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TdE COMPANIES ACTS 1948 ta 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

HEMORANDUM CF ASSOCIATION
of

EAST LONDON SHMALL BUSINESS CENTRE LIMITED*

*
1, The name of the Company is “East London Small Business Centre Limited"
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(a) (i) to promote and encourage the advancement of eduction and
employment opportunities and to promote and encourage industry and
commerce in the United Kingdom and in particular in the London
Borough of Tower Hamlets by the provision of centres for the
supply to public, cooperative and private enterprises and athers
and to thelr employees of such information, advice, guldance,
consultation or services as the Company may from time to time
consider desirable for the beneflt of the public and for the
promotion of employment opportunities and for the relief of
poverty or distress and for the advancement of education;

(i1) torcromote and encourage industrial and commercial expertise
and education and training in the United Kingdom and in particular
in the London Borough of Tower Hamlets for the aforesald purposes
and the advancement of eduvcation, knowledge and expertise;

(iii) to collect and circulate and to procure to be written,
printed and published industrial statisties, data, reports,
periodicals, books and information of all kinds and to arrange and
provide for or Join in arranging or providing for the holding of
meetings, lectures, classes, seminars, conferences and
exhibitions.

{b) In furtherance of such objects the Company shall have the
following powers:-

(1) to purchase, take on lease or exchange, hire or otherwise
acquire for any estate or interest any property whether real or
personal and of any desceription vhatsoever and vheresoever situate
and any rights or privileges;

1, The Company was incorporated with the name "Tower Hamlets Centre
for Small Businesses Limited".

2. The name of the Company was changed by Special Resolution dated
28th March 1983.
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(ii1) to acquire any estate or interest in land and to constract,
maintain and alter any offices, houses, bulldings or to execute
works;

{iii) to hold, sell, manage, lease, mortgage, dispose of or
othervise deal with or grant rights and privileges overall or any
part of the property or assets of the Company;

{(iv) to barrow and raise money in such manner as the Company may
think £it;

(v) to make loans, grants or gifts and give or provide credit
and financial accommodation to any person or body of persons {not
being a member of the Company) on such terms whether as to
seturity or othervise as may seem appropriate;

(vi) to draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, warrants and other negotiable
or transferable instruments.

(vii) to guarantee either by personal covenant or by mortgaging
or changing 2ll or any part of the u dertaking, property and
assets, present and future, of the T nany, or by both such
methods, the performance of the obligat®s { financial or otherwise
of any company, which is for the time seing a subsidiary of the
Company (as defined in Section 154 of the Companies Act 1948);

(viiil) to take such steps by personal or written appeals, public
meetings or othervise as may from time to time be deemed expedient
for the purpose of procuring contributions to the funds of the
Company, in the shape of donations, annual subseriptions or
otherwlise howsoever;

(ix) rto print, publish and sell or distribute gratis any
newvspapers, periodicals, books or leaflets relating to the objects
of the Company;

(x) to invest the moneys of the Company not immediately required
for its purposes in or upon such Iinvestments, securities or
property 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 and subject also as
hereinafter provided;

(xi} to establish, subsidise, promote, co-operate or federate
vith, affiliate or become affiliated to, act as or carry out the
office or offices of trustees, executors, administrators,
liquidators, receivers, attorneys, nominees or agents for, or
manage or lend money or provide other assistance to any
association, society or other body, corporate or un-incorporate,
but so that none of the funds of the Company shall be paid to any
federated, affiliated or co-operating assoclation, scciety or
other body which does mot prohibit the payment of dividends or
profit to its members to an extent at least as great as is imposed
on the Company under or by virtue of clause 4 hereof;
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(xi1) to retain or employ professicnal, administrative or
technical advisers, consultants or employees in connection vith
the objects of the Company and to pay such reasonable fees or
remuneration for thelr services;

{xiii) to undertake, execute, exercise and do any charitable
trust, diseretion, insircument, act or thing which may lawfully
be undertaken by the Company;

