;

to represent the seetor of further education in Scotland
and to conduct dealings and to liaise with the
Government, any local, national or other institutions,
authorities, agencies, hodies or persons, vheresoever in
the world situace;

to provide information, advice and assistance to colleges
in Scotland or any of thelr wepresentatives on any aspect
of educationn) affalys, Ineluding odwinistrative and
finanelal mocters relating to  or connected with
educatlon;

to provide informatlon concerning celleges In Scotland,
thelr work, orgonlsation and objectives, and the courses
and facilicles provided by them;

to provide a means of co-operation between the councils
or povorning bedies of eslloges:

to provide o meams of consultation betweon the
chairpersons and eouneils o poverning woodles of
eouncils;

to eonslder and offer observations on any propusals made
by Govermizent Agencles affecting colleges;

to consider and repovrt on any mnatter which wmay be
referred to the Conpany for consideration by the council
or poverning body of any collepe; and

to valse woney ELrom the nenbetrs of the Company by way of
an annual levy ec subzseription of curh amount and payable
by the wenbacs in such proportionz and at such times as
the Dlrecrers of the Company may detetmine and all such
woney shall be disbhurged in the pursult of the ebjects of
the Company.,

To purchasze, toke on lease or on exchange, hire or otherwise
acquire real or pargonal propecty and rights o privileges and to
construct, maintaln and alver buildings or erectlons.

Subject to the provisions herein contaimed, to employ and pay
officers and other persons or bodies vhose services are required
for carrying out any of the objects of the Company: and to make
all reasonable and nscessary provision for the payment of
pensions and superamnuation to ovr on behalf of employees and
their widows and immedlate dependents.
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To act as a trustee and to undertake or accept any trusts or
obligations which are charitable in accordance with the purposes
of the Company and which may be lawfully undertaken by the
Company .

To invest and deal with the monies of the Company not immediately
required for its purpoges in or upnn such investments, securities
or property or otiierwise as may be thought £it subject
nevertheless to such conditions (if any) and such consents (if
any) as may for the time being be imposed or required by law
(other than the provisions of the Trustee Investments (Scotland)
Act 1961 which shall not apply to such investments and subject as
herein provided,

Subject to such consents as may be required by law, to borrow or
raige money in such manner and upon such terms as the Company
shall think fit, and in particular upon the security by way of
mortgage, charge, debenture or otherwise of all or any part of
the property of the Company and to enter Into interest rate
management agreements of cevery kind and description as the
Company shall think fit.

Subjoct to such consents as may be required by law, to sell,
manage, develop, let, mortpage, or ctherwlse deal with ox turn ro
account all or any part of the prepertr assers, rights and
privilepoes of the Company.

To arrange and provide for or joln in arranging and providing for
the holding of conforences, ctralning courses, exhibitions,
meotings, lectuves and elagses.

To eptablish and suppord and ald in the ostablislment and support
of any charitable assoeciations or Institutions and to subscribe
or puarantec money for eharitable purposes,

To golieit and procure by any lavful means and to take, accept
and reeceive any subseription amuilty, gift or nenay, property or
other asaets whather subject Lo any spocial trust or not, foyx the
objeets of the Company.

o transfor or dispose of, with or witheut waluable
consideration, any part of the preperty or funds of the Company
not requiyed for the purposes of the Company to any charitable
body having objects similar to these of the Company.

To apply for, promote and obtain of Join In applying for,
promoting or obtaining any Act of Parliament, Provisional Ordex,
Royal Charter oy Lieence of any authority, necessary of deslrable
for the furtherance oy reallsatien of any of the objects or
purposes of the Company and to take all such steps and
proceedings, and te de all sueh acts and things either alone or
jointly with ethers, whether by opposing applications or
procecdings or otherwise, as shall be necewsary or expedlent to
proteect the interests of the Company.

To federate opr amalgamate with, affiliate or become affiliated to
any body having objeets similar to those of the Company and which
by its constitution prohibits the distribution of its Imcome and
property amongst lts members to an extent at least as great as is
imposed on the Company under or by virtue of clause S hereof and
to acguire and undertake all or any part of the assets,
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liabilities and engagements of any such body, which the Company
may lawfully acquire or undertake.

(14) To promote or assist in promoting any company or companies for
the purpose of acquiring all or any of the property, rights and
liabilities of the Company, oxr for the purpose of carrying on all
or any activities which *“he Company is authorised to carry on
provided that such company or companies have objects similar to
those of the Company.

(15) To conduct appeals for money or other gifts oxr for any other
assistance for any of the purposes of the Company and to solicit
and accept subscriptions and donations (whether of real or
personal property) and legacies and bequests for any of the
purposes of the Company.

(16) To print and publish or procure to be printed and published, and
to circulate or procure to he circulated {whether gratuitously or
not) any newspaper. periodicals, magazines, books, pamphlets,
leaflets or other documonts on subjects which are within the
objocts of the Company.

(17) Subject to eclause 5 hereof te employ and pay archirects,
suxveyors, solicitors and other professional pexsons, workmen,
clerks and other staff for the purpose of fulfilling the objects
of the Cempany.

(18) To pay all or any exponses incurred in comnection with the
Y Y
promotion, formation and incorporation of the Company.

(19) To opon and operata bank accounts and negotilate Linanclal
ingtruments of overy kind and deseription.

(20) 7o do all suely othor lawful things as  are noeossary for the
attainment of the above objects or purpoies,

And thyeughout thisz oclause the word "body* includes any association,
instisucion oy aggrepate of persons, whather Incorporated ox
unincorporataed, and vhether of a wveluntary mnature or otherwise and
unless incensistent with the econtaxt words importing the plural
inelude the sinpular and viee versa,

Provided that:

(1) In case the Company shall rtake or hold any property which may
be subject to any trusts the Company shall eonly deal with or
invest the same {in sgueh mamner as allowed by law, having
regard to such trusts.

