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- CERTIFICATE OF INCORPORATION

. : . No. 1485287

_ : © I hereby-certify that

THE HERITAGE OF LONDON TRUST LIMITED

is this day incorporated under the Companies Acts 1SE8 to 1976 and that the
Company is Limited. e

. _
Given under my hand at Cardiff the 13 March 1980

(E.A. WILSON)
Assistent Registrar of Companies




MEMORANDUM OF ASSOCTATION

TEE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY GUARANTEE AND NOT BAVING A SHARE CAPITAL

VEMORANDUM OF ASSOCIATION:

- OF

THE HERITAGE OF LONDON TRUST LIMITED

1« The name of the Comnany (hereinafter called 'the Trustt!) is
THE EERITAGE OF LONDOK TRTUST LIMITED.

2e The registered office of the Trust will be situate in England.
3 The object for which the Trust is established is as follows:—
_ N . _

‘To preserve for the benefii of the pecple of Greater London

and of the netion 2t large and where it is practicable to do

80 o facilitzte andé encourage reasonable public access o
. : whatever of the historical architectural and consiructional

eritage mey exist in and zround Grezter Lomdon in the

form of buildings and their fitiings (which expression

shall for these purposes include any building as defined

by Section 290(1) of the Town and Couniry Planning het 1971

and zlso any garden or plant or machinery irrespective of

whether it is zssocizted with 2 building) or places of

‘higtoricel or zrchitectural interest and in furtherance

of thet puzpose but not otherwise to Go 2il or any of the

following things:= '

{2) ©o esterlish, support or zid in <he esistlishment or
stpport of any cheriiatle Dody corporzie O UnINCOrDEYET
neving cbjiecis similter o those of fhe Torust.

(33

(

- . e s e
) To scbsomibe, leni o guzTentes mOnel
-

{2} Tt po—tpermewe with =y Locel ox phtlic soihoricy

= cToner TEDsco 0T Dofy ecmosrmel e zohslve The
ctisss ol The TTust.

(£} Tc Toy, iszss or citherwise asguime tuililinss or lami
&T Ty esTETe O ImTsrest Tnsrsin,

(e} To-sell, I2%t o= lzase cr Temancy, exchange, moTIgese OF
Ciherwise Zispose of buildings or lanl or znmy estete OT
interest therein, subject to such covenants, condition
ané restrictions &5 2re netessary TO ensure The
preservation as aforesaid of the.said tuildings or land.

(£} To repair, renovate, restore, rebuild and generzlly 1o
maintain buildings cor land. :




(g)

(h)

(3)

(x).

(1)

(=m)
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To buy or otherwise acquire

furniture, pictures and other

furnishings and equipment for use.in comnection with

buildings or lands, and to s
dispose of any such furnitur

Tc make suéh arrangemenis as
the public to view and enjoy

which are the subjeci of the

ell, lease or otherwise
e or equipment.

are necessary to enable
buildings or places
Prust's object (whether

free or at a charge). -

- To print or puﬁlish any newspapers} periodicals, books

or leaflets that the Trust mzy think desirable for the

-promotion of its objects.

o publish books or pamphiets ©r in other appropriate
marmer to make known to the public the existence of
buildings or places which are the subject of the
Trust's object or the feaijures of especial interest of
sugh buiildings or places.

To undertake or support resezzch irnfo the means-of
presezving old buildings imciuiing archaeological
excavetions and TO publish cr ensure or suppori ine
publication of the resulis of any such research. '

To rzise funds by subscripiion, Gonations, grants, loans
or otherwise for the purposes of the Trusis: to invite
and -accept gifis of &ll sorts and whether inter vivos

or by will and wheiher or noi subject to conditions;

t0 carry out any condition imposed on any gift which
mzy De accepied.