(xiv) to enter into any arrangements with any governments or
authorities, supreme, municipal, Jocal or otherwlse, or any person
and to obtain from any such government, authority or person any
rights, privileges, charters, contracts, patents, trade marks or
other intellectual or industrial property rights, licences and
concessions vhich the Company may think it desirable to obtain,
and to carry out, exercise and comply therewith;

(xv) to subscribe to any local or other charities and to grant
donations for any public purpose connected with the objects of
the Company;

(xvi) to establish and maintain or to provide a superannuation or
pensions fund or scheme for the employees, officars or servants
of rhe Company and their husbands, wives, widovs, children and
dependents;

(xvii) to establish and support and to aid in the establishment
and support of any association or body of persons (vwhether or not
incorporated) having objects not inconsistent with the objects of
this Company;

(xviil) to amalgamate with any companies, institutions, societies
or associations, (vhether ox not incorporated) which exist or are
proposed to exist, for any purpose which in the opinion of the
company may be conducive to any of the objects of the Company or
which carry on or are intended to carry on any activity which the
Company may similarly approve;

(xix) to purchase or ntherwise acquire and undertake all or any
part of the property, assets, liabilities and engagements of any
one or more of the companies, institutions, socleties or
associations with vhich the Company is authorised to amalgamate;

(xx) to subscribe or guarantee maney for any purpose other than
the pursuance of profit which shall be deemed likely directly or
jndirectly to further the objects of the Company;

(xxi) to do all or any of the acts, instruments, deeds, things or
matters hereby authorised either alone ot in conjunction with, or
as trustees, representatives, agents or factors for any company,
firm of person or by ~=nd through any trustees, representatives,
agents and factors;

(xxii) to do all such lavful things as shall in the opinion of the

company further the attainment of the objects of the Company or
any of them.
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PROVIDED ALWAYS that:-

{1 in case the uvompany shall take or hold any property which may be
subject to any trusts, the Company shall only deal with or invest
the same in such manner as allowed by law, having regard to such
trusts;

(i1) the objects of the Company shall not extend to the regulation or
relations between vorkers and employers or between organisations
or workers and organisations of employers;

(i1ii) in case the Company shall take or hold any property subject to the
jurisdiction of the Charity Commissioners for England and Wales,
the Company shall not sell, mortgage, charge or lease the same
without such authority, approval or consent as may be required by
law, and as regards any such property the Council of Management
or governing body of the Company shall be chargeable for any such
property that may come into their hands and shall be 1swerable
and accountable for their own acts, receipts, neg:ects and
defaults, and for the due administration of such property in the
same manner and to the same extent as they would as such Council
of Management or governing body have been if no incorporation had
been effected, and the incorporation of the Company shall not
diminish or impair any control or authority exercisable by the
Chancery Division or the Charity Commissioners over such Council
of Management or governing body but they shall as regards any
such property be subject jointly and separately to such control
or authority as if the Company were not incorporated.

4, The income and property of the Company shall be applied solely tovards
the promotion of its objecis as set forth in this Memorandum of Association
and no portion thereof shall be paid or transferred, directly or indirectly,
by way of dividend, bonus or othervise howsoever by way of profit, to members
of rhe Company and no Council Hember or member of the Council or Management
or other governing body shall be appointed to any office of the Company paid
by salary or fees or receive any remuneration or other benefit in money or
msney's worth from the Company.

PROVIDED THAT nothlng herein shall prevent any payment in good faith by the
Company: -

(a) of reasonable and proper remuneration to any member, officer or
servant of the Company (not being a Council Member or member of
the Council of Management oY other governing body) for any
services rendered to the Company;

(b} of interest on money lent by any member of the Company or by any
Council Member or member of the Council of Management or other
governing body at a rate per annum not exceeding 2 per cent less
than the minimum lending rate for the time being prescribed by the
Bank of England or 3 per cent, whichever is the greater;

(c) of reasonable and proper rent for premises demised or let by any
memtar of the Company (including any Council Member or member of
the Council of Management or other governing body);
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{d) of fees, remunecation or othex benefit in money or money's vorth
to any company of which a Council Member or any member of the
Council of Management or ather governing body of the Company may
also he a member holding not more than 1/100th part of the
capital:

(e) te any Counzil Member or member of the Council of Management or
other goverring body, of put-of -pocket expenses; and

(£ of all preliminary expénses of the Company or any company promoted
by the Company or any company in wvhich the Company is or may
contemplate being interested for the purposes of the Company.

