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(¢) Here insevt:
* A Solicitor of the
** Supreme Courh
(or sn Scolland “ o
Solicitor "'} engagod
“in the formation*

or
A person named
“in tho Articles of
“ Assooiaticon a8 a
“Dircosor or

' Sooretary ',

LI

Declared. at PORT TALBOT in the __

County of Glamorgan

gj’ DAVID HAROLD JONES

of 2/3 Grove Placa Port Talbot in the County of

Glamorgan

Do solemnly and sincerely declare that I am (*)_.a.Solieltor

of the Supreme Court engaged in the formation

of__RHONDDA_GROUP TRAINING ASSOCIATION

Limited,

And that all the requirements of the Corapanies Act, 1948, in respect of
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same o be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

the 20%th

day of_September,

one thousand rine bhundred and sixty-

six.

Beforo me,\
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Memorvandum of Asgociation

Tores

OF

RHONDDA GROUP TRAINING ASSOCIATION

REGISTER S| |
(i |

e

1. The name of the Company (horeinafter called * the
Association ?) is ¢ RHONDDA GRrOUP TRAINING ASSOO0IATION
Lnren.”

2. The registered office of the Association will be situate in
England,

3. The objeets for which the Association js established are—

(a) In aceordance with the prineiples laid down in the
Tndustrial Training Act, 1964, or any other Act of
Parliament, order or regulation or order made
thereunder, or of any agreement between members of
the Association, whether under statutory authority
or otherwise which has similar objects :—

(i) To organise and co-ordinate training in engineering

and other fields of whatever categories of employee
Association members shall from time to time
require.
To promote and maintain an industrial fraining
confre to provide craft training for apprentices,
trainces and other employees of members of the
Asgsociation.
To establish and maintain or secure the establish-
ment and maintenance of training workshops,
clagses, schools, courses, colleges or centres, and to
instal or secure the installation of such engineering
machinery and other equipment as may be
required.

To enter into contracts of service or apprentice-

ship with persons who intend to be employed in

industry or commerce, and to attend courses to
avail themselves of other facilities provided or
approved by the Association.

(i)

()

(iv)
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ido o library of books, pamphlets, journals

™) aT-r?t{nl‘?t‘eqramure of a%l kinds relevant to technical,
commerecial and administrative training and
further education.

(vi) To éngage duly qualified training officers and
such ofher stail as may be necessary, z@nd to pay
the fees of such additional independent instructors
or . ‘eturers as the Association may from time to
time engage.

(vii) To co-operate with the loc.i education authorities
or any other authority, corporation, person or
body in the provision of facilities for the basic
and further training of persons cmployed or
intending to be employed in industry or commerce.

(viii) To provide assistance by way of grants and lpans
for fees, maintenance and travelling allowances
to persons attending courses oOr conferences

' approved by the Association.
(ix) To co-operate with and enter into any joint
arrangement which will further the objects of the
Association.

(8) To purchase, take on lease or in exchange, hire or
otherwise acguire any real or personal property and
any rights or privileges which the Associntion may
think necessary or convenient for the promotion of
its objects, and to construct, maintain and alter any
buildings or ercctions necessary or convenient for
the work of the Association.

(o) To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of the
Association s may be thought expedient with
2, view tio the promotion of its objects.

{p} To undertake and execute any charitable trustswhich,
may lawfully be undertaken by the Association and
may be conducive to its objects.

(8) To borrow or raise money for the purposes of the
Association on such terms and on such security as
may be thought fit,

(¥) To invest the moneys of the Association not imme-
diately required for its purposes in or upon such
investments, sccurities or property as may be
thought fit, subject nevertheless to such conditions
(if any) and such consents (if any) as may for the
time being be imposed or required by law and
subject also as hereinafber provided.

(6) To cstablish and support or aid in the establish-
ment and support of any charitable associations or
institutions and to subscribe or guarantee money
for charitable purposes in any way connected with

the purposes of the Association or ealeulated to
further its objects.
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ﬁ;ﬂ To do all such other things as are incidental or
eonducive to fhe attainment of the above objects
or any of them.

Provided that -

(i) In case the Association shall take or hold any
property which may be subjeet o any trusts, the
Agsoeintion shall only deal with or invest the same
in such manner as allowed by lgw, having regard to
suech trusts.

(ii) The Association shall not support with its funds
any object, or endeavour to impose on or procure
to be observed by its members or others any
regulation, restrietion or condition which if an
%})jpct of the Association would make it a Trade

nion.

(iii) In case the Asscciation shall take or hold any
property subject to the juisdiction of the Charity
Commissioners for England and Wales or Secretary of
State for Education and Science, the Association shall
not sell, mortgage, charge or lease the snme without
such anthority, approval or consent as may be

. reqguired by law, and as regards any such property the
Council of Management or Governing Body of the
Association shall be chargeable for any such property
that may come into their hands and shall be
angwerable and accountable for their own acts,
receipts, negleets and defaults, and for the due
administration of such property in the same manner
and to the same exteni as they would as such
Couneil of Management or Governing Body have
been if no incorporation had been efiected, and the
incorporation of the Association shall not diminish
or impair any control or authority exercisable by
the Changcery Division, the Charity Commissioners or
the Secretary of State for Education and Science over
such Couneil of Management or Governing Body, bub
they shall as regards any such property be subject
jointly and separately to such control or authority
as if the Assoeclation were not incorporated.

4. The income and property of the Association, whence-
soever derived, shall be applicd solely towards the promotion of
the objects of the Association 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 otherwise
howsoever by way of profit, to the members of the Association.

Provided that nothing herein shall prevent the payment, in
good faith, of reasonable and proper remuneration to any officer or
servant of the Association, or to any member of the Association,
in return for any services actually rendered to the Assoeciation, nor
prevent the payment of interest at a rate not exceeding 6 per
cent. per annum on money lent or reagsonable and proper rent for
premises demised or let by any member to the Association ; but
go that no member of the Council of Management or Governing
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Body of the Association shall be appointed to any salaried office
of the Association or any office of the ASSO_GIMEIQD. paid by fees,
and that no remuneration or other bpneﬁt in monecy or money’s
worth shall be given by the Association to any member of such

Council or Governing Body,
and interest at the rate ai
veasonable and proper rent for prenusces

expenses

except repayment of out-of-pocket
aforesaid on money lent or
demised or let to the

Association ; provided that the provision last aforesaid shall not
apply to any payment to any company of which a member of the
Cowneil of Management or Goverming Body may be a member,
and in which such member ghall not hold more than one

hundredth part of the eapital,

and such member shall not be

bound to acecount for any share of profits he may receive in
respect of any such payment.

§. The liability of the members is limited.

6. Tvery member of the Association undertakes to contribute
to tho assets of the Association, in the event of the same being
wound up while he is & member, or within one year after he ceases
to bo o member, for payment of the debts and linbilities of the

Assoeiation contracted before
of the costs, chargos

ho coases to be a member, and
and expenses of winding up, and for the

adjustment of the rights of the contributories among themselves,
sueh smount as may be required not exceeding one A

7. If upon the winding up or dissolution of the Association
there remains, after the satisfaction of all its debts and liabilities,

any property whatsoover,

the same shall not be paid to or

distributed among the members of the Association, bub shall be

given or transferred to some other institution or instifutions having
charitable objects similar to the objects of the Association, and
which shall prohibit the distribution of its or their income and

property among its or

their members to an éxtent at least as great as

is imposed on the Association under ox by virtue of Clause 4 hereof,
such institution or institutions to be determined by the members
of the Association at or before the time of dissolution, and if and
so far as offeet cannot be given to such provision, then to some

charitable object.
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF HUBRCRIBERE

Ve
For and on behalf of RorrLo HARDY & CoMPANY LIMITED whose : A T8 £
registered office is Paddockhall Road, Haywards Heath,

Sussex— \g-” W) € TuKE -
s
Sceretarysduly authorised.
Tror and on behalf of RoOYAL WORCESTER INDUSTRIAL CERAMICS ' /_fﬂ,_,:»j;fg

Livrted whose registered office is Gilfach Road, Tonyrefail,

Glam.,—
Ry, KuaneTr

Secretary, duly authorised.

THE CoMPANY .
TFor and on behalf ofjf Rovar SoviruieN Ponom, Ge LiMITED v AEGET
whose registered offico is Britannia Works, Cowbridge Road,

Pontyeclun, Glam.— Q T 6w . CHA NS {.wb
- = -,
DireTtor, duly authorised.
TFor and on behalf of OERLNIK & PowsR LiMITED whose registered | D
14 offieo is Celebrity Works, Llwynypia, Topypandy, Glam.— ~ o
LOMI—Q‘-O

Szcparsdyily éﬂmsm LE-DAVIES

. For and on behalf of T. C, JoNEs & Co. L
~ office is 93-95 Wood Lane, Shepherds

TY:D whose registered e
i, London, W.12—  “/A/¢0s

4 ;
Gezen, Mméi;;%ﬁm MACLEMARN:

gkie registered

d.
C Wb %,)E: f\"’E)\Q_—r-

ANy o
:."f’ NP R

./ TFor and on behalf of PoRTH TEXTILES LIMITE
office is Llwynypia, Rhondda, Glamorga:

Gatcer, My, QUly authorise

Dated thisfigamday of J@asea, 71966,
Witness to the above Signatures— .

{ Merthyr Mowr Road,  RF Tendul Oftest
Bridgend,
Glamorgan,
Training Officer.
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COMPANY LIMITED BY GU RANTEE AND NOT *
HAVING A SHAR)Y CAPITAL

Articles of @ggociation

OoF

RHONDDA GROUP TRAINING ASSOCIATION LIMITED

GENERAL.

1. In these presents the words standing in the first column
of the Table next hereinafter contained shall bear the meaning set
opposite to them respectively in the second column thereof, if not
inconsistent with the subject or contoxt—

MBANINGS
The Companies Act, 1948,

These Articles of Association, and the
regulations of the Association from time to
time in force.

WORDS
The Act ..
These presents

The Assoeiation .. The above-named Company.
The Counecil The Couneil of Management, for the timebeing
' of the Association,
The Office The registered office of the Association.
The Seal .. The common seal of the Association.
The United
Kingdom Great Britain and Northern Ireland.
Month Calendar month,
In writing Written, printed or lithographed, or partly

one and partly another, and other modes
of representing or reproducing words it a
visible form.

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

_Words importing the masculine gender only shall include the
feminine gender ; and

Words importing persons shall include corporations.
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Subject as aforesaid, any words or expressions defined in the
Act or any statutory modification thereof in force at the dato on
which these presents become binding on the Association shall,
if not inconsistent with the subject or context, bear the same
meanings in these presents.

9. The number of members with which the Association
proposes to be registered is tweaty-five, but the Couneil may from
time to time register an increase of members.

PRIVATE COMPANY.
3. The Association is a Private Company and accordingly :—

(A) The Council shall be entitled in their absolute
dlilscretion to decline to vegister any transfer of
shares.

(B) The number of members of the Association (exclusive
of persons who are in the employment of the
Association, and of persons who having been formerly
in the employment of the Association were while in
such employment and have continued after such
employment to be members of the Association) is
limited to fifty.

(c) Any invitation to the public to subscxibe for any
shares or debentures of the Association is prohibited.

4. The provisions of section 110 of the Act shall be observed
by the Association, and every member of the Association shall
either sign a written consent to become 2 member or sign the
register of members on becoming a mermber, )

5. The Association is established for the purposes expresse"d'

in the Memorandum of Association.

6. The subscribers to the Memorandum of Association and
such other companics, businesses, firms, partnerships or poersons
as the Oouncil shall admit to membership in accordance with
the provisions hereinafter contained shall be members of the
Association.