To constitute specizl charizetie trusis for any
pariicular purposes of the Tmusi; To &ot as trusiees

"of zny specizl chzrifabie trust for such particulaxr

purposes, wneiher constituted by Ihe Trust or

oTnsTwise.

e D pemmpn mam S g St gy, frr——— e -
C BrTET ZITU END CEITY SuWn SLLSEC Wb

Tr exm="cm znd rmermmereTe zTelly ST S=o Oy ani TeTmerEte
zmenTsy =ni TC meks 2. TEasTmelles Z4T NesessaTy
——ovizicn foo ine pEymesT ©f DpE-sIcDs Eni SUPSTANTUELILT
=0 o> o= penel® of soplovees =i Thelr vidows ant ClneT
depeDtenTs.

P e
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=25 2ni on sush secumity (f
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A S - £ g TR .
DG DorXTOW mbney IO TLE T cses of the Trust onm suc
& - - ’ s

~+) zs zzy be thougzi fii.

I
|

o invest the moneys of ke Trust not immediaiely

reguired for its purposes Im or usen such invesTmenTts,
securities or property as m2y ope thought Iit, subjecs
nevertneless to such conditions (if any) and such .
consents (if any) as mzy for the iime being be
imposed.or reguired by law and sudbject zlso as
hereinafier mentioned. ’




(r) To apply for and acquire and hold any charters, privileges,
licences, concessions, permissions or other rights, powers or
orders from the British Government and Parliament, or any
local authority, and to exercise, carry on and work any
powers, rights or privileges so obtained. In particular, to
make plamming applications and applications for consent under

“bye-~laws and building regulations. '

(s} To make, accept, endorse and execute promissory notes, bills
of exchange and other negotiable instruments. ~

(t) Generally, to do any things necessary to the attainment of
" the Trust's object.

Provided that:-

(i)} In case the Trust shall take or hold any property whicl
may be subject to any trusts, the Trust shall only dez.
with or invest the same in such manner as allowed by

\ law, having regard to such trusts.

(ii) The objects of the Trust shall not extend to the
regulztion of reiztions between workers and employers
or organisations of workers and organisations of
exployers. :

(1ii) In cezse the Trust shall take or hold any property

. - subject to the jurisdictien of the Charity

. Commissioners for England and Wales, the Trust shall

’ ~not s&ll, mortgage, charge or lease the same without
such authority, approval or consent as may be required
by ilaw and, as regards any such property, the Board of
Mznagoment of the Trust shzlil be chargeable for any
sugh property that may come inio their hands zné shelil
be zmswerzble zné zogountablie for their own azis,

receipis, neglects andé defezults and for the due

zérinistration o such properivy—in—the sszme menner—z=g

It the szme extent zs thev would zs sush DSoard of

- - - - 3 = - - - >
}*:":-:_;::mm-u w2va hoasn no incorpore ~r nzd pesar

b
o f
®

—— =NV 5 - ———
effectel znd the Incorporzstion kel been effected and
the Zmoowporziics of the Trust shsll mot dixmfsishoor
IzoEoT BT DOnTIOL o7 ElThoricy sxsrrisstle By ths

~—— —— YL e - T e T . -~ ~rrov
wSEDOENY JIVIELOD O TDe IETLUT wlE EELDONETE Over

. — E S _—
sugt Zg=rd of Managerent Dut They shs

b
:
]
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o

Loy k. b st e ----’ - 'b_— -
s 3 - 5 P N -— - - 4 -
EUCD IIMODErtY,. DEe SUDJeCT JCInULY snl ZeDENEVELY T
- - e | - o — - 3 T v g e -
EOoT SIITrol Oy ELTIZCrITTY BE T OTLIE LIMISC WEDE LLTD

- - -
inoorperzted.

(iv) T=e Trust is esteblished for phariiable purposss only
ir the legzl mezning of the phrese and its property ao
“income snzall be held znd zpplied for those purpeses
cnly. ‘
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The income and property of the Trust whensoéver derived shall be applied
solely towards the promotion of the objects of the Trust 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 Trust.