5. The liability of the membexs 1is limited.

6. Every member of the company undertakes to contribute to the assets of
the Company in the event of the same becoming wound up while he is a member,
or within one year after he ceases to be a member, for the payment of the
debts and liabilities of the Company contracted before he ceases to be a
member and the costs, charges and expenses of winding-up and for the
adjustment of the rights of the contributories amcng themselves, such amount
as may be required not exceeding TEN PQUNDS (£10).

7. If upon the winding-up or dissolution of the Company there remains after
satisfaction of all its debts and liabilities, any property whatsoever, the
same shall not be paid to or distributed among the members of the Company but
shall be given or transferred to some other institution or institutions having
objects similar to the objects of the Company and which shall prohibit the
distribution of its or their income and property among its or their members
to an extent at lease as greatl as is imposed on the Company under or by virtue
of clause 4 hereof such institution or institutions to be determined by the
members of the Company at or before the time of dissolution, and if and so far
ag effect cannot be given to such provision, then to some other object.

VE, the several perscns whose names and addresses are subscribed are
desirous of being formed into a Company, in pursuance of this Hemorandum of
Association.

NAMES, ADDRESSES AND DESCRIPTIONS
OF THE SUBSCRIBERS

Namz and Description Address

TAN HIKARDO 89 Grove Hall Court
MEMBER OF PARLIAMENT London NW8 9N§
GERALD HINE BA, MA(Ed), MBIM 84 Moorgate
ASSISTANT PROVOST London ECZ

CITY OF LONDON POLYTECHNIC
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‘ BRIAN WRIGHT 40 Myddelton Square
CPARTMENT HEAD London EC1
LONDON CHAMBER OF COMMERCE AND INDUSTRY

DATED this day of 1978

WITNESS to the above signatures:-

Witness to Ian Mikasdo Maureen White 26th October 1978
7 York Road
London N1l

Private Secretary

Witness to Gerald Hine Hilary Warren 27th October 1978
¢ David's Court
Grosvenor Road
Yanstead Ell

Personal Assistant

Witness to Brian Wright Dr X Weisskopf 23rd Qctober 1978
79 Bear Road
Brighton

1C/DMD/E605/1/ces  WP9294L  13/08/92
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THE COMPANIRS ACTS 1948 TO 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

EAST LONDON SMALL BUSINESS CENTRE LIMITED*

INTERPRETATION

1. In these Articles:-

"the Acts"

"the Seal"

"the Company"

"a Council Member"

“the Councll of

“the Chairman"

"the Secretary"

Management"

Y“the United Kingdom"

Small Businesses Limited".

2. The name of the Company was changed by

23th March 1983.
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means the Acts which under
Section 45(2) of the Companies
Act 1976 may be recited as the
Companlies Acts 1948 to 1976,

means the Common Seal of the
Company .

means Tower Hamlets Centre for
Small Businesses Limited.

means a Director for the time
being of the Company.

means the Directors for the time
being of the Company.

means the chairman for the time
being of the Council of
Hanagement .

means any person appointed to
perform the duties of the
Secretary of the Company.

means the United Kingdom of
Great Britain and Northern
Irelend.

l. The Company was incorporated vith the name "Tover Hamletrs Centre for

Special Resolution dated




“the Qffice" means the registered office for
the time being of the Company.

Expressions referring in writing shall, unless the contrary
intention appears, be construed as including references to printing,
1lithography, photography and other modes of representing or reproducing words
in a visible form.