GENERAL MERTINGS.

7. The Association shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time and
place as muy be determined by the Counecil, and shall specify
the meeting as such in the notices calling it, provided that every
Annual General Meeting except the first shall be held not more
than fifteen months after the holding of the last preceding
Annual General Meeting, and that so long as the Association
holds its first Annual General Meeting within eighteen months
after its incorporation it need not hold it in fhe year of its
incorporation or in the following year.

8. All General Meetings, other than Annual General
Meetings, shall be called Extraordinary General Meetinga.
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0. The Council may whenever they think fit convene an
Extracedinary General Mesting, and Extraordinary General
Meetings shall also be convened on such requisition, or In default
may be convened hy such requisitionists, as provided by section 132
of the Aot

10. Twenty-one days’ notice in writing at the least of
every Annual General Menting and of every meebing convened to
pass a Speeind Resolution, and fourteen days’ notice in writing
at the least of every other General Meeting (exclusive in every
case both of the day on which it is served or deemed to be served
and of the day for which it is given), specifying the place, the day
and the hour of meeting, and in the case of special business the
general nature of that business, shall be given in manner herein-
after mentioned to such persons (including the Auditors) as are
under these presents or under the Act entitled to receive such
notices from the Association; bubt with the consent of all the
members having the right to attend and vote thereat, or of such
proportion of them as is prescribed by the Act in the case of
meetings other than Annual General Meetings, a meeting may be
convened by such notice as those members may think fit.

11. The accidental omission to give notice of 2 meeting to,
or the non-receipt of such notice by, any person entitled to
receive notice thereof shall not invalidate any resolution passed,
or proceeding had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS.

12. All business shall be deemed special that is transacted
at an Extraordinary General Meeling, and all that is transacted
at an Annual General Meeting shall also be deemed special, with
the exception of the consideration of the income and expenditure
sccount and balance sheet, and the reports of the Couneil and
of the Auditors, the election of members of the Council in the
place of those retiring, and the appointment of, and the fixing of
the remuneration of, the Auditors.

13. No business shall be transacted at any General Meeting
unless & quorum is present when the meeting proceeds to business.
Save as herein otherwise provided a number of members being
a majority of the members of the Association for the time being
personally present shall be & quorum.

14. Ii within haif an hour from the time appointed for the
holding of & General Meeting a quorurn is not present, the meeting,
if convened on the requisition of members, shall be dissolved. In
any other case it shall stand adjourned to the same day in the next
week, at the same time and place, or at such other place as the
Council may determine, and if at such adjourned meeting o
guorum is not present within half an hour from the time appointed

for holding the meeting the members present shall. be 2
quorum.

15. The Chairman (if any) of the Council ghall preside as
Chairman at every General Meeting, but if there be no such

4.

A g e T

@

Chsirman, or if ab
fiffeen minutes aft
or shajl he unwillin
gome member of th
if all the mernbers (
they shall choose
present to preside.

16. The Oha
at which a guoru
meeting) adjourn j
to place, but no
meeting other tha
at the meeting
Whenever a mect:
of the adjourned
of an original m
not be entitled Lo
to be transacted a

17. Af any
the meeting shal
is, before or mpo
hands, demandec
present in perso
present in persd
the total voting
at the meeting,
by the Clgirman
or carried unani
carried by a parl
minute book o
of the fact withe
recorded in fav
for a poll may b

18. Subje
demanded in m
place, and in St
direct, and the
regolution of th

19. No pe
of a meeting, O

20. Inth
hands or on &
to a second or

21. The
of a meebing |
quesbion on W

22. Sub
have one Vot



9

Chairman, or if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the same,
or shall be unwilling to preside, the members present shall choose
some member of the Council, or if no such member be present, or
if all the members of the Couneil present decline to take the chair,
they shall choose some member of the Association who shall be
present to preside.

16, The Chairman may, with the consent of any meeting
at which & quorum is present (and shall if so directed by the
meeting) adjourn the meeting from $ime to time, and from place
to place, but no business shall be transacted at any adjourned
meeting other than business which might have been fransacted
ot the meeting from which the adjournment took place.
Whenever a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given in the same manner as
of an 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,

17. 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 upon the declaration of the result of the show of
hands, demanded by the Chairman or by at least three members
present in person or by proxy, or by a member or membeyrs
present in person or by proxy and representing one-tenth of
the total voting rights of all the members having the right to vote
at the meeting, and unless a poll be so demanded a declaration
by the Chairman of the meeting that a resolution has been carried,
or carried unanimously or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the
minuate book of the Association shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or against that resolution. The demand
for a poll may be withdrawn.

18. Subject to the provisions of Article 19, if a poll be
demanded in manner aforesaid, it shall be taken at such time and
place, and in such manner, as the Chairman of the meeting shall
direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

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

20. In the -ase of an equality of votes, whether on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
to a second or casting vote.

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

VOTES OF MEMBERS.

22. Subject as hereinafter provided, every member shall
have one vote.
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i i her than
23, Save as herein expressly provided, 20 member other th

a, member duly registered, who shall have paid every subscription
and othor sum (if any) which shall be_due and payable to thg
‘Association in respect of his membership, shall be entitled {o

vote on any quesbion either personally or by pProxy, or as a proxy

for another member, ab any Goneral Meeting-

o4, Votes may be given on & poll either personally or by
proxy. On a ghow of hands & member present only by prozy
shall have no vote, but & Proxy for a corporation may vote on &
ghow of hands. A corporation may vote by its duly authorised
representative appointed as provided by section 139 of the Act.
A proxy need not be a member.

95. The instrument appointing & Proxy shall be in writing
ander the hand of the appointor or his attorney duly authorised
in writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer

duly authorised in that behalf.

96. The instrument appointing & Proxy and the power of
attorney or other authority (if any) under which it is signed or a
notarially certified or office cop; thereof shall be deposited at the
office nob 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 case of a poll
not less than twenty-four hours before the time appointed for the
taking of the p2li, and in default the instrument of proxy shall not
be treated as valid. No instrument appointing a Proxy ghall be
valid after the expiration of twelve months from the date of its

execution.

97. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of $he proxy or of
the authority under which the proxy was executed, provided

that no intimation in writing of the death, insanity or revecation . .

as aforesaid shall have been veceived ab the office before the
commencement of the meeting or adjourned meeting at whick the
proxy is used.

28. Any instrument appointing a proxy shall be in the
following form or as near thereto as circumstances will admit—

y I“ RiONDDA GROUP TRAINING ASSOCIATION LIMITED.
! 14 Of !
2
5 member of RHONDDA GrOUP TRAINING
z“ ASSOCTATION LiMITED, hereby appoint
¢ of ) of
¢ and failing him,
“oof ,
: to vote tor me and on my behalf ot the [Annual
o or Extraordinary, or Adjoxined, as the case may
be] General Meeling of the Association to be held
“ on the day of ’
“ and at every adjournment thereof.

- e

“ Ag witness my hand this day of 19
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The instrument appointing a proxy shaal he deemed to confer
authority to demand or join in demanding a pell.

}

COUNCIL.

99. Tho Counecil shall consist of the duly appointed
representatives of—
Rollo Hardy]Corapary Limited.
Roya! Worcester Industrial Ceramies Limited.
4 HE Royal Sovereign Pencil @?ﬂfﬁ‘ﬁﬁa

Celnik & Power Limited.
. ¢. Jones & Co. Limited.
Porth Textiles Limitc\a'd.

PR 4

30. The Council may appeint not more than four members
to attend and speak at meetings of the Council as advisory
members but snch members shall not be entitled to vote at any
meeting of the Council. MThe Council may remove any mmember
appoinfed under this Article and fill the vacancy created thereby.

POWERS O THE COUNCIL.

31. The business of the Association shall be managed by
the Council who may pay al such expenses of, and preliminary
and incidental to, the promotion, formation, establishment and
registration of tue Association as they think {it, and may exercise
all such powers of the Association, and do on behalf of the
‘Association a1l such acts as may be exercised and done by the
Association, and as are not by statute or by these presents
required to be exercised or done by the Association in General
Meeting, subject nevertheless to any regulations of these presents,
to the provisions of the statubes for the time being in force and
affecting the Association, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may
be prescribed by the Association. in General Meeting, but no
regulation made by the Association in General Meeting shall
invalidate any prior act of the Couneil which would have been
valid if such regulation had not been made.

39. The members for the time being of the Council may act
notwithstanding any vacancy in their body; provided always
that in case the members of the Council shall at any time be or
be reduced in number to less than the minimum number prescribed
by or in accordance with these presents, it shall be lawful for them
to act as the Council for the purpose of admitting persons to
membership of the Association, filling up vacancies in their
body, or of summoning 2 General Meeting, but not for any
other purpose.

SECRETARY.

33. The Secretary shall be appointed by the Council for
guch time, at such remuneration and upon such ¢on.éions as they
may think fit, and any Secretary so appeinted may be removed by
them. The provisions of sections 177 and 179 of the Act shall

Gé
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apply and he observed. The Council may from time to time by
resolution appoint an assistant or deputy Secretary, and any person
go appointed may act in place of the Secrotary if there ko no
Seeretary or no Secrotary capable of acting,

THE SEAL.

34. The seal of the Association shall not be affixed to any
instrument exeept by the authority of a resolution of the Council,
and in the presence of at least two members of the Council and
of the Secretary, and the said members and Secretary shall sign
every instrument to which the geal shall be so affixed in their
presence, and in favour of any purchaser or person bona fide
dealing with the Association such signatures shall be conclusive
evidence of the fact that the seal has been properly affixed.

DISQUALIFICATION OF MEMBERS OF THE COUNOCIL.
35. The office of a member of the Counecil shall be vacated—

(A) T a receiving order is made against him or he males
any arrangement or composition with his creditors.

(8) If he becomes of unsound mind.
(0) If he ceases to be a member of the Association.

(0) If by notice in writing to the Association he resigns
his office.

(E) If he ceases to hold office by reason of any order made
under section 183 of the Act.

(r) if he is removed from office by 2 resolution duly
passed pursuant to section 184 of the Act. -

(&) If he ceases to be a member by virtue of section 185
of the Act.

PROCEEDINGS OF THE COUNCIL.

36. The Council may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings as they
thinlk fit, and determine the quoram necessary for the transaction
of business. Unless otherwise determined, three shall be a
quorum. Questions arising at any meeting shall be decided by &
majority of votes. In case of an equality of votes the Chairman
ghall have a second or casbting vote.

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

38. Phe Council shall from time to time elect a Chairman
who shall be entitled to preside at all meetings of the Council at
which he shall be present, and may determine for what period
he is to hold office, but if no such Chairman be elected, or if at
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any meeting the Chairman be not present within five minutes
after the time appointed for holding the mecting and willing
to preside, the members of the Couneil present shall choose one
of their number to be Chairman of the meeting.

39. A meeting of the Council at which a quorum is present
sl}all be competent to exercise all the authorities, powers and
diseretions by or under the regulations of the Association for the
time being vested in the Council generally.

40. The Council may delegate any of their powers to
commitees consisting of such member or members of the Council
as they think fit, and any committee so formed shall, in the
exercise of the powers so delegated, conform to any regulations
imposed on it by the Council. "The meetings and proceedings
of any such committee shall be governed by the provisions of
these presents for regulating the meetings and proceedings of
the Council so far as applicable and so far as the same shall
not be superseded by any regulations made by the Council.

41. AIll acts bona fide done by any meeting of the Couneil
or of any committee of the Council, or by any person acting as &
member of the Council, shall, notwithstanding it be afterwards
discovered that there was some defect in the appointment or
continuance in office of any such member or person acting as
aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed or had
duly continued in office and was qualified to be a member of the
Couneil.