(i1) In cage the Company whall take oz hold any funds provided by
or through the medium of a Crown or Government Body the
Company shall only deal with or invest the same in such manner
ag  embodlied from time to time in the appropriate grant
conditiong and financlal memoranda.

(i11) The objects of the Company shall noet extend to the regulation
of relatlons botween workers and enployeces which would have
the effect of making the Company a Trade iUnlon.

The income and propexrty of the Company shall be applied solely towards
the promotion of its objects as set forth im this Memorandum of
Association and no portion thereof shall be paid or transferred
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directly or indirectly by way of dividend, bonus or otherwise
howsocever by way of profit, to Members of the Company and no Member of
the Company nor any of its Directors shall be appointed to any office
of the Company paid by salary in money’s worth £rom the Company
provided that nothing herein shall prevent any payment in good faith
by the Company:

(i) of reasonable and proper remuneration to any Member, officer
or servant of the Company for any services rendered to the
Company;

(ii) of interest on money lent by any Member or Director of the

Company at a rate not exceeding 2% less than the hase lending
rate prescribed for the time being by the bank appropriate to
the Company or 3% whichever is the greater;

(111  of reasonable and proper rent for premises demised or let by
any Member or Directox ol the Company;

(iv) of fees, remunoration or other benefit in money or money’s
worth to a company of which a Member or Director of the
Company may be a menber for any scrvices rendered to the
Company;

(v) to any Mewber or Director of the Company of weasonable our of
poclot OXpenses;

{vi) of promiums foxr the Innurancs of any Director ox Officey of
thoe Company against any liability as pewmitted by the Articles
of Association of thoe Company.

The 1liability of tho Mombers is limited,

Every Mewbor of the Company undertakes toe contributs to tho assets of
the Company in the ovent of the same bolapg wound up during the time
that he is a Mewbor or within one yoar afverwards, for payment of the
debts and liabilitiez of the Company contraeted bofore the time ar
whieh he eeasas to be a Meubey, and of the eosts, charpges and expenses
of winding up the same and for the adjustient of the rights of the
sontributories amengst thensalves, such amount as may be requlred not
exceading £1.

If upon the winding-up or dissolution of the Company there remains,
aftey the satisfactisn of all itg debts and liabilities, any property
whatsoaever, the zame shall be pald ve or distributed amonp the Nembers
of the Company in such propertiens as may be mutually apreed by them
PROVIDED THAT any Mewber of the Conpany whieh i not at the date of
winding-up or dissolutisn of the Company entitled to relief under
Sactlon 505 of the Income and Zorporation Taxes Act 1988 or any
amendment thereof zhall mnot reeelve any payment or distridbution on
winding-up or dissolution, If none of the Members of the Company as at
the date of windinpg=up or digzolution of the Company ate entltled to
reliaf under Sectien 503 of the Income and Corporation Taxes Act 1988
or any amendment thereof then any property that remains after the
satlsfaction of all debtz and ifiabilities shall be glven or
transforred to some other charitable Imstitution or Instltutions
having objects similar to the objects of the Company and which shall
prohiblit the distribution of itz o¢ thelr Income and properry to an
extent at least as great as imposed on the Company under or by virtue
of clause 5 hereof, much instirution or Institutlons to be determined
by the Members of the Company with the consent of the Secretary of
State for Scotland at or before the time of dissolution, and if and so
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far as effect cannot be given to such provision, then to some other

charitable object,

NAMES AND ADDRESSES OF SUBSCRIBERS

For and en behalf of Quill Form Limited

)
inr .
...... .....6{;{@<F<P<¥f71..... Director
Crchard Brae llousa,
30 Queensferxy Road,
Edinburgl, EH4 2HG,

For and on b

of Quill Serve Limited

e e s a1 e e e DiYoctoy

Otch aﬂ.‘l"‘ﬁ‘

Dated this Second day of Fabruary Hinoteen hundred and mninoty thres.

Witness to the above signatures:-

fiode €A Unlke

Andrew G,A, Walkey,
Trainee Solieiter,
Orchard Brae House,
30 Queensierry Road,
Edinburgh, EHA4 2HG.
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COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL
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3.

of
EMPLOYERS' ASSOCIATION
FOR

SCOTTISH FURTHER EDUCATION COLLEGES

PRELTMINARY

1. In These Presents 4if not inconsistent with the subject or context the
words standing in the flrst column of the following Table shall bear
the meaninps set opposite to them respectively in the second column
thereof if not inconsistent with the subject ox context:i-

Words Mesnings

"tho Act” The Companies Act 1985,

"ehe 1992 Aet” Yarther and Higher Education (Seotland) Act
1992.

"the Statutes’ the Act, the 1992 Act and every statutory

modification, amsndnent or rasanactment thereofl
for the tima baing in force.

"These Prasents® Theass Articles of aAssoelation and  the
repulations of tha Company From time to time in
foree,

"ghe Company" fmployers’ Association for Seottish Purther
Bducatian Collepewn,

"the Office” The registered office of the Tonpany.

"the Scrl¥ The conmon seal of the Company.

vtlie Unirved Rinpgdom®  Great Britain and Nozthern Ireland,

Ythe Board” The Poard of Directors Lor the time belng of
the Company.

"rhe Seeretary® The Seetotury for the time being of the Company
and any pereon appointed by the Board from time
to time to perferm any of the dutles of the
Seeratary.