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

GENERAL

2, The number of members with which the Company proposed to be
registered is 10 but the Council of Management may from time to time register
an increase of members provided that the number of members shall not exceed
50'

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

4. The subscribers to the Memorandum of Association and such other
persons as all the Council of Management shall (subject to Article 2 hereof)
agree to admit to membershlp shall be members of the Company.

S, The persons appointed by the subscribers to the Memorandum of
Association and such other persons being members of the Company as the Council
of Management so appointed shall admit shall be the first Council Hembers and
hold office until either they retire or are removed therefrom or become
disqualified from continuing as Council Members in accerdance with these
Articles.

6. Every member of the Company shall either sign a written application
or consent to become a member or sign the Register of Members on becoming a
member.

7. The provisions of Section 1iG of the Companies Act 1948 shall be
observed by the Company and the Secretary shall keep an accurate Register of
the members of the Company.

8. Any member may withdrav from the Company by giving one month's
notice in writing to the Seecretary of his intention to do so, but any person
ceasing by any means to be a member shall remain liable for and shall pay to
the Company all moneys due by him to the Company at the time of his ceasing
to be a member or for which he wsy bacoma llable under the provisions of the
Memorandum of Association.

9. The sole right of admission to membership shall be vested in the
Council of Management who may without showing cause refuse to admit any person
as a member of the Company.

10. The Council of Management may also, by a resolution passed by a
majority consisting of not less than two-thirds of them present at a Special
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Meeting of the Council of Management convened for the purpose of considering
such resolution, refuse to continue any person as a member of the Company and
if such resolution shall be so passed then such person shall cease to be a
member of the Company and his name shall be removed from the Register of
Members. Provided that this power shall not be exercised unless the member
concerned shall have been given a reasonable opportunity o attend and speak
on his own behalf at the Meeting of the Council of Management at which his
case 1s consldered.

11. No right of privilege of any member shall be in any vay transferable
or transmissible, but all such rights and privileges of a member shall cease
upon the member ceasing to be such, whether by death, retirement or otherwise.

GENERAL MEETINGS

12. The Company in each year shall hold a General Meeting as its Annual
General Meeting In addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it. Neot more than f£ifteen
months shall elapse between the date of one Anniual General Meeting of the
Company and that of the next. Provided that so long as the Company holds its
first Annual General Meeting within eighteen months of its incorporation, it
need not hold it in the year of its incorporation or in the following year.
The Annual General Meeting shall be held at such time and place as the Council
of Management shall appoint.

13. All General Meetings other than 4nnual General HMeetings shall be
called Extraordinary General Meetings.

14. The Council of Management may, whenever they think £it, and they
shall upon requisition in writing by any tvo or more Council Hembers or by any
three or more members of the company, convene an Extraordinary General
Meeting, or in default such a meeting may be convened by such requisitionists
as is provided in Section 132 of the Companies Act, 1948. If at any time
there are not within the United Kingdom sufficient Council Members to form a
quorum, any Council Member may convene an Extraoxrdinary General Meeting in tbe
same manner as nearly as possible as that in which meetings may be convened
by the Council of Management.

15. Any requisition made by the Council of Hanagement or members shall
express the object of the meeting proposed to be called and shall be left at
the 0ffice.

16. Upon receipt of such requisition the Council of Management shall
forthwith proceed to convene a General Meeting; if they do not proceed to
convene the same within tventy-one days from the date of the requisition, the
requisitionists may themselves convene a meeting.

17. An Annual General Meeting and a mreting called for the passing of
a special resolution shall be called by at least tventy-one days' notice in
writing, and any other meeting of the Company other than an Annual General
Meeting or a meeting for the passing of a special resolutlon shall be called
by at least fourteen days' notice in writing. The notice shall be exclusive
of the day on which it iz served or deemed to be served and of the day for
which it is given, and shall specify the place, day and hour of the meeting
and in case of special business, the general nature of that business and shall
be given in manner hereinafter mentioned or in such other manner, if any, as
may be prescribed by the Coimpany in general meeting, to such persons as are,
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under rhese Articles, entitled to receive such notices. Provided that a
meeting of the Company shall, notwithstanding that it is called by shorter
notice than that specified in this Article be deemed to have been duly called
if it is so agreed:-