42. The Council shall cause proper minutes to be made of
all appointments of officers made by the Council and of the
proceedings of all meetings of the Assoeiation and of the Couneil
and of committees of the Council, and all business transacted at
such meetings, and any such minutes of any meeting, if purporting
0 be signed by the Chairman of such meeting, or by the Chairman
of the next succeeding meeting, shall be sufficient evidence without
any further proof of the facts therein stated.

43. A resolution in writing signed by all the members for
the time being of the Council or of any committee of the Council
who are eniifled to receive notice of a meeting of the Couneil
or of such committee shall be as valid and effectual as if it had been
passed at a meeling of the Council or of such committee duly
convened and constituted.

ACCOUNTS.
44. The Council shall cause proper books of account te be
kept with respect to—

(A) all sums of money received and expended by the
Association and the matters I respect ¢f which
such receipts and expenditure take place ;

(B) all sales and purchases of goods by the Agsociation ;
and

(¢) the assets and liabilities of the Association.

G
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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 Association and to
explain ity transactions.

45. The books of account shall be kept ab the office, or,
subject to section 147 (3) of the Act, at such other place or places
as the Council shall think fit, and shall always be open to the
inspection of the members of the Council.

46. The Couneil shall from 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
Association or any of them shall be open to the inspection of
members not being members of the Council, and no member (not
being a member of the Council) shall have any right of inspecting
any account or book or document of the Association except as
conferred by statute or authorised by the Couneil or by the
Association in General Meeting.

47. At the Annual General Meeting in every year the Council
shall laiy before the Association a proper income and expenditure
account for the period since the last preceding account (or in the
case of the first account since the incorporation of the Association)
made up to a date not more than four months before such
meeting, together with a proper balance sheet made up as at the
same date. Ivery such balance sheet shall be accompanied by
proper reports of the Council and the Auditors, and copies of
such account, balance sheet and reports (21 of which shall be
framed in accordance with any statutory requirements for the time
being in force) and of any other documents required by law to
be annexed or attached thereto or to accompany the same shall
not less than twenty-one clear days before the date of the meeting,
subject nevertheless to the provisions of seetion 158 (1) (¢) of the
Act, be sent to the Auditors and to all other persons entitled to
receive notices of General Meetings in the manner in which notices
are hereinafter directed to be served. The Anditors’ report shall be
open to inspection and be read before the meeting as required by
section 162 of the Act.

AUDIT.

48. Once at least in every year the accounts of the
Association shall be examined and the correctness of the income
and expenditure account and balance sheet agcertained by one
or more properly gualified Auditor or Auditors.

49. Anuditors shall be appointed and their ¢ aties regulated
in accordance with sections 159 to 162 of the Act, the members
of the Council being treated as the Directors mentioned in those
sections.

A NOTICES.

50. A notice may be served by the Association upon any
member, either personally or by sending it through the post in a
prepaid letter, addressed to such member at his registered address
as appearing in the register of members.
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Bl. Any member deseribed in the register of members by an
address not within the United Kingdom, who shall from time to
time give the Association an address within the United Kingdom
a4 which notices may be served upon him, shall be entitled to have
notices served upon him at such address, but, save as aforesaid
and as provided by the Aet, only those members who are deseribed
in the register of membors by an address within the United
Kingdom shall be entitled to receive notices from the Association.

52. Any potice, if served by post, shall be deemed to have
besn served on the day following that on which the letter
containing the same is put into the post, and in proving such
gervice it shall be sufficient to prove that the letter containing the
notice was properly addressed and put into the post office as a
prepaid letter.

DISSOLUTION.

53. Clause 7 of the Memorandum of Association relating
to the winding up and dissolution of the Association shall have
effect as if the provisions thereof were repeated in these Axticles.

TR ORI




16

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBBCORIBERS

For and on. behalt of RoLLo HARDY & ConpANY LaMreep whose
registored office is Paddockhall Road, Haywards cath,

Sussex— \ ./ M
s
/ Secretary,

uly aunthorised.
For and on behalf of ROYAL, WoORCESTER INDUSTRIAL CRRAMICS
Lorep whose registered office is Gilfach Road, Tongrefail,
Glam.—

Seeretary, ®uly authorised.
“TME Cofpé’w@z’f”’
For and on behalf of | RovAr SovEREIGN PENG w,éé" IMITED
whose registered office is Britannig Works, Cowbridge Road,
Pontyclun, Glam.—

m——

Director, dnly authorised,

For and on behalf of Onrnre & Power LIMITED whose registered
office is Celebrity Works, Llwynypia, Tonypandy, Glam,—
T
O L
Sacieraiy, autBorised.

For and on behalf of T, ¢, JoNgs & Co. Lmrre® whose registered
office is 93-95 Wood Lane, Shepherds Bush, London, W,12—

- Moo o, —

Cittetin. Mutmage_ » duly mthorised.

For and on behalf of PorTH THXTILES LivirEDp whose registered
office is Llwynypia, Rhondda, Gla -

Dated this fifhéifiday of Semen. . 1966,

Witness to the above Signatures—

“

Bos 3y

Llasp Tomud,
1 Merthyr Mawr Road, Rodide.  Clrep

Bridgend,
Glamorgan,
Training Officer,
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Cettificate of Fncorporation

J Brereby Cortify we

RHONDDA. GROUP TRAINING ASSCGCIATION LIMITED

is this day iﬁcorpérated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand .at London this TWENTYSTHIRD DAY OF DECEMBEIR

ONE THOUSAND Nine HUNDRED AND SIXTY SiX,

Cﬁ«ar @%Zrﬁ“""

Assistant Regisisar of Companies.
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ACCEPT UNSTAMIFED £L4w

jalyzfer NS
) w14 SIGNID Cﬁm& QJ;/.,—}.M
. = . DL 25—

7, Australian Terrace,
BRIDGEND CF31 LY.
}id Glam,

Bridgend 4562, {Tel.)

THE (OMPANIES ACTS 1948 73 1967

SPECIAL RESOLUTION

or

REONDDA _GROUP _TRATNING : "ASSOCIATION LINITED

Passed 20th December, 1977.

At an Extraordinary General Meeting of the above named
Company, duly convened,

and held at the Association's 0ffices, 4
7, Austrslian Terrace, Bri dgend on the 20th day of Decerber,
1977, the subjoined Special Resolution was duly passed, Vviz

-

RESCLUTION Ve
That the name of the Company be changed to GLAMORGAN COUNTIES
GROUP TRAINING ASSOCIATION LIMITED,

;

SLGNATURE ﬁ %‘Q\J{uimiw

FAEEEREERXERENEE I LIS

Secretliary. \f?
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2 S T
@2 5 ek, !

' \'g‘l.\? 3
LLAS

s R



PR U L5

A TR e e IS N T L e e e

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. southz (2%

I hereby certify that

RHONIDA GROUP TRAINING ASSOCIATION LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

GLAHORCAN COUNTIES GROUP TRAINING ASSOCIATION LIMITED

Given under my hand at Cardiff the OTH PEERUARY 1978

ﬁb A, P-Lu. Ly (overts

L. A, PENDLEBURY

Assistant Registrar of Companies

G2



Number of Company: 894742 /5'7 .

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTIGON

oF

——t—

GLAMORGAN EOUNTIES GROUP TRAINING

ASSOCIATION LIMITED

Passed the 24th dav of March 1987

At an Extra Ordinary General Meeting of the above named
Company duly convened and held at Maerdy Hotel,
Pencoed, Bridgend, Mid Glamorgan on the 24th day of
? March 1987 the following Resolution was duly passed:—
That the Regulations contained in the printed document
submitted to this meeting and for the purpose of
identification subscribed by the Chairman hereof be
approved and adopted as the Memorandum and Articles of
Association of the Company in substitution for and to;,
the exclusion of all the existing Memorandum and’

Articles therenof - new version of Memorandum and
Artiecles attached

Signed:-

Secrettagy of the Company

Date: 24th March 1987
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Subscribed by the m@

"No. 894742

THE COMPANIES ALT 1985

_ COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM !
AND ’
ARTICLES ‘UF ASSOCIATION
of

GLAMORGAN COUNTIES GROUP TRAINING
ASSOCIATION LIMITED

an

Incorporated the 23rd day of December 1966

\{\ofﬂt({!’
""“M

T e g e o i TRt

e wn



T e et D R

e Sttt

=z e YT e g3 mTOT

- INDEX

MEMORANDUM OF ASSOCIATION

ARTICLES OF ASSOCIATION -
Definitions “
Membership
General Meetings

Proceedings at General Meetings

rd
‘d

i Votes of Members
- Couneil

Powers-of the Cpuncil

Disqualification of Members of the
Couneil ‘ o

" "

‘Rotation of Councillors
‘Proceedings of the Council
Secretary

The Seal

Accounts

Notices

Feea and Subscriptions
Disaolution

Indemnity

PAGE

V= IR - - N < W A

10
11

12

42

13

14
14

14

14
.15

15
15

RSt




e T e e A aa % e e S =~ r e
1

s =

. g TS e T 2O

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
oF
GLAMORGAN COUNTIES GROUP TRAINING
ASSOCIATION LIMITED

1. The name of the company is "Glamorgan Counties Group
Training Association Limited" (hereinafter called "the Company").

2. The reg;sLered office of the Company will be situate in

England and Wales. -

3. "The objects for which the Company is established are:-
AA) To promote and advance adequate training of persons

(B)

employed cor intending to be employed in industry and

commerce.

Shb ‘ect to the foregoing object, to extend such
;tralnllg to members of the public gererally.

In furtherance of the above objects but not further or
otherwise, the Company shall have the following powers:-

(C)

(D)

(E)

(F)

(G)

To provide equip'and carry on training centres,
workshops, libraries or any other facilities far
training and education.

To provide training courses, instruction and demon-
stration of all sorts.

To co-operate with any person in the provision of . -

industrial or commercial training or education.

To obtain grants from any source for the purposes of
the Company and to carry out the terms of any such
grants.

To provide assistance by grants or otherwise tt
individuals engaged or intending to bes engaged in &:niv

activities mentioned in the foreguing objects te'gw"

enable them to cbtain training or educatien.



(H)

(1)

(3)

(K)

(L)
(M)

(N)

To acquire by purchase, lease, exchange, hire, hire
purchase or otherwise any real or perscnal property
and any rights or privileges necessary for the pro-
motion of its objects and to construct maintain and
alter any buildings as may be thought fit,

Subject to such consents as may be required by law, to
sell let mortgage dispose of or turn %o account all or
any of the property of the Company and to invest
any moneys of the Campany in any manner authorised
by law for the investment of trust funds.

To employ and remunerate staff not being members of
the Council, and to grant reasonable and hecessary pen-
sions and retirement benefits to or for employees or
former employees of the Company and to the widows,
children and other dependants of deceased employees
who are in necessitous circumstances; and to pay or
subscribe to funds or schemes for the provision of
such pensions and retirement benefits for employees or
former employees of the Company, their widows, children
and other dependants.

Subject to such consents as may be required by law, to
borrow money and to secure the repayment of sny loans
or other obligations of the Company by mortgage or
charge of any assets of the Company. -

To act as trustee of any trusts in connection with the
purposes of the Company.

To subscribe to and assist any charitable institution
having objects similar to those of the Company.

To do all other lawful things necessary ta the carry-
ing out of its main objects.

Providgd always that:-

(i) In case the Company 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.

(ii) The Company's objeects shall not extend to
the requlation of relations between workers and
employers or organisations of workers and
organisations of employers.