Provided that nothing herein shall prevent the payment in good faith of
reasonable and proper remuneration to any officer or servant of the Trust

“or to any member of the Trust in return for any services actually

rendered to the Trust nor prevent the payment of interest which is
reasonable having regard to the market rate of interest prevailing from
time to time or reasonable and proper rent for premises demised or let by
any member to the Trust; but so that no member of the Board of
Management of the Trust shzll be appcinted to any salaried office of the
Trust or any office of the Trust pzid by fees and that no remunerztion or
other benefit in money or money's worth shzll be given by the Trust to
any member of such Board of Management except repayment of out-of-pocket
expenses and interest at the rate zforeszid on money lent or reasonable
or proper rent for premises demised or let to the Trust; provided that
the provision las‘t aforesaid shall not apply to aay payment to any
company ©f which a2 member of the Board of Mznagement may be & member and
in which such member shzll not hold more then cne hundredth part of the
capital and such member shzll not be bouné to =2ccount for any share or
profits he may receive in respect of any such payment.

. The liebility of the members is limited.

Every member of the Trust undertakes to contribute to the assets of the
Trust, in the event of the same being wound up while he is & member, or
within one year after he ceases to be z member, for payment of the debis
and Yiabilities of tne Trust contracted before he cezses {0 be & member
znd of the costs, charges znd expenses of winding up and for the

ac justment ¢ the righis of the contripuicries ameng themselves, such
zmount 25 mey be reguired not exceeding one pounc.

If uwpon winfing uwp or dissclution of the Irusc there remzins, alter the

TIRE R Sy o T g intmdem oA T3 ER R . o
sgtisfaction of 211 iis debis and 2isbilities, Eny DrODETTY WDORLBOSVED,
-y - L e . % 5 o m—ed gy 3 —— - v N :
tme szme shell ozt be pEid o or disTribulers EICDT ThEe DEIDErs O Las
<o some gther ¢oErIitells)

L -
- —— ———— T

s s —— : ————m D v
TUSC DUt ESE_. DE ELVEDn 0T TEDSD

i PIR Shigl g — ey

: A - R Jrmard en [ CHpL Iy - -7
imgtitutieon o Imstituticons hReving CDISCTS wWoLOn Ere T .E2T o Lhe
c‘..-:,_-_-w-‘: - ks Teeame ped el =TT ——m SR d mime AL e mrmmd S S e e
Py ———tr o~

D wsbed et — ——— D M i oo e - A At et Sk t— T e o ———

-_— < 2 - — [y p— < Ty ] e p— - -
their ingome =2 pmenerty Ememg Its o thelr mexbers T T EXTEDT 2T

lesst 25 grest 2= g izpesed on the Trust under or OF vITIue £ Ciguss &

herec?, such institution crinstituzions 1o De geter~ined by tThe mexders
£ fme Teust gt or Deforme the <ims of Zissglution gmd IF znd sc fzEvoas

£fTers pEwmrt Se piven to Suth SrovisioD, Then TS scme oiher charilalls

hsm
col

=

shzll be keps of the sums cof —oney received znd expendsi TF
the Trust and the matiers in respect of which such receipis and
expenditure tzke place, of 211 szles and purchases of proderty and goods
by the Trust and cf the property, credits and liabilities of the Trust
and subject to any reasonable restrictions as to the time and manner of

ot

(5]
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inspecting the same that may be imposed in accordance with the
regulations of the Trust for the time being, 'such accounts shall be open
to the inspection of members. Once at least in every year the accounts
of the Trust shall be examined and the correctness of the income and

expenditure account and balance ‘sheet ascertained by one or more properly
qualified auditor or auditors.

WE, the several persons whose names aznd addresses are subseribed, are desirous
of being formed into a company, in pursuance of this memorandum of association.

(1)

(2)

Names, Addresses and Descriptions of Subscribers.