{a) In the case of a meeting called as the Annual General
Meeting by all the members entitled to attend and vote
thereat; and

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

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

PROCEEDINGS AT GENERAL MEETINGS

18, A1l business shall be deemed special that 1s transacted at an
Extracrdinary General Meeting and all that 1s transacted at an Annual General
Meeting with the exception of the consideration of the accounts, balance
sheets and the annual report of the Council of Management and the report of
the auditors, the election of Council Members in the place of those retiring
and the appointment and remuneration of the Auditors.

19. Ne business shall be transacted at any Ceneral Heeting unless a
quorum of members is present at the time when the meeting proceeds to
business; save as provided in the next succeeding Article three members
present in person including the Chalrman shall be a quorum,

20. If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved; in any other case it shall stand adjourned to the
same day in the next week, at the same time and place, or to such other day
and at such other time and place as the Council of Management may determine,
and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting the members present shall be a quorum.

21. The Chairman shall preside as Chalrman at every General Meeting of
the Company or if there is no Chairman, or if he shall not be present within
fifteen minutes after the time appointed for the holding of the meeting or
is unwilling to act, the Council of Hanagement present shall elect one of
their number to be chairman of the meeting; if no Council Member is willing
to act as chairman or i1f no Councll Member is present within fifteen minutes
after the time appointed for holding the meetling, the members present shall
choose one of thelr number to be Chairman of the meeting.

22, The Chairman may, without the consent of the meeting, at which a
quorum is present (and sghall if so directed by the meeting) adjourn any
meeiing from time to time and from place to place but no business shall be
transacted at any adjourned meeting other than the business left unfinished
at the meeting from which the adjournment took place. VWhen a meeting is
adjourned for thirty days or more notice of the adjourned meeting shall be
given as in the case of an original meeting., Save as aforesaid, it shall not
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be necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

23, At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or on the
declaration of the result of the shov of hands) demanded:-

(a) by the Chairman; or
{h) by at least three members present in person; or
(c) by any member or members present In person and

representing not less than one-tenth of the total voting
rights of all the members having the right to vote at
the meeting.

24. Unless a poll is so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously, or by
a particular majority, or lost and an entry to that effect in the book
containing the minutes of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proporticn of the votes
recorded in favour of or agalnst such resolution.

25, The demand for a poll may be withdrawn.

26. If a poll is demanded in manner aforesald and not withdrawn the same
shall be taken at such time and¢ in such manner as is provided for in Article
28 hereof and the resulit of such poll shall be deemed to be the resolution of
tha Company in General Meeting.

27. In the case of an equality of votes, vhether on a shoy of hands or
on a poll, the Chairman of the meeting at which the show of hands takes place
or at which the poll is demanded, shall be entitled t¢ a second or casting
vote,

28, A poll demanded on the election of a Chairman, or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other guestion
shall be taken at such time as the Chalrman of the meeting directs, and any
business other than that upon which a poll has been demanded may be proceeded
with pending the taking of the poll.

28. Every member shall have one vote and no more. Subject only to the
next succeeding Article and Article 32 hereof, all votes shall be given
personally. Proxy voting shall not be allowed.

30. A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether on a show
of hands or on a poll, by his committee, recelver, curator bonis or other
person in the natu.e of a committee, receive or curator bonis appointed by
that court, and any such committee, receiver, curator bonls or other person
may vote, on a poll.