(iii) 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, morktgage, charge or
lease the same without such authority approval
or consent as may be required by law and as
regards any such property the Governing Body of
the Company shall be chargeable for any such
property that may come into their hands and
shall be answerable and accountable for their

2.




(H)

(1)

@

(K)

(L)

(M)

(N)

Te acquire hy purchase, lease, exchange, hire, hire
purchase or otherwise any real or personal preperty
and apy rights or privileges necessary for the pro-
motion of its objects and to construct maintain and
altex any huildings as may be thought fit.

Subject. ta such consents as may be required by law, to
sell let mortgage dispose of or turn to account all or
any of the property of the Company and to invest
any moneys of the Company in any manner authorised
by law for the investment of trust funds.

To employ and remunerate staff ot being members of :

the Council, and to grant reasonable and necessary pen-
sions and retirement benefits to or for employees or
former employees of the Company and to the widows,
children and other dependants of deceased employess
who are in necessitous circumstances; and to pay or
subscribe to funds or schemes for the provision of
such pensions and rellrement benefits for employees or
former employees of the Company, their widows, children
and other dependants.

Subject to such consents as may be required by law, to
borrow money and to secure the repayment of any loans
or other obligations of the Company by mortgage or
charge of any assets of the Company,

To act as trustee of any trusts in connection with the:

purposes of the Company.

To subscribe to and assist any charitable institution
having objects similar to those of the Company.

To do all other lawful things necessary to the carry-
ing out of its main objects.

Provided always that:-

(i) In case the Company 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.

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

(iii) 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, nortgage, charge or
lease the same without such authority approval
or consent as may be required by law and sas
regards any such property the Governing Body of
the Company shall be chargeable for any such
property that may come into their hands and
shall be answerable and accountable for their

2.




awn acts, regeipts, neglects and defaults
and for the due adminiatration of such praoperty
in the same manner and to the extent as thay
would as such Governing Body have been if no
incorporaticn had been effected and the incor-
poration of the Company shall not diminish
or impair any control or authority exercisable
by the Chancery Division or the Charity Commis-
sioners over such Governing Body but they shall
as regarda any such property be subject Jointly
and severally to such control or authority as
if the Company were not incorporated.

e R g

4. (i) The income and property of the Company wheresoever
derived shali be applied solely towards the promotion
of the objects of the Company 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 otherwise by way of profit to
the members of the Company.

(ii) Provided that nothing herein shall prevent the payment
in good faith of reasonable and proper remuneration
to any member of the Company in return for any services
actually rendered to the Company nor prevent the
payment of interest on money lent by any member of the
Company at a rate per annum not exceeding two percent
less than the average base rate prescribed for the time
being by members of the Committee of London clearing
banks or 3% whichever is the greater or reasonable and
proper rent for any premises demised or let by any
members of the Company.

(iii)Rut so that no member of the Council of Management
or Governing Body of the Company shall be appointed to
any salaried office of the Company or any office of the
Company paid by fees and that no remuneration or other
benefit in money or money's worth shall be given by the
Company to any member of such Council or Governing Body
except repayment of reasonable out-of-packet expenses

- and interest at the rate aforesaid on money lent or
reasonable and proper rent for premises demised or leb
to the Company.

(iv) PROVIDED that the provision last aforesaid shall not
apply to any payment to any company of which a membter
of the Council of Management or Governing Bedy may be a
member and in which such member shall not hold more
than one hundredth part of the capital and such member
shall not be bound to account for any share of profits
he may receive in respect of any such payment.

5. The liability of members is limited.

6. Every member of the Company undertakes to contribute
to the assets of the Company in the event of the same being wound up
while he is a member or within one year after he ceases to be a

3.
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member for payment of debts and }liabilities of the Company contracted
before he ceases to be a member and of the costs charges and ~xpenses
of winding up and for adjustment of the rights of contributories
among themselves such amount as may be required not exceeding £1.00.

1 If upon the winding up or dissolution of the Company
there remains, after satisfaction of all its debts and lisbilities,
any property whatspever the same shall not be paid to, or dis-
tributed among, the members of the Company but shall be given
-or transferred to some other charitable institution or institutions
having charitable objects similar to the objects of the Company
‘and which shall prohibit the distribution of 1its or their income or
property among its or their members to an extent at least as great
as is imposed on the Company-by €lause 4 hereof such institution
or institutions to be determined by the members of the Company

ak or before the time of dissolution and if and so far as effect

cannot be given to such provision then to some other charitable
purpose.

[
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WE, the several persons whose names and addresses are
subscribed are desirous of being fomwmed into a Company in
pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

W C Tuke

Rollo Hardy & Company Limited
Paddockhall Road

Haywards Heath

Sussex

R I Burnett

Royal Worcester Industrial Ceramics Limited
Gilfach Road

Tonyrefail

Glamorgan

J G W Charnaud
The Royal Sovereign Pencil Company Limited
X Britannia Works
.., Cowbridge Road
Pontyclum
Glamorgan

J E Davies
Celnik & Power Limited
Celebrity Works
- Llwynypia
Tonypandy
- Glamorgan s

. K Maclennan
T C Jones & Co Limited
93..95 Wood l.ane

_ Shepherds Bush

"~ London W12

C W Benedict

Porth Textiles Limite
Llwynypia S,
Rhondda Sy
Glamorgan %

Dated this 15th day of September 1966

Witness to the above Signatures:

A H David

1 Merthyr Road
Bridgend
Glamorgan

Group Training Officer




THE COMPANIES ACT 1985
ARTICLES QF ASSOCIATION
oF
GLAMORGAN COUNTIES GROUP TRAINING
ASSOCIATION LIMITED

In these articles:-

"the Act" means the Companies Act, 1985 and every other act
for the time being in force concerning Companies and affect-
ing the Company.

"the Company™ means the above named Company.
"the Seal" means the common seal of the Company.

"the Industry" means the Engineering Industry as defined by
the Industrial Training (Engineering Board) Order, 1980, as
amended by subsequent legislation and other industry where
training is required in the interest of ‘that industry.

"Commerce™ shall have the meaning normally attributed to
it.

"the Council" means the Council of Management for the time
being of the Company. ,

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

"the United Kingdom™ means Great Britain and Northern
Ireland.

Expressions referring to "writing" shall, unless the
contrary intention appears, be construed as including
references to printing, lithography, 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 Act or any statutory modification thereof in force
at the date at which these Articles become binding on the
Company.

MEMBERSHIP

(1) The number of members with which the Company proposes
to be registered is unlimited.

(2) There shall be three classes of members of the Company
namely ordinary members, representative members
end assoeiste members.

(3) Any person being an individual or body corporate who
at the date of application carries on business in the

Industry or Commerce may apply to be admitted to
ordinary membership.

6.
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(4)

(5)

(6)

(7

(8)

(9)

(10)

Any partnership or other unincorporated hedy which at
the date of application carries on business in Lhe
Industry or Commerce may by notice in writing to the
Company nominate a person to be its representative,
who may apply to be admitted to ordinary membershi; as
a representative member.

IF any individual or body carrying on businese not
principally in the Engineering Industry or Commerce has
nevertheless employees for whom training in the indus-
try is desirable the Council may admit either that
individual or body or its representative according to
whether it would fall under sub-clause (3) or sub-
clause (4) if its business were in the Engineerirg
industry to membership, being either ordinary member-
ship or representative membership as appropriate.

If any individual or body carrying on business not in
the industry or commerce has nevertheless employees for
whom training is desirable the Council may admit either
that individual or body or its representative according
to whether it would fall under sub-eclause (3) or
sub-clause (4) if its business were in the engineering
industry to associate membership.

A body whioi.is represented by a representative member
may from i ;s to time nominate in writing another
person to-be¢ its representative member in place of
that member; and in that event the former member
shall cease to be a member and the new representative
shall be admitted to membership as of right in his
place. In like manner if a representative member dies
the body which he represents may appoint another.

A person shall become a member under any of the
foregoing sub-clauses when

(a) He has submitted an application in writing for
- membership

(b) He has paid the first subscription (if any)
required of a member and

(e) The Council has approved his application for
membership.

A change in the persons constituting a partnership or
other unincorporated body shall not itself affect the
membership of its representative member, but he shall
be deemed to represent the bedy as for the time being
constituted.

No partnership or other unincorporated body shall be
represented by more than one representative member;
nor shall an individual partner or member of such body
be qualified as such to become an ordinary member.




(11) The powers of the Council under sub-clauses (5) & (8)
af this Article shall not be exercised unless the
Company in General Meeting shall have authorised the
exercise thereof either generally or in a particular
case and the exercise therenf shall be subject to the
terms of any such authcrisation.

(12) A member of the Company shall enjoy the rights granted
to him by these Articles. Neither he nor the body he
represents shall be entitled by virtue of his member-
ship to obtain any preference for persons in his
employment in the allocation of places on any course
carried out on the premises of the Company or to
any share of any profits made by the Company or of
its assets on winding up.

3. A\(1) A member whether ordinary, representative or associate
may resign from membership by not less than one yvear's
notice in writing expiring at the end of the training
year.

(2) A representative member may resign from membership by
not less than one year's notice in writing expiring at.
the end of the training year and for this purpose if
such bady has been represented by a succession of
representative members notice to resign given by one of
them shall be deemed to have been given by his succes-
sors.

(3) Provided that with the approval of a resolution of the
Company in General Meeting an ordinary member or a
representative or associate member shall be entitled to
resign membership at an earlier time or by shorter
notice.

4. A signatory to the Memorandum of Association, if qual-
ified to become a member under Article 2 on or within three months
after the date of incorporation, shall on that date, or on his
being so qualified, be entered in the books of the Company as
a member of the class for which he is so qualified. If he is not
and does not become so qualified he shall not be eligible to be:-a
member on the expiry of the said three months.

GENERAL MEETINGS

5. The Company shall in each year 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; and not more than fifteen months shall elapse between
the date of one Annual 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 shall appoint.

6. All General Meetings other than Annuasl General Meetings
shall be called Extraordinary General Meetings.

8.
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7. The Cquncil may whenever it thinks fit convene an Extra-
ordinary General Meeting and shall summon such a meeting, if so
requested, in writing by the Chairman of the Company or 25 per
centum of the members of the Company and all members and assoclate
members shall be entitled to attend and speak at such mesting.

8. An Annual General Meeting and a meeting called for ths
passing of a special resolution shall be called by twenty-one days'
notice in writing at the least and a meeting of the Company other
than an Annual General Meeting or a meeting for the passing of
a special resolution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of the day on
which it is served or deemed to be served and of the day for which
it is given and shall specify the place, the day and the heur of
meeting,. and, in case of speciol business, the general nature of
that business and shall be given in manner hereinafter mentioned or
in such other manner, if any, as may be prescribed by the Company in
general meetings to such persons as are, under the Articles of the
Association, entitled to receive such notices from the Company.

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 members entitled tn-attend and vote
thereat; and

(b) in the case of any other meeting, by a majority
in number of the members having the 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 mem-
bers.

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

PROCEEDINGS AT GENERAL MEETINGS

10. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is transacted at
an Annual General Meeting, with the exception of the consideration
of the accounts, balance sheets, and the reports of the Council and
auditors, the elsction of a Chairman, Vice Chairman, Treasurer and
Councillors in the place of thaose retiring and the appointment of,
and the fixing of the remuneration of, the auditors.

1. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided a quorum
shall consist of one quarter of the members being present in person.

12. If within half an hour from the time ‘appointed for the
meeting a quorum is not present, the meeting 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 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.
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13. (1) AL _every Annual General Meeting there shall be wlected
a Chairman, Vice Chairman and Treasurer of the Campany,
who shall enter on their offices at the expiry of
that. meeting and hold office until the expiry of the
Annual General Meeting in the following year. If there
should be any casual vacancy in any such offices or if
an Annual General Meeting shall fail to fill any of
such offices the Council may elect a person to the
office to fill the vacancy until the expiry of the next
Annual General Meeting. Any of such officers who
retires shall be eligible for re-election.