"“Manmbay" Nnlesz othorwise stated and ag the <ontext
admits or reguires a member of the Company.
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"Principal" The principal, director or rector, or person of
equivalent status or title in overall charge as
chief executive of an Institution.

“"Chair" The chairman or other duly authorised
representative of the governing body (but
excluding any member who is for the time being
an employee or student of the relevant
institution) of an Institution.

"the Register" The register of members of the Company.
"Month" Calendar month
"Institution” Such institutions in the further education

sector in Scotlaend as shall fxom time to time
be further education colleges and other
educationnl institutions which are or have been
desipnated by ovdex of the Secretary of State
for Scotland as eligible to receive support
from funds administered by the Scortish Office
Education Department, or Jany successor body or
bodics,

"Racopgni.tion and Any agreement entored into by the Company on

Proccdures Agreement® behalf of the mesbors with any union or other
body representing employees of the Institutions
in relation to omolumemts and conditions of
garvies a3  the same may Dbe  renewved,
va-negotiated and oxtended from time to time.

"Yapy! Galondar Year

"oy any  incorporated porson  or  unlncorporated
assosiation, Institution or apgregute of
persens, whether of a woluntary natule o
etherwise, and inmcluding any country, loeal ox
other publiec autherity,

"Qualifisd Majority® The woting vights oxerelsed by a majority
eonmprising not less than two thirds of the
moenbarg of tha Ueard,

"In Weiting® Welteen or preduced by any substitute for
weiting, including references to primting,
lithepraphy, phetography, ereopraphy and other
modes ef reprezenting or reproduclng words
andsor Fipures In a visible form, o¥ parcly
written of o produced,

Words importing the single number only shall Include the plural number
and vice versa,

Words importing the mazculine gender only zhall inelude the feminine
gender,

Words importing persons zhall imelude corporations,
Reference harein to any provision of the Statutes shall be construed

as a reference o such provision as modified by any statute for the
time being in force.
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Save as aforesaid, any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or context, bear the same
meaning in These Present.

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

MEMBERSHIP

3. The subscribers to the Memorandum of Association and such othex
persons as the Board shall admit to membership being, persons who are
eligible for membership in accordance with Article 5 (a), shall be
Members of the Company.

4,  Any Institution which is oligible for membership shall be admitted to
membership only with the approval of a Qualified Majoricy.

5. (a) A person is eligible Lor membership of the Company if such person

is an Institution and upon admission to menbership shall become
1iable for payment to the Coupany of such annual levy or
subscription as the Company may determine.

(b) The Board may introduse in 1ts absolute discretion such
additional qualifications for mcaborship as it may from time to
timo detormine and may roguive existing menmbers to meet or adhere
to them as a condltion of continulng membership.

(e) Any porson deelaroed by the Board as oligible for membership under
Artiela 5 (a) shall  Dbecome a Menbax upon signing an application
for memborship agresing to becoms a Menbor en the terms of the
Momorandum and Articles of Association as amended from time to
tims,

(d) Unless otherwise provided by tha DBoard, any Member shall cease
automatieally to e a Menbor wupon such porsons’ ceasling to Dhe
eligible under Areiela 3 (a).

{e) The Board may reselve that any Menber elipible under Aveicle 5
{a) shall esase o ba a Henbar in the ovent that the subseription
dua to the OCompany from that Menber under Artiels 5 (a) is not
paid within the peried of ¢iwe provided fox by the Company for
such payment.

{£) Eaeh Institution shall hava the ripht to noninate not moze than
two persons to represent 1t at peneral meetings of the Company
and guch persens shall consist of ity Prinelpal and Chalr for the
time being.

{(g) The instrument mominating a representative under Article 5 (f)
shall be in such written form as the Poard shall from time to
time preseribe and ehall be under the official seal of the
nominator or under the hand of some officer duly authorlsed In
that behalf.

{h) In sach year the Cowpany in pemetal mecting wshall fin the
subneription or subasriptiens to be pald by cach Member of the
Company;  Provided that the Company shall mnot Imposo a
subscripgib'n on a Member whieh is higher than that recommended by
the Boatd,

A

(:

) The Board may admit as assoclate menmbers of the Company such
sducational imstitutioms and thelr funding bodies as do not
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satisfy the criteria for membership set out in these presents.
Associate membership shall be on such terms as the Board shall
determine, save that an associate member shall not have the right
to vote at any general meeting unless the lMembers shall otherwise
decide by ordinary resolution.

(j) Every Member of the Company shall be bound to observe and
implement the terms of the Recognition and Procedures Agreement
which is current from time te time. Any Member which does not
observe and implement the terms of the current Recognition and
Procedures Agreement or is in arrears with the payment of any
annual levy or subscription may be served a default notice by the
Board acting on a Qualified HMajority and any defaulting Member
which doos not make goad such default within such period as may
be specifiod in such notice may be removed from membership of the
Company by served on such Hembor by the Soard acting on a
Qualifiod Majority and such Hembor shall cease to be a Member
with cffect from the date specilied In such notlee. Any Nembex
who ccases to be a Membor by virvtue of the service of a notlce of
covmination shall rewain lisble for any outstanding levy or
contribution hut shall wnot bho enmtitled to any refund in respect
of any temmination wxhich takes offoct during the course of a
fivaneinl year.

(k) Every Hwombor of the Coumpany shall be entitled wo vesign on
glving not less than six wonths motice in writing to that effect
to the Board, Such motiece shall tale effect from the dave of
explry of the cursent Recognition and Procedures apreement then
in foree and If there be me such agreenent in foree by 1he end of
the financial year ef the Conpany Lollewing the expiry of buch
period of motice. Hvery Nesber whe resigns as aforesald ghall
remain Liable for any outsranding levy or contribuiien hut shalld
noz be entitled to any rvefund inm rospect of any payment eovering
any peried beyend the date of resignatien.