William Arohibald Oitley Juxon Bell
Banker, 165 Craznmer Court, London, SW3

Louis Wolfgang Bondy ,
$-23 Nerihwood Bell, Hornsey Lane, London, N6 5PN
Lntiguarizn Bookseller :

 Dzted the Twenty-sixth day of February 1980.

Witness to the above signatures,

Brian Ashley Barker

‘39 Kensington Park (ardens, London, W11

: Iy
Arghitect

6 o 383/2710K/803



AS AMENDED

THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY.GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF -ASSQOCIATION

OF

THE HERITAGE OF LONDON TRUST LIMITED
- GENERAL -
In these Presents the words standing in the first column of the Table

next hereinafter contazined shall bear the meanings set opposite to them
respectively in the second column thereof, ¢f not inconsistent with the

subject or contexst.

'Words Meznings
The Act - The Companies Act 1948
' AN
These Presents ‘These Articles of Associztion and the regulztions of
' the Heritage of London Trust Limited from time to Sime
in foree
The Trust - - The zbove nzmed H ri:age of London Trust Limited
The Board _ The Board of Management for the time bezng of the Trusj
Tne Offlce . The reglste"ed offlce of the Trust _
Sezl " The Common Sea’ of the Trust
Month - Czlendar Month
In writling ' {iricien, prircied or lithogrzphed, or parily cre znd
partliy =notne- and other modes of representing or
reproucing words-in- a‘vzslb_e forms—
wWords importing the singulisr rocher only shell Zneoliude the Tiorzl romher
znd vies versz.
Words importing the mesoeline omisr miT sm277 ineliude the femmine
gender,

Werds importing persens shell inslude corporeiioms.

:u
5]

Sutjest s zforeszid, =¥ words o exoressions in the Lot or =y
statutory mocificaticon therect in foree 2t the date on which these
Presenis beocome binding o the Trust shell, i1F not inconsistent with the
subject or ccntext, bezr the szme mezni

ng in these Presents.-

S 383/27 10N/AJB.
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(a} The Trust is registered as a private company and accordingly:-

(i) The right to transfer
hereinafter provided,

(ii) The number of members

are in the -employment

shares is restricted in the manner

of the Trust (exclusive of persons who
of the Trust and of persons who having

"{¢) The number of members

- been formerly in the employment of the Trust and have
continued after the determination of such employment Lo be
members of the Trust) is limited to fifty. Provided that
vhere two or more persons hold one or more shares in the

" Trust jointly they shall for the purpose of this regulaulon
be treated a2s a single member.

(iii) . 5 invitaticn fo the rubhlic %o subseride for any shares or
debentures of the Trust is prohibited.
(b) The directors msy, in their absolute discretion and without
assigning any reascn therefor, decline to register any transfer of
any share, whether or not it is z fully paid share.

with whiech the Trust proposes to be
registered is two but subject to sub-zriicle (2) nherecf the Board
may from time to time register an increzse of members.

The provisions of Section 110 of the Let shall be observed by the Irust
and every member of the Trust shall either sign & written comsent to .
become 2 member or sign the register of members on becoming a2 member.

The Trust is established for. the purposes expressed in the Memorandum of
Association. . ' :

The subscribers to the Memorandum of Associztion and other such person
zs the Bozrd shzall azémi* 4o membership in accordance with the provisicns
nereinzfiter contzined shzll be membpers of the Irusi.

MEMEEZRS

<L

The foiliowing pe.sons znd none others shell

” <

be mermhers ¢l the Irusti-
() Suck perscns as sud
tesoriztion belcre ,bs resteTreTion Therecl.

FE

-
-y

el o
P
-

-
e

» pewsene or Cooporeiicms zs mey desire o0 De 2IzmiY

and whno mEy De eliected Dy the Board To De Dembers

11 be deemed TO

or pther public authoriiv

In these Presents, ihe ex:*ﬂssicn rlorperetion® shs
:ineliude smy body cerperzie, zmy couniy, looel
znd any un;ncorpoﬂated zssociztion whom the Bozrd may elect to Dembershis.

g " 383/2710N/A5B
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c.