(2) No person shall be elected to the office of Chaimman
or Vice Chairman unless at the time of his elec-
tion he is either a member of the Company or a repre-
sentative appointed under Article 2 (4) or a cor-

porate member of the Company appainted under Article
17.

(3) No person shall hold office as Treasurer at any time
when he holds any other office being an office of
profit in the Company.

4. The Chairman of the Company, or, if he be not present,
“the Vice Chairman of the Compsny shall preside at every General
Meeting of the Company; if neither is present, the members of the
Company present shall elect one of their number to preside.

15. Any General Meeting may adjourn from time to time as the
meeting thinks fit.

VOTES OF MEMBERS

16. Voting at a General Meeting shall be by a show of hands and
every member present shall have one vote. If voting is equal the
person presiding shall have a second or casting vote.

17. A corporation which is a member of the Company may from
time to time by resolution of its directors notified in writing to
the Company appoint such person as it thinks fit as its repre-
sentative at any General Meeting of the Company, and the person
so authorised shall be entitled to vote and to exercise the same
pawers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the
" Company. A corporate member whose representative under this Article
is present at a meeting shall be deemed for the purpose of these
Articles to be itself a member present at the meeting.

18. Any member other than a body corporate may from time to
time by notice in writing to the Company nominate a person to be
his deputy and such deputy may atternd any General Meeting which the
member himself does not attend and may then vote and exercise such
powers on behalf of the member as the member himself could have
exercised if he had attended the meeting. A member represented at a

meeting by his deputy shall be deemed to be present at the meeting.

19. The Treasurer, if not a Councillor, may nevertheless attend
and speak (but not vote) at any General Meeting although he is not
octherwise qualified to attend the meeting.

20. An associate member may attend and speak (but not vote) at

any General Meeting aithough he is not otherwise qualified to attend
the meeting. .
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1. No member shall be entitled to vote at any General Meeting

unless all moneys presently payable by him to the Company have
been paid.

22, In respect to voting by proxy Section 372 of the Companies
Act 1985 shall apply.

COUNCII.LORS

23. The Council of the Company shall consist of the follow-
ing members:-

(a) The Chairman and Vice Chairman for the time being of
the Company who shall be members ex-officio; and

(b) Seven members (or such other numbers of members as
the Company, in general meeting, shall from time
to time fix) appointed by the Company in General
Meeting each of whom shall be chosen as representing
one of the persons or bodies which are ordinary
members of the Company or are represented by repre-
gsentative members of the Company. Couneillors under
this sub-paragraph are hereinafter called ordinary
Councillors.

Provided that the Ffirst Councillors shall be appointed in
writing by the subscribers to the Memorandum of Association and shall ™

hold office until the first General Meeting of the Company at the
expiry of which they shall retire unless re-elected.

24. If any casual vacancy shall occur among the Councillors the
Council may appoint a person to fill that vacancy. The person so
appointed shall be chosen as representing the same person or body
which the Councillor who has vacated office was chosen to represent
and shall hold office for the remainder of the period for which such
last mentioned Councillor would normally have held office. -

25. The Council may act notwithstanding any vacancy in its body)

provided that if the number of Councillors shall fall below four
then until there are at least four Councillors the Council may only
act for the purposes of filling viecancies in the Council, summoning

a General Meeting or admitting persons to membership of the Company..

26. (1) The Treasurer of the -Company if not otherwise a
Councillor, shall be entitled to attend and speak at
all meetings of the Council. If he is a Councillor
(but not otherwise) he shall be entitled to vote in
that capacity.

(2) The Council may also invite such other persons as it
thinks fit to aktend and speak (but not vote) at
meetings of the Council either generally or on any
specific oceasion.

(3) The Engineering Industry Training Board shall be
entitled to receive notice of meetings of the Council

of the Company or any committee to which any powers
are delegated and to appoint a representative to attend
and speak (but not vote) at any such meeting.

27. Councillors ghall not be entitled to receive remuneraticn
for acking as such, but may be entitled to be paid all reasonable
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expenses properly incurged by tpem in attending and returning from
meatings of the Council or any committee thereof or otherwise in
connection with the business of the Company.

POWERS OF COUNCILLORS

28. The business of the Company shall be managed by the Council,
who may pay all expenses incurred in promoting and registering the
Company, and may exercise all such powers of the Company as are
not, by the Act or by these Articles, required to be exercised by the
Company in General Meeting, subject nevertheless to the provisions of
the Act or these Articles and to such regulations, being not incon-
sistent with the aforesaid provisions, as may be prescribed by the
Company in General Meeting; but no regulation made by the Company in
meeting shall invalidate any prier act of the Council which would
have been valid if that regulation had not been made.

29. All cheques, promissory notes, drafts, bills of exchange
and other negotisble instruments, and all receipts for moneys paid
to the Company shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner as the
Council shall from time to time by resolution determine.

30. The Council shall cmuse proper minutes to be kept of the
proceedings of the Council or any committee thereof.

DISQUALIFICATION OF COUNCILLORS

,31.| The office of Councillor shall be vacated if the Coun-
< cillor:-

(a) without the consent of the Company in General Meeting

holds any other office of profit under the Company;
or

(b) becomes prohibited under section 302 of the Act as an

undischargéd bankrupt or makes any arrangement or -

compositinn with his creditors generally; or

(c) becomes disqualified from being a Councillor by reason

of any order made under sections 295 to 300 of the Act; -~

or
(d) becomes of unsocund mind; or

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

(f} ceases to be Councillor by virtue of section 293 of
the Act.

ROTATION OF COUNCILLORS

32. At the first Annual General Meeting of the Company all
the ordinary Councillors shall retire from - /fice, and at the Annual
General Meeting in every subsequent year one-third of the Councillors
for the time being, or if their number is not three or a multiple of
three, then the number rearest one-third shall retire from office.

33. The ordinary Councillors to retire in every year shall be
those who have been longes!. in office since their last election, but

12.



a3 between persons who became Councillors on the same day thosg to

rakire ghall (unless they otherwise agree among themselves) he
detemmined by lot.

34, A rstiring Councillor shall be eligible for re-election.

35. The Company at ths meeting at which an ordinary Coun-
eillor retires in manner aforesaid may fill the vacated office by
electing a peraon thereto, and in default the retiring Councillop
shall, if offering himself for re~election be deemed to have been
re-elected, unless at such mseting it is expressly resolved not to
fill such vacated office or unless a resolution for the re-election
of such Councillor shall have been put to the meeting and lost.

PROCEEDINGS OF COUNCILLORS

36. The Councillors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall be decided by a
majority of votes. In the case of an equality of votes the Chairman
shall have a second or casting vote. A Councillor may, and the
Secretary on the requisition of a Councillor shall, at any time
Summan a meeting of the Council. It shall not be necessary to give
notice of a meeting of the Council to any Counciller for the time
being absent from the United Kingdom.

37. The quorum necessary for the transaction of the business of

the Council may be fixed by the Council and unless so fixed shall be
four,

38. The Council may elect a Chairman of its meetings and
determine’ the period for which he is to hold office; but, if no
such Chairman is elected, or if at any meeting the Chairman is not
present within five minutes after the tipe dppointed for holding’
the same, the Councillors present may choose one of their number to
be Chairman of the meeting.

39. The Council may delegate any of its powers to committees
consisting of such Councillor or Councillors as it thinks Fit; any -
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that ;may be imposed on it by the Cocun-

cil. All acts and proceedings of -such committees should be reported
back to the Councdil as soon as possible.

40. 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 same, the members present may choose one of their number to be
Chairman of the meeting.

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

4z. All acts done by any meeting of the Council or of a comm-
ittee of the Council or by any person acting as a Councillor, shall
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Councillor or person acting
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a3 aforesaid, or that they or any af them were disqualified, be as

valid as if every such person had beep duly appointed and was
qualified to be a Councillorp.

43, A resolution in writing, signed by all the Councillors for
the time being entitled to receive notice of a meeting of the
Council, shall be as valid and effectual as if it had been passed at
a meeting of the Council duly cenvened and held.

SECRETARY

44, The Secretary shall be appointed by the Council for such
term, at such remuneration and upon such conditions as it may think
fit; and any Secretary so appointed may be removed by it.

45, A provision of the Act or these Articles requiring or
authoriging a thing to be done by or to a Councillor and the Secre-
tary shall not be satisfied by its being done by or to the same
person acting both as Councillor and as, or in place of, the sec-
retary.

THE SEAL

46. The Council shall provide for the safe custody of the seal
which shall only be used by the authority of the Council or of a
committee of the Council authorised by the Council in that behalf,
and every instrument to which the seal shall be affixed shall be
signed by a Councillor and shall be countersigned by the Secretary
or by a second Councillor or by some other person appointed by the
Council for the purpose.

- ACCOUNT

47. The Council shall cause accounting records to be kept in
accordance with section 221 of the Act.

48, The books of account shall be kept at the registered office
ef the Company, or, subject to section 222 of the Act, &t such
other place or places as the Council thinks fit, and shall always be
open to the inspection by any member of the Council or any member of
the Company, or a representative of the Engineering Industry Training
Board. A copy of the annual accounts shall be supplied to the
Director :of Finance of the said Board.

49, Auditors shall be appointed and their duties requlated

in accordance with the Act.
NOTICES
~50. A notice may be given by the Company to any member either

personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied
by him to the Company for the giving of nctice to him. Where a
notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting a letter
containing the notice, and to have been effected in the case of a
notice of a meeting at the expiration of twenty-four hours after the
letter containing the same is posted, and in any other case at the
time at which ths letter would be delivered in the ordinary course of

post.
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5. Notice of every General Mseting shall be given in any
manner hereinbefore authorised toi-

(a) every member except those members whe (having no
regiotered. address within the United Kirgdom) have not
supplied to the Company an addregs within the United
Kingdom for the giving of naotice to them;

(b) the auditor for the time being of the Company;

(c) a representative of the Engineering Industry Training

Board at such address as shall from time to time be -

specified by the said Board.

No other ,person shall be entitled to receive notices of .

General Meetings.
FEES AND SUBSCRIPTIONS

52, A member of the Company shall be liable to pay to the
Company such entrance fee, annual subscription or other levy as
shall from time to time be determined by the Council who may pre-
scribe bye~laws or rules setting out the terms of membership and the
conditions on which membership may be terminated. Membership shall
be personal and shall not be capeble of transfer or transmission.

DISSOLUTICN

53. On dissolution of the Company any surplus assets shall
be applied in accordance with the Memorandum of Association and not
be distributed among members.

INDEMNITY

54. Subject to the provisions of, and so far as can be per-

mitted by statute and by the Memorandum and Articles hereof, every

Councillor, Auditor or other Officer of the Company shall be entitled

to be indemnified by the Company against all costs, charges, losses,

expenses and liabilities incurred by him in the execution and dis-
charging of his duties or in relation thereof.

15.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

W C Tuke

Rolio Hardy & Company Limited

Paddockhall Road

Haywards Heath ’
Sussex

R I Burnett

Royal Worcester Industrial Ceramics Limited
Gilfach Road

Tonyrefail

Glamorgan

J G W Charnaud
The Royal Sovereign Pencil Company Limited

Britannia Works -
Cowbridge Road
Pontyclum
Glamorgan

J E Davies
Celnik & Power Limited

- Celebrity Works
Llvynypia v
Tonypandy o
Glamorgan

‘K Mi.clenian

T C Jones & Co Limited
93-95 Vood Lane
Shepherds Bush

London W12

W Benedict
Porth Textiles Limited
Liwynypia
Rhondda

Glamorgan

Dated this 15th day of September 1266
Witness to the above Signaﬁures:

A H David
1 Marthyr Road
Bridgend
Glamorgan

Group Training Officer

16.