31, Subject to the provisions of the Acts a resolution in vriting signed
by all iz members for the time being entitled to recelve notice of and to
attend and vote at General Meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as 1f the same had
been passed at a General Meeting of the Company duly convened and held.
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CORPORATION ACTING BY REPRESENTATIVE AT MEETINGS

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

BOARD OF COUNCIL MEMBERS

3. Unless otherwise determined by a General Meeting of the Company, the
maximum number of Council Members shall be limited to twenty. The first
Council Members shall be appointed in accordance with Article 5 hereof.
Further Council Members may from time to time and at any time be appointed by
a majority of Council Members for the time being either to fill a casual
vacancy or provided the prescribed maximum be not thereby exceeded, by vay of
addition to their numbers. Any Council Member appointed under this Article
may hold office for life or any other period or upun such terms in respect of
his retirement as a majority of Council Members shall at the time of his
appointment determine.™

POWER AND DUTIES OF COUNCIL MEMBERS

34, The business of the Company shall be managed by the Council Members
who may pay all expenses incurred In promoting and registering the Company
and may exercise all such povers of the Company as are not, by the Acts or by
these Articles, required to be exercised by the Company in General MHeeting,
subject nevertheless to the provisions of the Acts or these Articles and to
such regulations, being not inconsistent with the aforesaid provisions, as may
be prescribed by the Company in General Meeting; but no regulation made by the
Company in General Meeting shall invalidate any prior act of the Council
Members which would have been valid if that regulation had not been made.

35. The Council Members may from time to time and at any time by pover
of attorney appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the Council Members, to be the attorney
or attorneys of the Company for such purposes outside the United Kingdom and
with such powars, authorities and diseretions (not exceeding those vested in
or exercisable by the Council Members under these Artiecles) and for such
period and subject to such conditions as they may think fit, and any such
povers of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Council Members
may think £it and may also authorlse any such attorney to delegate all or any
of the powers, authorities and discretions vested in him.

36. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys pald to the company shall
be signed, drawn, accepted, endorsed, or othervise executed, as the case may
be, in such manner as the Council of Management shall from time to time by
resolution determine.

xF

This Clause vas amended by Special Resolution dated 1l4th July 1992,
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37. The Council of Management shall cause minutes to be made in books
provided for the purpose:-

(a) of all appointments of officers made by the Council of
Management;
(b) of the names of the Council Members present af each

meeting of the Council of Management and of any
committees of the Council of Management;

{c) of all resolutions and proceedings at all meetinss of
the Company and of the Council of Management, and of
committees of the Council of Management.

as. (a) Subject to Articles 41 to 43 inclusive the Council of
Management (howsoever appointed) shall remain in office until removed by a
memorandum in writing signed by at least tvo-~thirds in number of all Council
Members of the Company and sent to or left at the 0ffice or by resolution of
the Company in General Meeting.™™™

(b) The Council of Management may continue to act although
their number is reduced by death retirement or otherwise, below the number of
two provided that the continuing Council Member shall act only for the purpose
of £1l1ling up vacancies until there are at least two Councll Members.

39. The Council Members may but subject to the provisions (if and so far
as applicable) of Section 28(1)(a) and (b) of the Companies Act 1948 exercise
all the powvers of the Company to borrow and raise money, and to mortgage and
charge 1its undertaking and property or any part thereof and to Iissue
debentures, debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the company or of any third
party.

40. A Council Member who is interested in a contract or proposed
contract with the Company shall declare such Interest to the Council of
Management and having so declared his interest shall (unless 1t is found to
contravene any provision of Clause 4 of the Hemorandum of Association) be
entitled to vote in respect of that contract or proposed contract, and shall
be taken into account in ascertaining whether or not a quorum is present at
the Heeting of the Counci) of Hanagement or of the committee a¢ which the vate
is taken.

DISQUALIFICATION OF COUNCIL MEMBERS

41, The office of Council Member sghall be vacated 1f the Council
Member: -~

(a) is removed from office by a resolution duly passed
pursuant to Section 1B4 of the Companles Act 1948; or

{b) becomes bankrupt or makes any arrangements or
composition with his credltors generally; or

***"This Clause was amended by Special Resolution dated 14th July 1992.
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(c) becomes prohibited £rom being a Council Member by reason
of any court order made under the Acts; or

(d) becomes of unsound mind; or

(e) resigns his office by notice in writing to the Company;
or

(£) is for more than Ffifteen months absent without

permission of the Council of Management from meetings
of the Council of Management held during that period;
or

(g) ceases to be a member of the Company.