3.

_the foll cw136 vezr.,

Any election of a person to be a member of the Trust under the provisions
of Article 6 sub-article (B) shall conform to the following regulations

and conditions:-

(1) - Such persons must be proposed for election by a member of the Board
and 14 days' written notice shall be given to the members of the
Board of the meeting at which it is intended to propose such person
for election, stating the object of the meeting, the name and
address of the person to be proposed and the name of the member of
the Board proposing such person.

(2) Such'person must sign and deliver to the Trust an application for

admission to membe"shlp framed in such terms as the Board shall
Arequire.

In the event of such person being elected ip accordance wi uhe above
regulablons né shall be entered ss a member of the Trust on the Reglsue..

Any member may te"mlnate his membership of the'Trusp'by notice in writ ting
served on the Trust and thereupon he shzll be deemed to have resigned and

his name shal. b4 removed from the Reglster of members.

If any member shall fail in the cbservance of these Articles or of any.
regulations of the Board mazde under any powers vested in them or for
other sufficient reason the Board may convene an Extraordinzry General
Meeting of the Trust for the purpese of considering an extraordinary
resolution for the expulsion of such member and on such exiraordinsry
resolution being passed the name of such member. shall be removed from the
Register of members and he shzll thereupon cease to be a member.

GENERAL MEETINGS

A general meeuﬂng ¢f the Trust shzll be held in every calendar yezr zs

its Ammual General Meeting =zt such time (not being more than fifteen _

months zfter the. holding of the lsst proceding Generazl Mesiing) and plzee

as cthe Board shall zppoint Provided thet =0 longz as the Trust shzll holid
ts first Annua’ Generzl-Meeting within eighteen months of its :

._ncc:'nor ation—ZIv need-nol—hoid—3it :n—“n=—yes:—c‘*f-s—1nco"no" aviomor—in—

211 Gemerzl Meetings, other thzn Ammusl Generzl Meeings, shell de czlled

riinmzwy CGenerzl Mestings,

The Zoard may, when they think Tii, convens zn IXTracriimssy Genersl
Mesgting ==d Zxorzorfinssy CGenerzl Meetings shzll be comvesed by zueoh
requisition or, in defauli, may be convened DY sueh reguisiticnists zs
Drovided by Seoticon 132 of ihe At

Subject to the provisicms of Seciicn 41(2) of the Let relziing to
Specizl Resolutisns zxnd 20 the orovisicns of Secticn 132 of ihe Lot
relating to Amnuzl Generzl Mesiings, fourtesn days! wrifiiten notice zt the
least (exclusive of the dzy cn which the notice is served or deemed to be

served and of the day for which the notice is given) specifying the
place, the day and the hour of the meeting, and in case of special

9 ' 383/2710N/438



14.

15.

iT.

business the general nature of such business shall be given to the
members in manner hereinafter mentioned, or in such other manner (if any)
as may be prescribed by the Trust in General Meeting; but with the
consent of all the members entitled to receive notices thereof or of such
proportion thereof as is prescribed by the Act in the case of meetings
cther than Annual General Meetings, a meeting may be convened by such
notice as those members think fit. The accidental omission to give
notice to any member, or the non-receipt by any member of such notice,
shall not invalidate the proceedings at any General Meeting.

" PROCEEDINGS AT GENERAL MEETINGS

The business of an Annual General Meeting shall be to receive and
consider the accounts and bzlanece sheets and the reports of the Board and
auditors, to elect members oI i 3o in niace of £--v: retiring and
also additionz] members of the Board and to elect auditors and fix their

remmeration. All other business traznsacted at an Annuzl Generzl Meeting
shall be deemed specizl.

No business shall be transacted zt any General Meeting except the

ad journment of the meeting, umless z guorum of members is present at the
time when the meeting proceeds to business and such guorum shall consist
of not less than two members personzlily present.