Na. 894742

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
of

GLAMORGAN COUNTIES GROUP TRALNING
ASSOCTATION LIMITED

-

Incorporated the 23rd day of December 1966

CONPAHIES REGISTRATION

17 APR 1987
M OFFICE 6




INDEX

PAGE
MEMORANDUM OF ASSOCIATION 1
ARTICLES OF ASSOCIATION -
Definitions 6
Membership 6
General Meetings 8
Proceedings at General Meetings 9
Votes of Members 10
Council "
Powers of the Council 12
Disqualification of Members of the 12
Council
Rotation of Councillors 12
Proceedings of the Council 13
Secretary 114
The Seal 14
Accounts 14
Notices 14
Fees and Subsecriptions 15
Dissolution 15

Indemnity 15




COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
0F
GLAMORGAN COUNTIES GROUP TRAINING

ASSOCIATION LIMITED

1. The name of the company is "Glamaorgan Counties Group
Training Association bLimited" (hereinafter called "the Company").

2. The registered office of the Company will be situate in
England and Wales.

3. The objects for which the Company is established are:-

{(A) To promote and advance adequate training of persons
employed or intending to be employed in industry and
commerce.

(B) Subject to the foregoing object, to extend such
training to members of the public generally.

In furtherance of the above objects but not further or
otherwise, the Company shall have the following powers:-

(C) To provide equip and carry on training centres,
workshops, libraries or any other facilities for
training and education.

(D) To provide training courses, instruction and demon-
stration ¢f all sorts.

(€} To co-operate with any person in the provision of
industrial or commercial training or education.

(F) To obtain grants from any source for the purposes of
the Company and to carry out the terms of any such
grants.

(G) To provide assistance by grants or otherwise to
individuals engaged or intending to be engaged in any
activities mentioned in the foregoing objects to
enable them to obtain training or education.




(H)

(1)

&)

(K}

(L)

(M)

(N)

To acquire by purchase, lease, exchange, hire, hire
purchase or atherwise any real or personal property
and any rights or privileges necessary for the pro-
motion of its objects and to construct maintain and
alter any buildings as may be thought Fit.

Subject to such consents as may be required by law, ta
sell let mortgage dispose of or turn to account all or
any of the property af the Company and to invest
any moneys of the Company in any manner authorised
by law for the investment of trust Ffunds.

To employ and remunerate staff not being members of
the Council, and to grant reasonable and necessary pen-
sions and retirement benefits to or for employees or
farmer employees of the Company and to the widows,
children and other dependants of deceased employees
who are in necessitous circumstances; and to pay or
subscribe to funds or schemes for the provision of
such pensions and retirement benefits for employees or
former employees of the Company, their widows, children
and other dependants.

Subject to such consents as may be required by law, to
borrow money and to secure the repayment of any loans
or cther obligations of the Company by mortgage or
charge of any assets of the Company.

To act as trustee of any trusts in connection with the
purposes of the Company.

To subscribe to and assist any charitable institution
having objects similar to those of the Company.

To do all other lawful things necessary to the carry-
ing out of its main objects.

Provided always that:-

(i) In case the Company 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.

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

(iii) 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 Governing Body of
the Company shall be chargeable for any such
property that may cume into their hands and
shall be answerable and accountable for their
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own acts, receipts, neglects and defaults
and for the due administration of such property
in the same manner and to the extent as they
would as such Governing Body have been if no
incerporation had been effected and the incor-
poration of the Company shall not diminisbh
or impair any control or authority exercisable
by the Chancery Division or the Charity Commis-
sioners over such Governing Bady but they shall
as regards any such property be subject jointly
and severally toe such control or authority as
if the Company were not incorporated.

4. (i) The income and property of the Company wheresoever
derived shall be applied solely towards the promotion
of the objects of the Company 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 otherwise by way of profit to
the members of the Company.

(ii) Provided that nothing herein shall prevent the payment
in good faith of reasonable and proper remuneration
to any member of the Company in return for any services
actually rendered to the Company nor prevent the
payment of interest on money lent by any member of the
Company at a rate per annum not exceeding two percent
less than the average base rate prescribed for the time
being by members of the Committee of London clearing
banks or 3% whichever is the greater or reasonable and
proper rent for any premises demised or let by any
members of the Company.

(iii)But so that no member of the Council of Management
or Governing Body of the Company shall be appointed to
any salaried office of the Company or any office of the
Company paid by fees and that no remuneration or other
benefit in money or money's worth shall be given by the
Company to any member of such Council or Geverning Body
except repayment of reasonable out-of-pocket expenses
and interest at the rate aforesaid on money lent or
reasonable and proper rent for premises demised or let
to the Company.

(iv) PROVIDED that the provision last aforesaid shall not
apply to any payment to any company of which a member
of the Council of Management or Governing Body may be a
member and in which such member shall not hold more
than one hundredth part of the capital and such member
shall not be bound to account for any share of profits
he may receive in respect of any such payment.

5. The lisbility of members is limited.
6. Every member of the Company undertakes to contribute

to the assets of the Company in the event of the same being wound up
while he is a member or within one year after he ceases to be a
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member for payment of debts and liabilities of the Company contracted
before he ceases to be 5 member and of the costs charges and expenses
of winding up and for adjustment of the rights of contributories
among themselves such amount as may be required not exceeding £1.00.

1. If upon the winding up or dissolution of the Company
there remains, after satisfaction of all its debts and lishilities,
any property whatsoever the same shall not be paid to, or dis-
tributed among, the members of the Company but shall be given
or transferred to some other charitable institution or institutions
having charitable objects similar to the abjects of the Company
and which shall prohibit the distribution of its or their income or
property among its or their members to an extent at least as great
as is imposed on the Company by Clause 4 hereof such institution
or institutions to be determined by the members of the Companry
at. or before the time of dissolution and if and so far as effect
cannot be given te such provision then to some other charitable
purpose.

4.




WE, the several persons whose names and addresses are
subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

W C Tuke

Rollo Hardy & Company Limited
Paddockhall Road

Haywards Heath

Sussex

R I Burnett

Royal Worcester Industrial Ceramics Limited
Gilfach Road '
Tonyrefail

Glamorgan

J G W Charnaud N
The Royal Sovereign Pencil Company Limited
Britannia Works

Cowbridge Road

Pontyclum

Glamorgan

J E Davies

Celnik & Power Limited
Celebrity Works

Llwynypia

Tonypandy

Glamorgan Ry

K Maclennan

T C Jones & Co Limited
93-95 Wood Lane
Shepherds Bush

London W12

C W Benedict

Porth Textiles Limited
Llwynypia

Rhondda

Glamorgan

Dated this 15th day of September 1966
Witness to the above Signatures:

A H David

1 Merthyr Road

Bridgend

Glamorgan

Group Training Officer




THE COMPANIES ACT 1985
ARTICLES OF ASSOCIATION
13
GLAMORGAN COUNTIES GROUP TRAINING
ASSOCIATION LIMITED

In these articles:-

"the Act" means the Companies Act, 1985 and every other act
for the taime being in Force concerning Companies and affect-
ing the Company.

"the Company" means the above named Company.
"the Seal" means the common seal of the Company.

"the Industry" means the Engineering Industry as defined by
the Industrial Training (Engineering Board) Order, 1980, as
amended by subsequent legislation and other industry where
training is required in the interest of that industry.

"Commerce" shall have the meaning normally attributed to
it.

"the Council" means the Council of Management for the time
being of the Company.

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

"the United Kingdom" means Great Britain and Northern
Ireland.

Expressions referring to "writing" shall, unless the
contrary intention appears, be construed as including
references to printing, lithography, photography and other

modes of representing or reproducing words in a visible
form,

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

MEMBERSHIP

(1) The number of members with which the Company proposes
to be registered is unlimited.

(2)  There shall be three classes of members of the Company
namely ordinary members, representative members
and associate members,

(3) Any person being an individual or body corporate who
at the date of application carries on business in the

Industry or Commerce may gpply to be admitted to
ordinary” membership.




(4)

(5)

(6)

(7)

(8)

(9)

(10)

Any partrecship or othec unincorparated body which at
the date of application carries on husiness in the
Industey er Commerce may by notire in writing ta the
Company nominate a person to he its representat ive,
vho may apply to be adnitted te ordinary membership as
a representat ive member.

If any individual or body carrying on husiness not
principally in the Engineering Industry or Commerce has
ngvertheless employees for whom training in the indus-
try is desirable the Council may admit either that
individual or bady or its representative according to
whether it would fall under sub-clause (3) or sub-
clause (4) if its business were in the Engineering
industry to membership, being either ordinary member-
ship or representative membership as appropriate.

If any individual or body carrying on business not in
the industry or commerce has nevertheless employees for
whom training is desirable the Council may admit either
that individual or body or its representative according
to whether it would fall under sub-clause (3) or
sub-clause (4) if its business were in the engineering
industry to associate membership.

A body which is represented by a representative member
may from time to time nominate in writing another
person to be its representative member in place of
that member; and in that event the former member
shall cease to be a member and the new representative
shall be admitted to membership as of right in his
place. In like manner if a representative member dies
the body which he represents may appoint another.

A person shall become a member under any of the
foregoing sub-clauses when

(a} He has submitted an application in writing for
membership

(b) He has paid the first subscription (if any)
required of a wmember and

(¢) The Courcil has approved his application for
membership.

A change in the persons constituting a partnership or
other unincorporated body shall not itself affect the
membership of its representative member, but he shall
be deemed to represent the body as for the time being
constituted.

No partnership or other unincorporated body shall be
represented by more than one representative member;
nor shall an individual partner or member of such body
be qualified as such to become an ordinary member.




{11) The powers of the Council under sub-clayses (5) & (4)
of this Artiele shall nat be exercised unless the
Company 1n General Meeting shall have autharised ths
exercise thereaf ejther generally or in a particular
case and the exercise thereaf shall he subject to the
terms of any such authorisation,

(12} A member of the Company shall enjoy the rights granted
ta him by these Articles, Neitper he nor the body he
tepresents shall bhe entitled by virtue of his member-
ship ta obtain any preference for persans in his
employment in the allocation of places on any course
carried out on the premises of the Company or to
any share of any profits made by the Company or of
its assets on winding up.

3. (1) A member whether ordinary, representative or associate
may resign from membership by not less than one year's
notice in writing expiring at the end of the training
year.,

(2) A representative member may resign from membership by
not less than ane year's notice in writing expiring at
the end of the training year and for this purpose if
such body has been represented by a succession of
representative members notice to resign given by one of
them shall be deemed to have been given by his succes-
SOrs.

(3) Provided that with the approval of a resolution of the
Company in General Meeting an ordinary member or a
representative or associate member shall be entitled to
resign membership at an earlier time or by shorter
notice.

4. A signatory to the Memorandum of Association, if qual-
ified to become a member under Article 2 on or within three months
after the date of incorporation, shall on that date, or on his
being so qualified, be entered in the books of the Company as
&8 member of the class for which he is so qualified. If he is not
and does not become so qualified he shall not be eligible to be a
member on the expiry of the said three months.

GENERAL MEETINGS

5. The Company shall in each year 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; and not more than fifteen months shall elapse between
the date of one Annual 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
fellowing year. The Annual General Meeting shall be held at such
time and place as the Council shall appoint,

6. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meet ings.