ROTATION OF COUNCIL MEMBERS

42, The Company may by ordinary resolution appoint a person who Iis
willing to act to be a Council Member either to f£ill a vacancy or as an
additional Council Member,™ *"

43, The Company may from time to time in General Meeting increuse or
reduce the maximum nunber of Council Members fixed by or in accordance with
these Articles, provided only that no resolution to reduce that number shall
be valid which would have effect, if implemented, of compelling any serving
Council Member to relinquish his office., The Company may at any meating at
which a resolution to increase the number of Council Members is passed fill
up the vacancies thus created under the prescribed procedure for electing
Cauncil Members, or in default the Council of Hanagement may exerclse its
povers under Art}sle 33 to make the appointments necessary for effecting any
such increase.

PROCEEDINGS OF THE COUNCIL OF HANAGEMENT

44, The Council Members may meet together for the despatch of business,
adjouzn, and othervise regulate their meetings, as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. Each Council
Member shall have one vote and in case of an equality of votes the Chairman
shall have a second or casting vote. Two Council MHembers may, and the
Secretary on the requisition of two Council Members shall at any time summon
a mee-ing of the Council of Management. It shall not be necessary to give
notice of a neeting of the Council of Hanagement to any Council Hember for the
time belng absen* from the United Kingdom, but in all other cases at least
seven days' notice of a meeting shall he given except in the case of an
emergency vhen any shorter perlod of notice will suffice.

45, The quorum necessary for the transaction of the buslness of the
Council of Hanagement may be fixed by the Council of Hanagement, and unless
g0 fixed shall be two Council Hembers including the Chairman.

AR

This Clause wvas amended by Special Resolution dated l4th July 1692.

PR b )

The Original Clause 43 vaz deleted and the remaining Clauses were
renumbered by Special Recolution dated l4th July 1992.
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46. (a) The first Chairman shall be appointed by the subscribers
to the Memorandum of Association and upon his ceasing to be Chairman, the
Council of Management may elect a nev Chairman and determine the peried in
which he is to hold office.

(bl The Chairman shall be chairman of all meetings of the
Council of Management but if the office of chairman be vacant, or if at any
meeting the Chairman 1s not present wvithin five minutes after the time
appointed for holding the same, the Council Members present may choose one of
thelr number to be chairman of the meeting.

47. (a) The Council of Management may delegate any such powers
to committees consisting of such member or members of their body as they think
fit; any committee o formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the Council of
Management.

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

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

48. All acts bona Fide done by any meeting of the Council of Hanagement
or any comnittee of the Council of Management, OrF by any person acting as a
Council Member, shall, notwithstanding it be aftervards discovered that there
was s.ne defect in the appointment or continuance in office of any such
Council Hember, committee member oxr person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every such person had been
duly appointed or had duly continued in office and vas qualified so to act.

49. & resolution in writing, signed by all the Council Members for the
time being entitled to recelve notice of a meeting of the Council of
Management, shall be as valid and cffectual as If it had been passed at a
meeting of the Council of Management duly convened and held. Any such
resolution may consist of several documents in the Jike form signed by one or
more of the Council Members.

SECRETARY

30. (@ The Company shall have a Secretary vho shall subject to
Seotion 21(5) of the Companies Act 1976 be appointed by the Council of
Management for such term, at such remuneration consistent with Clause 4 of the
Memorandum of Association and upon such ronditions as they may think fit.
Anything required or authorised to be done by or to the Secretary may, if the
office is vacant or there is for any other reason no secretary capable of
acring, be done by or to any Assistant or Daputy Secretary or if there is none
stich, by or to any officer of the Trust authorised generally or specially in
that behalf by the Council of Hanagement.

() A provision of the Acts or these Articles requiring or
authorising a thing to be done by or to a Council Hember and a Secretary shall
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net be satisfied by its being done by or to the same person acting as a
Council Member and as, or in the place of, the Secretary.