If within hz1f an hour from the time appointed for the meeting 2 guorum
be not present, the meeting, if convened upon the reguisition of members,
shall be dissclved. In any other case it shall stand adjourned to the
same day in the next week at the same time and place aznd if at- such

ad journed meeting 2 quorum be not present within half an hour from the
time zppointed for the meeting, the member cor members present shall be
deemed to be z guorum and may do 2l business which a full queorum might
have done. . | |

The Cnzirmen (if zny) of the Board, or in his zbsence the Vice
f 3

[N

Chairman
zny) shzll preside as Chzirman 2zt every Generzl Meeting o¢f the

Irust. I there be no such Chairmsn, or if zt any meetiing he be not
present within fif{een-minutes-a2fter—the- time-appointed Ffor-holding-the —

- o N f o s o oas . s oo - .
oeslling, whe members Dresent SRE.. 2noesSe ane I The mexpers oI ths zdard
— - 3 T mom = L o e -+ a T - -~ ¥ - - 4]

oIeEsnC U0 DE onzIiTmEw, I LU nt Derder ol e SoETC DE TINESeDT 2hl

- - - S - H - ¥ A el

ng 1o take the Casir, the mercbers present shell chocse cne ¢f their
v - F e =

nusher o be Chzivmee,

The ThzirmeEn may, ¥with the oomssnt of zny mesting &t whick = guoruz is
Eresent (znd sasll if s direstsfd oy fne mesting) zdjourn the mesting
fwor time to tfime zod from pleze o plzce, but no business shall be
Trazmsastel 2t ozwy zfisurnes mesTing ciher thzn the business el '
frished 2t the mzeting froz which the zijourmment TOOK Dlzoe.  When

-
more,

=tod g

is adjourned for fwenty-one days oo notice o the adjournsed
meeting shzll be giver 2s 2m the ozse 0f zm crigina? mesiing, Save zs
eforeszid, it shzll not be necessary o0 give any notice of zn adjournment
or of the business to be transazcted zt an adjourned meeting. '

10 A 383/2710N/AJB
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19.

20.'

— --o-—gn
it

D e

2.

22.

23.

21{.

25.

‘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 two members present in person or by proxy, or by a member
or members present in person or by proxy and representing one-~fifth 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 & particular majority, or lost, or not carried by a

particular majority, and -an entry to that effect in the Minute Book of
the Trust shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or agalnst that
resolution. The demand for a poll may be withdrawn.

Subject to the prOV151ons of. the next succeeding Artiele, if z poll be

-demanded 2in mannen ~gfidresaid it shall be taken a2t such iime and place and

in such manner as the Chairman of the meeting shall direct and the result
of the poll shzll be deemed to be the resolution of the meeting at which
the poll was demanded.

.« .
No poll shzl? be demznded on »he electlon of a Chzirman of a2 meeting or
on any guestion of zdjocurnment.

In the case of an equzlity of votes, wnether on & show of hands or on 2
poll, 'the Chzirmgn of the meeting shall be entitied to a2 second or
casting vote. ' : : ‘

The demand for 2 poll shall not prevent the continuance of & meeting for
the transzetion of any business in addlulon to-the guestion con which a

poll shall have been qemenaed.

VOTES QF MEMBERS
Every member shall have one voie.
(2) Save as herein expressly provided no person cther than 2 member
o

egistered shzll be entitled to be_present or %o vote on =ny __ __.
stia:, either persconelly or by ProxXy Or as proXy Sor znother mezber =zt

(b) Loy Cerporziics sinh is z member of the Trust maT by resclution of
1ts gover—ing Tofy zmThoriss snot perscn =8 2T Thi-ke FEE oo opot =5 dts
represeniztive 2T =y mesticg of Ihe Trust ==Z the perscz sc oauthorisas
shzll be extitiel v sx=roize the sazme voiling powers oo Dehzlf of the
corporzTion he represents z2s thet Corperazticn could have exercised I i2
were z persomns’ mertes of the Trusi, & Corporziior mernresernied zt oz
Deeting o7 Its zutoorised mepresenteiive shall De deemed for 21l purposss
10 De present In person. £ copy of the resciuticn zppointing its
representztive whioh shaell be certified a2s 2z correct copy DY the Chairman

er another zutheorised effizer of the governing body of @ Corporati O,y

shz1ll be concliusive evidence of such appointment.