Bl




T The Council may whenever it thinks fit convene an Extra-
ordinary General Meeting and shall summon such & meeting, if so
requested, in writing by the Chairman of the Company or 25 per
centum of the members of the Company and all members and associate
members shall be entitled to attend and speak at such meeting.

8. An Annual General Meeting and a meeting called for the
passing of a special resolution shall be called by twanty-one days'
notice in writing at the least and a meeting of the Company other
than an Annual General Meeting or a meeting for the passing of
a special resolution shall be called by fourteen days' nohice in
writing at the least. The notice shall be exclusive of the day on
which it is served or deemed to be served and of the day for which
it is given and shall specify the place, the day and the hour of
meeting, and, in case of special business, the general nature of
that business and shall be given in manner hereinafter mentioned or
in such other manner, if any, as may be prescribed by the Company in
general meetings to such persons as are, under the Articles of the
Association, entitled to receive such notices from the Company.

Provided that a meeting of the Company shall, noutwithstanding
that it is 'called by shorter notice than that specified ip 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 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 the 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 mem-
bers.

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

PROCEEDINGS AT GENERAL MEETINGS

10. All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also all that is transacted at
an Annual General Meeting, with the exception of the consideration
of the accounts, balance sheets, and the reports of the Council and
auditors, the election of a Chairman, Vice Chaimman, Treasurer and
Councillers in the place of those retiring and the appointment of,
and the fixing of the remuneration of, the auditors. :

1. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided a quorum
shgll consist of one quarter of the members being present in person.

12, If within half an hour from the time ‘appointed for the
meeting a quorum is not present, the meeting 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 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
meibers present shall be a quorum.

9.
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15. (1) At every Annual General Meeting there shall be elected
8 Chaiman, Vice Chaiman and Treasurer of the Company,
wha shall enter on their offices al the expiry of
that meeting and hold office until the expiry of the
Annual General Meeting in the following year. If there
should be any casual vacancy in any such offices or if
an Annual General Meeting shall fail to fill any of
such offices the Council may elect a person to the
office to fill the vacancy until the expiry of the next .
Annual General Meeting. Any of such officers who
retires shall be eligible for re-election,

(2) No person shall be elected to the office of Chaimman
or Vice Chaimman unless at the time of his elec-
tion he is either a member of the Company or a repre-
sentative appointed under Article 2 (4) or a cor-

porate member of the Company appointed under Article
17.

(3) No person shall hold office as Treasurer at any time
when he holds any other office being an office of
profit in the Company.

14. The Chairman of the Company, or, if he be not present,
the Vice Chaimman of the Company shall preside at every General
Meeting of the Company; if neither is present, the members of the
Company present shall elect one of their number to preside.

15. Any General Meeting may adjourn from time to time as the
meeting thinks fit.

VOTES OF MEMBERS

16. Voting at a General Meeting shall be by a show of hands and
every member present shall have one vote. If voting is equal the
person presiding shall have a second or casting vote.

17. A corporation which is a member of the Company may from
time to time by resolution of its directors notified in writing to
the Company appoint such person as it thinks fit as its repre-
sentative at any General Meeting of the Company, and the person
so authorised shall be entitled to vote and to exercise the same
powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the
Company. A corporate member whose representative under this Article
is present at a meeting shall be deemed for the purpose of these
Articles to be itself a member present at the meeting.

18. Any member other than a body corporate may from time to
time by notice in writing to the Company nominate a person to be
his deputy and such deputy may attend any General Meeting which the
member himself does not attend and may then vote and exercise such
powers on behalf of the member as the member himself could have
exercised if he had attended the meeting. A member represented at a
meeting by his deputy shall be deemed to be present at the meeting.

19. The Treasurer, if not a Councillor, may nevertheless attend
and speex (but not vote) at any General Meeting although he is not
otherwise qualified to attend the meeting.

20. An associate member may attend and speak (but not vote) at

any General Meeting although he is not otherwise qualified to attend
the meeting.

10.
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21. No member shall be entitled to vote at any General Meeting
unless all moneys presently payable by him fo the Company have
been paid.

22. In respeet to voting by proxy Section 372 of the Companies
Act. 1985 shall apply.

COUNCILLORS
23 The Council of the Company shall consist of the follow-

ing members:-

(a) The Chairman and Vice Chairman for the time being of
the Company wha shall be members ex-of ficio; and

(b) Seven members (or such other numbers of members as
the Company, in general meeting, shall from time
to time fix) appointed by the Company in General
Meeting each of whom shall be chosen as representing
one of the persons or bodies which are ordinary
members of &the Company or are represented by repre-
sentative members of the Company. Councillors under
this sub-paragraph are herelnafter called ordinary
Councillors.

Provided that the first Councillors shall be appointed in
writing by the subscribers to the Memorandum of Association and shall
hold office until the first General Meeting of the Company at the
expiry of which they shall retire unless re-elected.

Z4. If any casual vacancy shall occur among the Councillors the
Council may appoint a person to fill that vacancy. The person S0
appointed shall be chosen as representing the same perscn Or body
which the Councillor who has vacated office was chosen to represent
and shall hold office for the remainder of the period for which such
last mentioned Councillor would normally have held office.

25. The Council may act notwithstanding any vacancy in its body
provided that if the number of Councillors shall fall below four
then until there are at least four Councillors the Council may only

act for the purposes of filling vacancies in the Council, summoning
a General Meeting or admitting persons to membership of the Company.

26. (1) The Tredsurer of the Company if not otherwise a
Councillor, shall be entitled to attend and speak at
all meetings of the Council. If he is a Councillor
(but not otherwise) he shall be entitled to vote in
that capacity.

(2) The Council may alse invite such other persons as it
thinks fit to attend and speak (but not vote) at
~eetings of the Council either generally or on any
specific occasion.

(3) The Engineering Industry Training Board shall be
entitled to receive notice of meetings of the Council
of the Company or any committee to which any powers
are delegated and to appoint a representative to attend
and speak (but not vote) at any such meeting.

27. Councillors shall not be entitled to receive remuneration
for acting as such, but may be entitled to be paid all reasonable

11.



expenses properly incurred by them in attending and returning from
meeting@ of the Council or any committee thereaf or otherwase in
connection with the business of the Company.

POWERS OF COUNCILLORS

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

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

30. The Council shall cause proper minutes to be kept of the
proceedings of the Council or any committee thereof.

DISQUALIFICATION OF COUNCILLORS

31. The office of Councillor shall be vacated if the Coun-
cillor:-

(a) without the consent of the Company in General Meeting
holds any other office of profit under the Company;
or

(b) bacomes prohibited under section 302 of the Act as an
undischarged bankrupt or makes any arrangement or
composition with his creditors generally; or

(c) becomes disqualified from being a Councillor by reason
of any order made under sections 295 to 300 of the Act;
or

(d) becomes of unsound mind; or

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

(f) ceases to be Councillor by virtue of section 293 of
the Act.

ROTATION OF COUNCILLORS

32. At the first Annual General Meeting of the Company all
the ordinary Councillors shall retire from office, and at the Annual
Genexral Meeting in every subsequent year one-third of the Councillors
for the time being, or if their number is not three or a multiple of
three, then the number nearest one-third shall retire from of Fice.

335. The ordinary Councillors to retire in every year shall be
those who have been longest in office since their last election, but

12.




as between persons who became Councillors on the same day thoge to
retire shall (upnless they atherwise agree amang themselves) be
determined by lot,

4., A retiring Councillor shall be eligible for re-election,

35, The Campany at the meeting at which an ordinary Coun-
cillor retires in manner aforesaid may fill the vacated office by
electing a person thereto, and in default the retiring Councillor
shall, if offering himself for re-election be deemed to have been
re-elected, unless at such meeting it is expressly resolved not to
Fill such vacated office or unless a resolution for the re-election
of such Councillor shall have been put to the meeting and lost.

PROCEEDINGS OF COUNCILLORS

36. The Councillors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall be decided by a
majority of votes. In the case of an equality of votes the Chairman
shall have a second or casting vote. A Councillor may, and the
Secretary on the requisition of a Councillor shall, at any time
summon a meeting of the Council. It shall not be necessary to give
notice of a meeting of the Council to any Councillor for the time
being absent from the United Kingdom,

37. The querum necessary for the transaction of the business of
the Council may be fixed by the Council and unless so fixed shall be
four.

38. The Council may elect a Chairman of its meetings and
determine the period for which he ic to hold office; but, 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 same, the Councillors present may choose one of their number to
be Chairman of the meeting.

39. The Council may delegate any of its powers to committees
consisting of such Councillor or Councillors as it thinks fit; any
committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the Coun-
cil. All acts and proceedings of such committees should be reported
back to the Council as soon as possible.

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

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

42, All acts done by any meeting of the Council or of a comm—
ittee of the Council or by any person acting as a Councillor, shall
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Councillor or person acting

13.




as afaresaid, or that they or any ¢ em wopg diequaiiii e u ng
valid as if €very such person bywi haoese Haly appointse and o<
qualified ta be g Councillor,

43, A resolution in writing, signed by all the Councillors for
the time heing entitled to receive notice of ¢ meating of the
Couneil, shall be as valid and effectual as if it had been passed at
8 meeting of the Council duly convened and held.

SECRETARY

44, The Secretary shall be appointed by the Council for such
temm, at such remuneration and upon such conditions as it may think
Fit; and any Secretary so appointed may be removed by it,

ACCOUNT

47. The Council shall cause accounting records to be kept in
accordance with section 221 of the Act,

48. The books of account shall be kept at the registered office
of the Company, or, subject to section 222 of the Act, at such
other place or places as the Council thinks fit, and shall always ba
open to the inspection by any member of the Council or any member of
the Company, or a representative of the Engineering Industry Training
Board. A copy of the annual accounts shall be supplied to the
Director of Finance of the said Board.

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

NOTICES
50. A notice may be given by the Company to any member either

personally or by sending it by post to him.or to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom supplied
by him to the Company for the giving of notice to him. Where a
notice is sent by post, service of the notjice shall be deemed to be
effected by properly addressing, prepaying and posting a letter
containing the notice, and to have been effected in the case of a
notice of a meeting at the expiration of twenty-four hours after the
letter containing the same is posted, and in any other case at the
time at which the letter would be delivered in the ordinary course of

post.

14.




51. Notice of every General Meeting shall be given in any
manner hereinbefore authorised ta:-

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

() the auditor for the time being of the Company;

(e) a representative of the Engineering Industry Training
Board at such address as shall from time to time be
specified by the said Board.

No other person shall be entitled to receive notices of
General Meetings.

FEES AND SUBSCRIPTIONS

52. A member of the Company shall be liable to pay to the
Company such entrance fee, annual subscription or other levy as
shall Ffrom time to time be determined by the Council who may pre-
scribe bye-laws or rules setting out the terms of membership and the
conditions on which membership may be terminated. Membership shall
be personal and shall not be capable of transfer or transmission.

DISSOLUTION

53. On dissclution of the Company any surplus assets shall
be applied in accordance with the Memorandum of Association and not
be distributed among members. -

INDEMNITY

54. Subject to the provisions of, and so far as can be per-
mitted by statute and by the Memorandum and Articles hereaf, every
Councillor, Auditor or other Officer of the Company shall be entitled
to be indemnified by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and dis-
charging of his duties or in relation thereof.