SEAL

51, The Council of Management shall provide for the safe custody of the
Seal, vhich shall only be used by the authority of the Councll of Management
or of a committee of the Council of Management authorised by the Council of
Management in that behalf, and every instrument to which the Seal shall be
affixed shall be signed by a Council Hember and shall be countersigned by the
Secretary or by a second Council Member or by some other perscon appointed by
the Councll of Management for the purpose.

ACCOUNTS

52. The Council of Management shall cause accounting records to be kept
in accordance with Section 12 of the Companies Act 1976.

53. 'he accounting records shall be kept at the Office or, subject to
Section 12(6) and {(7) of the Companies Act 1976 at such other place or places
as the Council of Management think fit and shall always be open to the
inspection of the Council Members.

54. The Council of Management shall from time to tine determine to what
extent and at vhat times and places and under vhat conditions or regulations
the accounts and books of the Company or any of them shall be open to the
inspection of members not being Council Members and no member (not being a
Council Member) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or as determined by the
Council of Management or by the Company in General Meeting.

55, The Couneil Members shall from time to time in accordance with
Section 150 and 157 of the Companies Act 1948 and Sections 1, & and 7 of the
Companies Act 1976, cause to be prepared and to be laid before the Company in
General Meeting such accounts, balance sheets, group accounts (1£ any) and
reports as are referred to in those Sections. The Auditors report shall be
open to inspection and be read before the meeting as required by Seciion 14
of the Companies Act 1967.

56. A copy of every balance sheet (including every document required by
law to be annexed thereto) vhich is to be laid before the Company in General
Meeting, together with a copy of the Auditors Report and the Report of the
Council of Management shall not less than twenty-one days before the date of
the meeting be sent to every member of the Company provided that this Articles
shall not require a copy of those documents to bea sent to any person of whose
address the Company is not aware or to more than one of the joint holders of
any debentures.

AUDITORS

57. Auditors shall be appointed and their duties regulated in accordance
with Section 161 of the Companies Act 1948, Section 14 of the Companies Act
1967 and Sections 13 to 18 of the Companies Act 1976 oxr any statutory
modification thereof for the time being in force, the Council Memhiurs being
treated as the Directors mentioned in those Sections.
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NOTICES

58. A notice may be served by the Company upon a member either
personally or by sending it through the post in a prepaid letter addressed to
such member at his registerad place of abode.

59, Any notice, if served by post, shall be deemed to have been served
at the time the letter containing the same would be delivered in the ordinary
course of post, and in proving such service it shall be sufficlent to prove
that the latter containing the notice was properly addressed, and posted, and
that the posiage was prepaid.

60. A notice of every General Meeting shall be given in any manner
hereinbefore authorised to:-

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

(b) the Auditors for the time being of the Company.

61. That Clause 7 of the Memorandum of Association of the Company
relating to the winding-up and dissolution of the Company shall have effect
as if the provisions thereof were repeated in these Articles.
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. Name and Description

IAN MIKARDO
MEMBER OF PARLIAMENT

GERALD HINE BA, MA(Ed), MBIM
ASSISTANT PROVOST
CITY OF LONDON POLYTECHNIC

ERIAN WRIGHT
DEPARTMENT HEAD
LOWNDON CHAMBER OF COMMERCE AND INDUSTRY

DATED this day of

WITNESS to the above sighatures:-

79 Bear Road
Brighton

BRIAN WRIGHT
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WITNESS to Maureen White
TAN MIKARDO 7 York Road
London HNl11
Private Secretary
VITNESS to Hilary Warren
GERALD HINE 8 St David's Court
Grosvenor Road
Wanstead Ell
Personal Assistant
WITNESS to Dr K Weisskopf

. NAMES, ADDRESSES AND DESCRIPTIONS
OF THE SUBSCRIBERS

Address

89 Grove Hall Court
London NW8 9NS

84 Hoorgate
London EC2

40 Myddelton Square
London ECl

y 1978

26th October 1978

27th October 1978

23rd October 1978