CENERAL HEETINGS

6.

7.

8.

The Cowpany shall heold a general meeting Ir every calendar year as jts
annual general meeting at such time and place as may ba determined by
the Beard and shall specify the azeting as sueh 1n ¢ha notices ealiing
it, provided that every ammuyal peneral meetinp except the first shall
be held net more than Fifteen wonths after the helding of the last
preceding anmual pemeral westimp, and that g long as the Conpany
holds its First amnual pgeneral wneoting within eighteen months after
ics incorporvatien it pead uwst held it in the year ef its imcorporation
or in the fellewinp year.

Goneral weetings ineluding the annual pemeral meeting sball be held at
such time and place ag nay bz determimed by the Bsard. ALl general
weetings, othsr than annual pgeneral wmeetdngs, shall bs called
extcraordinacy general meetings.

‘the Board way whenever they think £it comwene an extrasrdinary general
moeting, and extraordinary general meetinge shall also be convened on
a requisition by menbers holding wot less then ten per cont of the
v;)clmg rights in the Conpany or by reguisisions vnder Section 368 of
the Act.

Tuenty one days’ mnotice Im weiting at the least of every annual
general meeting and of evety meeting convencd o pasg a special
resolution, and Feurteen duys’ motice im writing at the least of every
other general meeting (exclusive it every case of both the day on
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which it is served or deemed to be served and of the day for which it
is given), specifying the place, the other day and the hour of
meeting, and in the case of special business, the general nature of
that business shall be given in manner hereinafter mentioned to such
persons (including the auditors) as are under These Presents or under
the Act entitled to receive such notices from the Company but with the
consent of all the Members having the right to attend and vote
thereat, or of such proportion of them as is prescribed in the Act in
the case of meetings other than annual general meetings, a meeting may
be convened by such notice as those Members may think fit,

The accidental omission to give notice oi a meeting to, or the
non-receipt of suech notice by, any person entitled to receive notice
thereof shall not invalidate any resclution passed, or proceeding had,
at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

11,

12.

13,

14,

15.

All business shall be deomed special that is transacted at an
extraordinary general meeting, and all that is transacted at an annual
gencral meeting shall also bhe deemed special, with the exception of
the considoration of the income and expenditure account and balance
sheet, and the xoports of the Board and of the auditors, the election
of members of the Board in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the suditors.

No business shall be transactod at any general meceting unless a quorum
is present when the meoting procceds o Dbusiness. Save as herein
otherwise provided two Members or 1/10th of the membership, whichever
shall be the preatey, personally proesent shall be a quorum and for the
purpose of this Article a Mesber shall he personally present if at
loast one of tha porsons unominated as its weprasentatives in
accordance with Artiele S(F) is presonmt at trhe pencral meeting in
quasatlion.

IF within half an hour fram the time appointed Lor the holding of a
general meating a quorum is not present, the meeting, if convened on a
raquisition of Members, shall be disselved, In any othey case it
shall stand adjourned for ten worlkinpg days at the same time and place,
or at such other place as the Boavd nmay determine, and if at such
adjourned meating a quorwsm is not presemt within half an hour from the
time appointed for holding the meoting, the Members present shall be a
quorum.

The Chaivman of the Boaid shall preside as Chalrman at every peneral
meating, but if there be no Chairman or if at any meeting he shall not
be presens within Eifteen mimites after the tine appointed for holding
the same, or shall be unwilling to preside, the Vice-Chaltman of the
Board shall preside. If the Chairman or Viee-Chalrman of the Board
shall not be present the Menmbers present sghall choose some other
mamber of the Poard or 1F mno such member be present, or 1f all the
members of the Board present declime to take the chailw, they shall
choose some person nominated ap @ Pepresentative of a Mewber In
accordanes with Artiele 5 (£) %ho shall be present to preside,

The Chalyman may, with the consent of the meeting at which a quorum ls
present (and shall 1f so directed by the meeting) adjourn the meeting
from time te time, and from place to place, but no business shall be
sransacted 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 fox thirty days or more, notice
of the adjourncd meeting shall be given in the same manner as for an




16.

17,

18,

19,

20,

21,
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original meeting. Save as aforesaid, the Members shall not be entitled
to any notice of an adjournment, or of the business to be transacted
at an adjourned meeting.

At any general meeting a resolution put to the vote or the meeting
shall be decided on a show of hands, unless a poll is, before or upon
the declaration of the result of the show of hands, demanded by the
Chairman or by at least two Members present in person or by prexy, or
by a Member or Members present in persom or by proxy and representing
one tenth of the total voting rights (as apply on a poll) of all
Members having the right to vote at the meeting and if a poll be so
demanded & declaration by the Chairman of the meeting that a
resolution has been carried, or carried unamimously ox by a particular
majority, or lost, or net carried by a particular majority shall be
final and an entry to that effect in the minute book of the Company
shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against that
resolution. The demand f£for a poll may be withdrawn., For the purpose
of this Article a Member shall be present in person if at least one of
the persons nominated as its representatives in accordance with
Article 5 (£) is present at the general meeting in question.

Subject to the provisions of Article 18, if a poll be demanded in
manner aforesaid, it shall be taken at such time and place, and in
such manner, as the Chalrman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

No poll shall be demanded on the election of a chalrman of a meeting,
or on any question of adjournment.