REE - - 383/2710N/AJB



26.

27.

28..

29.

20.

(e) Every member of the Board shall be entitled to be present
at General Meetings of the Trust and shall be entitled to vote.

Votes may be given in a poll either personally or by proxy. On a

show of hands a member present only by proxy shall have no vote, but the

representative of & Corporation may vote on a show of hands. Except
in the case of a Corporation, no person shall act as a proxy who is
not entitled to be present and vote in his own right.

The instrument appointing a proxy shall be in writing under the .
hand ef the appointer or of his attorney duly authorised in writing.

The instrument appointing a proxy and the power of aiiorney (if any)
under which it is signed or & notarizlly certified copy thereof
sha2l be deposited at the O0ffice or &t such ciher place within

the Tnited Kingdom as is specified for that purpose in the notice
convening the meeting, at least forty-eignt hours before the time
eppointed for holding the meeting or adjourned meeting at which

the person named in such insirument proposes to vote, otherwise

the instrument of aroxy shzll not be trezted as velid. Ko
instrument zpvointing & proxy shall be velid affer the expiration of
twelive monihs from the date of its executicn.

£ vote given in accordance with the terms of zn instrument of proxy
shall be velid notwiihstanding the previous death of the principesl

- the revoceiicn ¢f the proxy provided thet no imiimetiorn in
writing of the deaih or revocation shall have Deen received 21 the
0ffice or other place a5 zfcoreszid one hour st lezst vefore the
time fixed for hnolding the meeting. ' '

Any instrument appointing 2 proxy shell be in the following form or
&s nezr thereto z= circumsiances will admis. '
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General Meeting of the Trust to be held on the ' day
of and at any adjournment therecf.

As Witness my hand this day of ' 19 "

BOARD OF MANAGEMENT

The affairs of the Trust shall be managed by the Board of
Management. The Board shall consist of twenty four members of

Whoms =
S , SSOCAO%LL
(=) "~ Two shall be appointed by the
£ these one shall be a member of the Council of a London
Berough situate wholly or partly north of the River Thames
znd onek shall be z member of the Council of z London
Borougn situate wholly or n=:tl south of {he River Thames.

(v) At leest five shzll be zppointed from nominetions made
: by corporate or incorporated bodies having comnections
with London and having opjecis related to those of the Trussi.

(c) 4% leest six shall be people with experience of the
- econiribuiion vhich industry or comme*ce can make to
charitable o*ganlsazlons.. -

.

No person who is emmloyed by the Trust and receiving any
szlizry, fees, remmersiion or other benzfit in money or
money's worih frox the Trust (save as permitied by Clause 4
of the Memorandumw of Lssociation) shell be eligible for '
-membership ol the Jczxi. - - '
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38.
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PROCEEDINGS OF THE BOARD

The Board may meet together for the dispatch of business, adjourn and
otherwise regulate their meetings as they think fit and determine the
quorum necessary for the transaction of business. Unless otherwise

determined, three shall be a quorum. Questions arising at any meeting

shall be decided by 2 majority of votes. In case of an equality of votes
the Chairman shall have a second or casting vote.

A member of the Board may, and on the request of . a member of the Board
the Secretary shall at any time, summon a meeting of the Board by notices
served upcn several members of the Board. A member of the Board who is
absent from the United Kingdom and who has no registered address in the
United Kingdom shall not be entitled to notice of a meeting.

The Board shall from time to time elect = Chzirman who shall be entitled
to preside at all meetings of the Board at which he shzll be present and
may determine for what period he is to hold ¢ffice, but if ne such
Chzirman be elected or if at any meeting the Chzirman be not present
within fifteen minytes after the iime appointed for holding the meeting
and willing to preside, the members of the Board shzll choose one of
their number to be Chairman of the meeting.