15,



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

W C Tuke

Rollo Hardy & Company Limited
Paddockhall Road

Haywards Heath

Sussex

R I Burnett

Royal Worcester Industrial Ceramics Limited
Gilfach Road

Tonyrefail

Glamorgan

J G W Charnaud

The Raoyal Sovereign Pencil Company Limited
Britannia Works

Cowbridge Road

Pontyelum

Glamorgan

J E Davies

Celnik & Power Limited

Celebrity Vorks

Liwynypia .
Tonypandy SNR
Glamorgan :

K Maclennan

T C Jones & Co Limited
93-95 Wood Lane
Shepherds Bush

London W12

C W Benedict .
Porth Textiles Limited -
Llwynypia

Rhondda

Glamorgan

Dated this 15th day of September 1966
Wiiness to the above Signatures:

A H'David

1 Merthyr Road
Bridgend
Glamorgan

Group Training Officer
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COMPANY NO : 894742 COMPANES HOUSE

THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
SPECIAL RESOLUTION
OF I
GLAMORGAN COUNTIES GROUP TRAINING ASSOCIATION LIMITED

Passed the 12th day of December 1989

At an Annual General Meeting of the above named Company duly convened
and held at The Maerdy Hotel, Coychurch Road, Pencoed, Mid Glamorgan on the
12th day of December 1989, the following Resolutions were passed : '

i. That the name of "Glamor%an Counties Group Training Association
Limited" be changed to " organ Counties Training Trust (Limited)"
and that the word "Limited" be omitted from the name so that the
new name of the Company be "Glamorgan Counties Training Trust"
(hereinafter called "the Charity").

2, That the Charity (Glamorgan Counties Group Training Association
Limited as renamed Glamorgan Counties Training Trust - Resolution
1 above] operates through a commercial Company known as "Glamorgan
Counties Training Services Limited" (hereinafter called "the new
Company") which shall be established in the following way :

2.1 All the shares of the new Company shall be issued to the
Charity and the Secretary of the new Company shall hold
one share in trust for the Charity.

2.2 The new Company shall enter into a Deed of Covenant to donate
all its profits after appropriate retentions to the Cherity for a
period of five years which shall be renewed thereafter. In the
event that there is no covenant system which acerues t zable
benefit then the new Company shall seek to donate x es to the

Charity by whatever means possible, o .
//ﬂ?:
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2.3 The Directors, as appointed by the Charity to the new Company
shall have power to receive reasonable remuneration for their

services and such remuneration will be given with the approval of
the Charity.

2.4 The Board of Directors of the new Company shall consist of seven
Directors in number. The Boaxd shall consist of a Managinﬁ
Director, plus another Director and five Directors nominated by
the Charity and a quorum shall be four.

2.5 In respect of Resolution 2.4 above the Chief Executive of the
Charity shall act as Managing Director of the new Company

2.6 The Directors shall have the duty of creating a business

plan under the new Company's Mission Statement and shall submit
such a plan to the Charity for information and appzoval.

2.7 ‘That the Charity transfers its frechold interest in the premises
known as Fairwood House, Rhyd Lane, Aberkenfig, Nr. Bridgend,
Mid Glamoxgan to the riew Company in return for a commercial
lease of such premises, as may be extended.

8. That the Charity adopt the fellowing by way of its Mission Statement :

"To maintain an effective and profitable training service

that supports industry, commerce and the community and to
further such activities internaticnaily”

4. The Charity authorises the Directors of the new Company to do all
acts and things to carry out th2 above Resolutions.

5. The Charity gives authority for the Directors to participate in
Association Activities, along with other similar training bodies.

Secretary of the Company
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COMPANIES FORM Na. 30(5)(c)

Declaration on change of
name emitting ‘limited”’
orits Welsh equivalent

Pursuant to section 30(5)(c} of the Companies Act 1985

For official use  Company number

L1 1 [ sonvse

| S EE A T |
Name of company

I GLAMORGAN COUNTIES ZRAENENG-TRUST &R0y /L 7R /97 Nt Q I
| ASSOCAATIoN L1 1T |
|, _TIVY BENJAMIN JOHN REYNOLDS

of 54 CLARENDON ROAD, WATFORD, HERTS. WDl 1LB

Mini

>
4Fé_mﬁmé&h&s%ﬁe¥aw SOLICITOR TO GLAMORGAN COUNTIES TRAINING TRUST

*

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

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

- 3
Declared at |0‘ L L(,wu. Declarant to sign below

Ho Ccuu‘:,.,a,'/ Ha rtfses]

)"'\..__ @ --—ﬁ'
the £t day of__ ! @ém&-\j
One thousand nine hundred and—_1sneds, /(2&3 Mm

before me / "‘&6\4.0\\{

A—Gemmissienermfermgaths»or—»Not-aF\f—Publtcwor—ﬂustice“*of
the—Peage~or- Solicitor having the powers conferred on a

Commiissioner for Oaths. / 7—- T
. o 7 )

P

e

Presentor’'s name, address and For official use
reference (if any): General Section Post room

T.B.J. REYNOLDS

54 CILLARENDON ROAD

WATFORD

HERTS WDl 1LB

v.4) The Solicitars’ Law Stationery Secioty ple, Oyez House, 27 Crimscott Street, London SE1 678 F5483 B 86
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 894742

| hereby certify that

GLAMORGAN COUNTIES GROUP TRAINING
ASSOCIATION LIMITED

having by special resolution changed its name,

is now incorpcrated under the name of

GLAMORGAN COUNTIES TRAINING TRUST

Given under my hand at the Companies Registration Office

r

Cardiff the 16 FEBRUARY 1990

G b

M. ROSE

an authorised officer
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COMPANY NO : 894742 COMPANIES HOUSE

THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE
N | AND NOT HAVING A SHARE CAPITAL
SPECIAL RESOLUTION
OF
GLAMORGAN COUNTIES GROUP TRAINING ASSOCIATION LIMITED -.

Passed the 12th day of December 1989

At an Annual General Meeting of the above named Company duly convened
and held at The Maerdy Hotel, Coychurch Road, Pencoed, Mid Glaniorgan on the
12th day of December 1989, the following Resolutions were passed :

1. That the name of ''Glam'cn:%:.lx:i Counties Group Training Association
Limited" be changed to " organ Counties Training Trust (Limited)"
and that the word "Limited" be omitted from the name so that the
new name <f the Company be "Glamocrgan Counties Training Trust"
{hereinafter called "the Charity").

2. That the Charity (Glamorgan Couniies Group Training Association
Limited as renamed Giamorgan Counties Training Trust - Resolution
1 above) operates through a commercial Company known as "Glamorgan
Counties Training Services Limited" (hereinaiter called "the new
Company") which shall be established in the following way :

2.1 All the shares of the new Company shall be issued to the
Charity and the Secretary of the new Cotnpany shall hold
one share in trust for the Charity.

2.2 The new Company shall enter into a Deed of Covenant to donate
all its profits after appropriate retentions to the Charity for a
period of five years which shall be renewed thereafter. In the
event that there is no cover.ant system which accrues tazable
penefit then the new Company shall seek to donate )

Charity by whatever means possible. o

es to the

poc
L_ﬁo" P\‘?r\\ _,ut\t'\'l"'”\“

LEHQE

1*.? " b




2.3 The Directoxs, as appointed by the Charity to the new Company
shall have power to recelve reasonable remuneration for thelr _
services and such remuneration will be given with the approval of RN
the Charity. :

2.4 The Board of Diractors of the new Company shall consist of seven CEPR
Directors in number. The Board shall consist of a Managing St
Director, plus another Director and five Directors nominated by .
the Charity and a quorum shall be tour.

2.5 In respect of Resolution 2.4 above the Chief Executive of the
Charity shall act as Managing Director of the new Company

2.6 The Directors shall have the duty of creating a business .:",:-:’, 2
plan under the new Company's Mission Statement and shall submit .
such a plan to the Charity for information and approval.

2.7 ‘That the Charity transfers its freehold interest in the premises N
known as Falrwood House, Rhyd Lane, Aberkenfig, Nr. Bridgend, -
Mid Glamorgan to the new Company in return for a commercial
lease of such premises, as may be extended.

3. That the Charity adopt the following by way of its Mission Statement :
"To maintain an effective and profitable training service

that supports industry, commerce and the commuaily and to
further such activities internationally" AN

4, ‘The Charity authorises the Directors of the new Company to do all s
acts and things to carry out the above Kesolutions. b

5. The Charity gives authority for the Directors to participate in S
Association Activities, along with other similar training bodies. "

Secretary of the Company chairman of the Company

Date * 12 DECEMBER 1989 <
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COMPANY NO : 894742 DATE o o S, Sy

THE COMPANIES ACT 1085 AND 1989
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION
OoF

GLAMORGAN COUNTIES TRAINING TRUST

passed the fifth  day of ‘September 1980

" At an Extraordinary General Meeting of {he above named Company
duly convened and held at Fairwood House, Rhyd Lane, Aberkenfig,
F32 OPW on the fifth day of

' Near Bridgend, Mid-Glamorgan C
September 1990, the following Resolution was passed :-

nGlamorgan Counties Training Trust" be

i. That the name of
(Wales)".

changed to "Training Trust

Tlwis . O

secretary of the Company Chairman of the Cempany

pate: AEY Gom mlan (Yo
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CERTIFICATE Oof INCORPORATION

ON CHANGE OF NAME

No. 894742

| hereby certify that

GLAMORGAN COUNTIES TRAINING TRUST

ecial resolution changed its name,

having by sp

is NOW incorporated under the name of

TRAINING TRU ST (WALES)

Given under my hand at the Companies Registration Office,

Cardiff the 2 OCTOBER 1990
'@.;DC‘J‘"'; .

Q. Ty
A. M, EVANS

an authorised officer
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At an Extraordinary General Meet

DT
COMPANY NO :.2422%80-

THE COMPANIES ACT 1985 AND 1289
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION

@A@
Fal
WS
A e
; LR
(F3 {
-

GLAMORGAN ccﬁ)g%‘ms TRAINING ' RUST
: “A.
Passed the Eleventh day'of June 1690
" ; v
U QW

ing of the above named Company

duly convened and held at Fairwood House, Rhyd Lane, Aberkenfig,
Near Bridgend, Mid-Glamorgan CF32 9PW on t

June 1890, the following Resolution was

1.

he Eleventh day of
passed :-

That the name of "Glamorgan Coun

ties Training Trust" be
changed to "Welsh Training Trust."

e
A N
-

fl,f ‘7/' “,‘
Signed : ‘ -

= ™) , \L_/;,,.——"‘J
Qi sl - l@-
v ) l”:/ <K /‘7!. té\}&/
MU~ oA
L..A‘/ ¢ i_"
Secretary of the Company Chairman of the Company
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COMPANY NUMBER S1855%-

THE COMPANIES ACT 1985

 COMPANY LIMITED BY GUARANTEE WITHOUT A SHARE CAPITAL

-

ey
o

SPECIAL RESOLUTION
OF
TRAINING TRUST (WALES) LIMITED
PASSED 10TH MARCH 1992
At an Extraordinary General Meecting of the Company passed on the above date the following
resolution was passed as a special resolution:

“That the Memorandum of Association of the Company is hereby amended by the deletion of existing
clause 3(I} and the inclusion of the following ncw clause 3(I):

"Subject to the proviso to this clausc and to such consents as may be required by law to sell Iot
mortgage dispose of or turn to account ail or any of the property of the Company and to invest any
moneys of the Company in any manner authorised by law for the investment of trust funds;
PROVIDED that the Company shall be empowered as it sees fit to acquire relevant securitics (as
defined in Secction 80 of the Companics Act 1985) of the Company's wholly owned subsidiary
Training Secrvices (Wales) Limited from time to time for cash or other than for cash."

<

SECRETARY uj ('( Aﬂ/é‘l/ {/W\

CCOOMPANIES HOUSE
A 1982
Tracented by: 04 APR T4
w .« ¥E MATHIAS & Co. "
EOS HOUSE

WESTON SQUARE, BARRY
SQUTH GLAMORGAN CF6 TYF