In the case of an oquality of votes, whether on a show of hands or on
a poll, the Chaiyman of the meeting shall be ontitled to a second or
casting vote,

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

Subjeet to the provisions of the Act a rosolution In wrliting signed by
all the Membars for tha time bainpg entitled to recelwe notice of and
to attend and vote at peneval mestings (or being corporations by thelr
duly authorised representatives) shall be valid and effect as If the
saﬁelhgg been passed at a peneral meeting of the Company duly convened
an eld,

VOTES OF MEMBERS

22'
23,

Subjeet as hereinafter provided, every Newber shall have one wvote,

(a) Vores may be plven on a show of hands or on a poll. On a show of
hands a Member, being an Institution, may vote by elther of its
duly authorised representatives mnominated in accordance with
Article 5 () and only ene vote shall be counted for each Member
personally prasent.

(b) If a poll 1s demanded in aceordance with Artlele 16, the voting
rights of any MNember wshall only be capable of exercise by one
representative of such Member appointed In accordance with
artiele 5 {£), 4if only one such representative is present at the
general meeting in question, or, if both such representatives of
the relevant Member are present, by the unanimous decision of
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26,

27,
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both representatives with regard to a particular resolution, and
in the absence of a unanimous decision as aforesaid (in respect
of which the Chairman’s ruling shall be final and conclusive) the
voting rights of the Member in question shall be disregarded for
the purpose of determiuing whether the particular resolution has
been carried or lest,

(¢) In the case of an equality of votes, whether on a show of hands
or on a poll, the Chairman shall have a second or casting vote.

The instrument appointing a proxy shall be in writing under the
appointor’s official seal, or under the hand of some officer duly
authorised in that behalf, A proxy need not be a Member of the
Company but must be a person who satisfies the requirements set out in
Artiele 5 (£).

The instrument appointing a proxy and such other authority (if any)
under which it is signed or a notarially certified or office copy
thereof shall be deposited at the Office not less than forty eight
hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote,
or in the ecase of a poll not less than twenty four hours before the
time appointed for the taking of the poll, and in default the
instrument of proxy shall not bhe treated as valid. No instrument
appointing a proxy shall be valid after the expiration date of twelve
months from the date of its executlon.

A vote given in accovdance with the terms of an Instrument of proxy
shall be valid mnotwlithstanding the previous dissolution of the Member
ov rovocation of tha proxy or of the authority under which the proxy
was oxcoutod, provided that no intimation in writing of the
dissolution or rovocation as aforesald shall have beon received at the
Office bofore the commoncement of the meeting or adjourned meating at
which tho proxy is issued.

An instrunont appointing a proxy shall be In the following form, or as
noar tharato as circumstances admiss

"Employers' Assoclition for Scottlsh FPurther Education Colleges

I/We of
a Menbor of the above named Company
hereby appoint(s) of
and failing Shinmshex
of to wvote for *me/us and

on *my/our behall at the annual or cxtraoydinary ox adjourned as the
casa may be peneral mecting of the Company to be held on

the day of and at any and every adjournment
thercof.
Sipned this day of 19

R EEEEEEEEEE RN R I A A B R BRI B L B S N B B B T L

*strike out whichever iz imappropuiate.

The instyument appointing a proxy shall be deemed to confer authoricy
to demand or join in demanding a pollv.
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THE BOARD OF DiIRECTORS

28.

29,

30.

The Board shall comprise a maximum of ten persons, being the
subscribers to the Memorandum of Association and, following their
resignation, five Chairs and five Principals who shall be nominated by
the subscribers to the Memorandum of Association elected by the
Company in general meeting. The Board shall be liable to rotation in
accordance with Articles 48-52 hereof.

The Board shall elect a chairman from amongst their number, being a
Chair, and he shall serve as Chairman of the Company and a
Vice-Chairman, being a Principal, who shall serve as Vice-Chairman of
the Company.

The Board may from time te time and at any time appoint a mew Board
member either to f£ill a casual vacancy or by way of addition to the
Board provided any prescribed maximum be not thereby exceeded. Any
member so appointed shall retain his office only until the next annual
general meeting, but he shall then be eligible for re-election by
postal ballot to Dbe held in accordance with Articles 49 and 50, Save
as 1Ls expressly provided in These Presents with effect from

a person shall only be eligible to be appointed as
a Board member if he has been validly nominated as a representative of
a Member of the Company in accordance with Article 5 {L).

POWERS OF THE BOARD

31'

32,

33.

The business of the Company shall be managed by the Board who may pay
all such oxpenses of, and preliminary and ineidental to, the
promotion, formation, establishment and reglstration of the Company as
they think £it, and may exercise all such powers of the Company, and
on behalf of the Company all such acts as may be exereiscd and done by
the Company and as are not by statute or by these presents regulred to
bo oxeveised or dome by the Company in  pgencral meeting, subject
navertheless to any regulations of these presents, to the provisions
of the Statutes Ifor the time being in force and affecting the Company
and to such repulations, being not inconsistent with the aforesald
regulations oy provisions, as may be prescribed by the Company in
general moeting which invalidate any prior aet of the Board which
would have been valid if such rvegulation had not been made.

The Board may exercise all the powers of the Company to borrow from
gime to time for the puyposes of the Company such sums as they think
Fit and may secure the rvopayment of any such sums by smortpage or
charge upon all or any of the property or assets of the Company ot
otherwise as they think fic.

The members for the time bheing of the Board may act notwithstanding
any vacancy in thelr body; provided always that in case the Memwbers of
the Company shall at any time be or be reduced in number to less than
any prescribed minlsum nwmber it shall be lawful for them to act as
the Board for the purpose of £illing up wacancies in thelr body, but
not for any othar purpvse.

PROCEEDINGS OF THE BOARD

34,

The Board may meet topather for the despatch of business, adjourn and
otherwise repgulate theiy meetings as  they think fit, and determine
(subject as hereinafter provided) the gquorum necessary £or the
transaction of business. Three {or such greater pumber as the Board
chall from time to time determine) shall be a quorum. A wember of the
Board or of a committee of the Board may participate in a meeting of
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36.

37.

38.

39,

a0,
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the Board oxr a committee of the Board by means of such conference,
telephone or other similar communications equipment as permit, all
persons participating in the meeting to hear each other and a member
of the Board participating in such a meeting by such means shall be
deemed to be present at the meeting and be counted in the quorum.
Questions arising at any meeting shall be decided by a majority of
votes. 1In any case of an equality of votes, the Chairman shall have a
second or casting vote.

The Board may establish such committees as it may from time to time
determine ineludin, (i) a Negotiating Committee (Staff) consisting of
equal numbexrs of Chairs and Principals and (ii) an Advisory Committce
(Principals) conristing of Chairs to deal with the salaries and
conditions of service of Principals and such other posts as are
determined by the Board. The Negotiating Committee (Staff) shall deal
with the salaries and conditions of service of all other members of
staff. The proceedings of such committees shall be regulated by
Article 39.

Two ot more members of the Board may, and on the request of two or
more members of the Board the Secretary shall, at any time, summon a
meeting of the Board by notice served upon the several members of the
Board.

The Chairman (or in his absence the Vice-Chairman of the Beoard shall
be entitled to preside at all meetings of the Board at which he shall
be presecnt, but 4Lf no such Chairman or Vice-Chalrman be elected or if
at any meeting the Chairman or Viece-Chairmas Il L v rent within
five minutes after the time appointed for holding the meeting and
willing to proeside, the menbers of the Board present shall choose one
of thelr number to boe Chairman of the meeting. In the case of an
cquality of votes the Chairviman of the meeting shall have a second or
cagting voto,

A meeting of the Board at whieh a quorum is present shall be competent
to oxerelse all the authoritics, powers and dizeretions by or under
the regulations of the Company, for the time belng vested in the Board
penerally,

Any committee formed by the Board to despatch any of its business
shall, in the oxexcise of the powers so delegated, conform r, any
vrepulations imposed on Lt by the Board. The meetings and proeceedings
of any such ecommittee shall be governed by the provisions «f These
Prasents for regulatlng the meetinpgs and proceedings of the dvard so
far as applicable and so far as the same shall not be superseded by
any regulations made by the Board. All acts and proceedings of any
such committee shall be reported tvo the Board as soon as possible.
The Board may also delegate any of thelr powers to one or moxe of its
subsidiary companies for the time belng provided that and for so long
as such subsidiary company or companies shall be wholly owned or
wholly under the control of the Company

All acts bona filde done by any meeting of the Board or of any
committes of the Board, or by any person acting as a member of the
Board, shall, notwithatanding it be afterwards discovered that there
was some dofoet in  the appointment or continuance In office of any
such member oy person acting as aforesald, or that they are any of
them were disgualified, by ag valld as 1f every such person had been
duly appointed or had duly continued in office and was qualified to be
a member of the Board.
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The Board shall cause proper minutes to be made of all appointments of
officers made by the Boaxrd and of the proceedings of all meetings of
the Board and of committees of the Board, and all business transacted
at such meetings, and any such minutes of any meeting, if purporting
to be signed by the Chairman of such meeting, or by the Chairman of
the next succeeding meeting, shall be sufficient evidence of such
proceedings without any further evidence of the facts therein stated.

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

SECRETARY

43,

The Secretary shall be appointed by the Board for such time and upon
such terms (including a £full-time executive appointment as the
principal executive officer of che Company) as they may think fit to
act jointly with any other Secretary so appointed, and any Secretary
so appointed may be removed by them. The provisions of Sections 283(1)
to {(3) and 284 of the Act shall apply and be observed. The Board may
from time to time by vresolution appoint an Assistant oxr Deputy
Secretary, and any person so appointed may act in place of the
Secretary £ there be no Socerctary or no Secretary capable of acting.

THE SEAL

44,

Tho Scal of thoe Company shall not be affixed to any instrument except
by tho authority of a resolution of the Beard, and in the presence of
at least two mombers of the Board or one member of the Board and the
Secrotary, and the sald members or membor and Sceretory shall sign
overy instrumont to which tho Seal shall be so affixed in their
presence, and in  favour of any purchaser or person bona fide dealing
with the Company such signatures shall be conelusive evidence of the
fact that the Seal has been properly affixed. In accordance with the
provisions of the Companies Act 1989 the Poard may dispense with the
use of the Seal in the formal onceution of documents which may be
subseribed by the Company In aceordance with the provisions of the
Conipanias Aet 1989,

CORPORATIONS AGTING BY REPRESENTATIVES AT MESTINGS

43,

Any corporation which is a Member of the Company may by resolurlon of
its Council or Board of Governors {(or other poverning body) authorise
such persons such as are specified In Artiele 5(£f) to act as its
representatives at any meeting of the Company or of any class of
Members of the Company, and the person so authorised shall, subject to
These Presents, be entitled to exereisme the same powers as 1f he were
an individual Member o»f the Company provided always that no Member
shall have more than one vote.

DISQUALIFICATION OF MEMBERS OF "THE BOARD

46,

The offlece of a Member of the DBoard sghall be wvacated:

{(a) if a vecelving order is made against him or he make any
arrvangements or composition with his creditors;

{b) if he becomes of ungound mind;
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(c) if by notice in writing to the Company he resigns his office;

(d) if he ceases to hold office by reason of any order made under
Sections 295 to 299 and Schedule 12 of the Act;

(e) if he is removed from the office by a resolution duly passed
pursuant to Sections 303 and 304 of the Act;

(f) if at any time on or after * he ceases to satisfy
the requirements for qualifications set out or referred to in
Article 5(f).

ROTATION OF MEMBERS OF THE BOARD

47.

48,

49,

50!

Sl.

52.

At the second annual general meeting and at the annual general meeting
to be held in every subsequent alternate yeaxr, one-half of the members
of the Board for the time being, or if their member is not a multiple
of five then the number nearest to one-half shall retire from office,

The members of the Board to retire shall be those who have been
longest in office since their last election or appointment. As between
members of equal senioyity, the members to retire shall in the absence
of agreement be selected Ffrom among them by lot or such other method
as the Board may £rom time to time determine. The length of time a
menber has been in office shall be computed from his last election ox
appointment. A vetiving member of the board shall be eligible for
re-clection,

The Company may, at any time prior to the meeting at which a member of
the Boaxd rotives in manner aforesaid, £ill up the vacated office by
clocting by postal ballot a person thereto (who may include the
rvotiving membor if offering himself for re-election). Such postal
ballot will be conducted in accovdance with such rules and within such
tima limlts as the Board ohall from time to time determine by
e srilotions,

Mo poerson not being a mewber of the Board retiring at the meeting
whall, unless recommended by the Doard for clection, be eligible for
clection to menbership eof the Board unless within the preseribed time
hafore the day appointed for the posting of the ballot papers to
Mambers there shall have been given to the Secretary notice In
wolting, by at least two Mewbors duly elipible to wvoie in the election
of theiy intention cto propose szuch person Lor ecleetion, and also
notice in writing, signed by the person toe be proposed, of his
willingness to be elected. 'The pres_cibed time above mentioned shall
be zuch that, between the date when the notlee 1s served or deemed to
be served, and the day appointed for the posting of the ballot papers
to Membars there shall be mnot fewar than four nor more than
twenty-eipght intervening days.

The Company may Erem @ime to time in genoral meeting inerease or
reduce the number of menbers of the Doard, and determine In what
rotation such inereased or reduced mamber shall pgo out of office, and
may make the appointments necemsary for effecting any such increase.

In addition and without prejudice to the provislons of Section 303 of
the Act, the Company may by extrasrdinary resolution remove any member
of he Board before the expiratlion of his period of office, and may by
an ordinary resolution appoint another Beard member in his stead; but
any person so appointed shall retain his office so long only as the
member in whose place he is appointed would have held the same if he
had not been removed.
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AGCOUNTS

53.

54,

35,

56,

The Board shall cause proper books of account to be kept with respect
to:

(a) all sums of money received and expended by the Company and the
matters in respect of which such receipts and expenditure take
place;

{(b) all sales and purchases of goods by the Company;
(c) all assets and liabilities of the Company.

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

The books of account shall be kept at the office, or, subject to
Sections 221, 222 and 223 of the Act, at such other place or places as
the Board shall think fit, and shall always be open to the inspection
of the members of the Doard.

The Board shall f£rom time to time determine whether and to what extent
and at what times and places and under what conditions or regulations
the accounts and books of the Company oxr any of them shall be open to
the inspection of Members not being members of the Board, and no
Member (not being a member of the Beaxd) shall have any right of
inspecting any account or book of document of the Company except as
conforred by statute oy authorised by the Board or by the Company in
gencral mooting.

At the annual general meeting in every year the Board shall lay before
the Company a propey ineomn and oxponditurs ascount for the period
since the last preceding account (or in the case of the first account
since the incorporation of the Company) wmads up to a date not more
than six months before such meating together with a proper balance
shoot made up as  at the same date, Evoery such balance sheet shall be
acecompanied by proper reports of the DBoavd and the auditors, and
copies of such aceounte, balanee sheet and reports (all of which shall
be framed in acecordance with any statutory requivements for the timo
being in foree) and of any other documents reguired by law to be
annexed or attached thereto or Lo acconmpany the same shall not, less
than twonty-one clear days before the date of the meeting subject
nevertheless to the provisions of Sectiens 240 and 246 of the Act, be
sent to the auditors and to all other persons entitled to recelve
notices of general meetings iIn the manner in which notices are
hereinaftar divected to be served. The avditers’ repott shall be open
to inspection and be read before the mecting av required by Scctions
236, 237, 241, 262 and 387(1) of the Act.

AUDI'T

57,

58.

Onee at least In every year the accounts of the Company shall be
completed by one or more trepistered auditor or auditors who shall
roport as to whether or not the income and expenditure account and
balance sheet in his/their opinlon glves a true and falr view of the
state of affalrs of the Company.

Auditors shall be appolnted and their duties regulated in accordance
with Sections 236, 237, 241, 262, 387 and 389 of the Act, the menmbers
of the Board being treated as the directors memtioned in those
Sections.




NOTICES

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

.} 60, Any Member described in the register of members by an address not
i within the United Kingdom, whe shall from time to time give the
% Company an address within the United Kingdom at which notices may be
. served upon such Member, shall be entitled to have notices served upon
LA him at such address, but, save as aforesaid and as provided by the
Act, only those Members who are described in the register of members
by an address within the United Kingdom shall be entitled to receive
notices from the Company.

61. Any notice, if served by pest, shall be deemed to have been served on
the day following that oun which the letter contalning the same is put
into the post and in proving such service it shall be sufficient to
prove that the letter containing the notice was properly addressed and

% put into the post office as a prepald letter,
. INDEMNITY
) 62. Subject to the provisions of the Act but without prejudice to any

indemnity to which a directoy may otherwise be entitled:

(a) ovary member of the Board, officer and Secretary of the Company

! shall be indemnifiled out of the funds and assets of the Company
A apainst all liabilicies Incurred by him as such Board member,
= ofificer oy Seeretary in defending any proceedings, whetherx
civil oy criminal, in whieh Judgment is piven in his favour or
in whieh ha is acquitted, or in comneetion with any application
; undax Section 727 of the Aet in whiel rolief iz granted to him
$ by tha Court;

1 M) the Company may purchase and maintain for any such member of
. tte Boavrd, efficey er Seerotary insuranse agalnst any liabllity
which by virtue of any rule of law would othexwlse attach him
in respeet of any neplipence, defavlt, breach of duty or breach
of trust of which he may be puilty In relation to the Company.

DISSOLUTION

A 63, The provisions of the Nemworandun eof Awusociatien relating to the
winding up and dissolution of the Conpany shall have offeet ag if they
were repeated in These Prasents.
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NAMES AND ADDRESSES OF SUBSCRIBERS

For and on behalf of Quill Form Limited

; ................................. Director
; Orchard Brae House,

30 Queensferry Road,

Edinburgh EH4 2HG,

For and on be of Quill Serve Limited

T Y-
eesasnssaenessDivector

Datod this Sccond day of Vebruary, Ninotoen hundred and ninety three,

Wignens to rhe above signatures:-
Ao 0 sline?

Androw G.A. ﬁalker,

trainoe Soliciter,

Orehard Brao House,

30 Queonsferry Road,

BEdinburglh El4 216,
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Company name (fnﬁf”) EMPLOYERS' ASSOCIATION OR SCOTTISH FURTHER

EDUCATION COLLEGES
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Posttown  Bdinburah

Couniy/Bogion  Lothian
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i Qrchard Brae House, 30 Dusensforry Rozd,

Edinburgh Postcede EH4 2HG

Teleghone 031 343 2500 Extension AGAW
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company Secretary (se s -3)

Name *Siley i tle
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residontial address must be given,

in the case of a corporation, give the
registerad or principal office addross,

Consent signature

Directors (swenie -5
Please list directors i alphabetical order,

Nama *StylefTilla
Foronames
Surnama
*Honours sie
Provious foranamas
Pravious sumame
Addross
Usual residential address must b given,

In the case of a corporation, give the
registered or prineipal offise address,

Daa of birth
Business oceupation

Other direttorships
* Voluntary details

Consent signature
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QUILL SERVE LIMITED o .

N/A o o o B

N/A B . [ .

NONE o .

NONE - . A

AD 249 West George Street ) e

Post town  Glangow _ .
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I | Boglatered
b0 /A i Nationality (NA in Seorlarnd |
oC Compary Reglstration Aganto i

.QD,, -

y of the company named on page 1

fof Quill Sorvae Limited

Norw
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For and on

Signed ~~~ J

behalf of Quill Form Limited
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Declaration on application for the
registration of a company exempt
from the requirement to use

thhe word “limited” or its Weish

“ equivalent

! Please do not Pursuant to section 30(5)(a) of the Companies Act 1985
write in -
this margin ! L '

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

To the Registrar of Cmpanies
{Address overleaf)

Nezme of company

For official use

o —— oy =

[ T

L e ol o e o ol

Company number

L2321 C

Note

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

of _Bird Semple Fyfe Ireland, W.S., Orchard Brae Honse,
30 Queensferry Road, Edinburgh, EH4 2HG

I * EMPLOYERS' ASSOCIATION FOR SCOTTISH FURTHER EDUCATION COLLEGES

William Alexander Finlayson

* insert full name
of company

a [Solicitor engaged in the formation of the above-named companyipareexRAMBAAS K RHRE £L
SULYEXK DR K abovn zoropany ik thocstatemrbdoliveresk und aisactinmifofiheaboyesottt do
solemnly and sinceraly declare that the company complies with the requirements of section 30(3) of the

; t dolete as
% appropriate

f abeve Act. V]
?E And | make thie solemn Declaration conscientiously ketieving the same to be true and by virtue of the
4 Statutory Deglarations Act 1835.

Doclarod ot . _Edinburgh .

Declarant to sign below

3 e sy zoummmmm

the Twenty fourth  gn, o  February

= One thousand nine hundred and _nineky there.....
before me _Russell Themsun

o ' A Commissioner for Oaths or Notary Public or Justice of
7 the Peace or Solicitor having the powirs conferred ona
Commissioner for Qaths &
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Forofficial Use . °
New Companies Section

Presentor's name address and
reference (it any):

) Bird Semple Fyfe Ireland, W.S. =

Orchard Brae House, j
: 30 Queensferry Road, . a
> Edinburgh, EH4 2HG RS A

1 Post toom

Ref: WAF/AGAW




COMPANIES FORM No. 224

Notice of accounting reference date
(1o be delivered within 9 menths of

incorporation) -
Please do not _Pursuant to section 224 of the Companies Act 1805
mg%grgin as inserted by section 3 of the Companies Act 1989
o ! To the Registrar of Companies Company number
Planse complote (Address overleaf) :
lagibly, preferabl 5
ingélazkwp:. paald ‘ SC 142210

bold black lettz.ing  Name of company

» ) .
"EMPLOVERS AssceidTion FoR ScoTTLSH  FORTHER EbUcﬂTlo\\{
* insert full name LA

of company LG Ltis

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important

The accounting

reisrence date to

be entored slong- Day Month
side should be

complated as in the
following oxamplos: . ¢

5 Aprit

Day Month

30 June
Day  Month

-

31 Decambat
Day  Month

# Insert

Diector, ’ € QM

Secrerary, J $
Agministrator, : " .

Acmmsteative Signed .U 77 Dasignation (-«.J

Ascewver or
Ragerver
{Scottand) as
appropnate

o 19[1([43

Presentor’s name adgrass For official use
telephone number and raferance {if any): ] 0.£8.