£ meeting of the Board at which z guorur is present shall be competent to
exercise all the authorities, powers znd discretions by or under the
regulations of the Trust for the itime being vested in the Board generzlly.

The Board may delegatezany of their péwers to committees consisﬁing of

such member or members of the Board zs they think fit a2nd any committee
so fremed shall in the execution of the powers so delegated conform %o
any regulations imposed on it by the Board. The meetings and proceedings

of any such committee shzll be governed by the provisions of these

Presents for regulating the meetinzs and proceedings of the Boand so far
a5 applicable and so far as the same shzll not be superseded by any
regulations made by the Board as zforeszid. LI11 zots znd proceedings of
these commitiees shzll be reperted back as soon a2s pessible to the Board. .

£11 zets bonz fide done by any
£ the Bgard or by zm person =z

goiing [ = shzll,
neTwithstanding it be efterwards Ciscoveresd thzt there wes scome defest in
the zppoizmiment or comtizusznes in offipe ¢f z=7 suoh mecher o DEVEOR
E27Ins 25 gforeszll oo ThET theT or ozny of Ther were disc=lifed be zs
72122 g5 IT every =uch person haf besr fuly goooivted o omeld o duly
continued in cffiece end was guelified o be = merner of the Soard.

The Doerd shell cause proper zinutes T be made ©f 21 zppoinmtments of
clllcers mzde ¥ The Sozrd =nf ©f the gropssdings cf =2l meetings of ihe
Irust and of the Soard and of comzittess of the Zozrd and 211 business
transacTed #t such meetings and any sueh =inuies ¢f any meeting, if
purperting e be signed by the Cheirmen cof such mesiing, or by the
Chairman of the next succeeding meeting, shall be sufficient evidence-

a

without any further prool of the facts therein steted.
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4 resolution in writing signed by zll the members for the time being of
the Board or of any committee of the Board who are duly entitled to
receive notice of a meeting of the Board or of .such committee shall be as
valid and effectuzl as if it had been passed at a meeting of the Board or

- of such committee duly convened and constituted.

POWERS OF TEE BOARD

The management of the business and the control of the Trust shall be
vested in the Board who, in addition to the powers and authorities
conferred upon them, may exercise all such powers and .do all such acts
and things as may be exercised or done by .the Trust and are not hereby or
by the Act expressly directed or required to be exercised or done by the
Trust in General Meeting. t meetings of the Board, each member of the
Board shzll have one vote only, except that in the case of eguality of
vetes the Chairman shall, in addition have a second or casting vote.

The members for the time being of the Board may act notwithstanding any

vacaney at their body provided zlways that if zt any time the members of
the Board be redpced in number below the minimum prescribed by these
Presents, it shzll be lawful for the members available to zet as the
Board for the purpose of zémitting persons to membership of the Trust,
filling up vacancies in their body o of summoning z Generzl Meeiing but
for no other purpose. :

.A..'Z'I"’ULER POWZES OF TEE BO..RD

Without prejudice to the general powers conferred by Article 41 and to

"the other powers and asuthoritfies conferred as aforesaid, it is hereby-

expressly aeclar‘ed oha the Board shzll be entrusted with the following
powers, namely.:i- -

(1) To pay the costs, charges znd expenses preliminary and incidental

to the formztion and esizblishment of the Trust and matters
incidental thereto.

{(2) To purchase or. othsrvwise zecguire fer' the T'."LS any property, righis

fenas . - P P " .
Ccr Priva *eges ’v-"" jele tns Trust ig scthorisef to zcguire 2v such.
=

o — . oy PSR 1 - = - m—
—————— = — e e = ~ e —— bk -
posapagaty ¥ “OE TOrDOESE CU LD JTUEL TR =5
.. . . - .o - ~ &
——— — a R - o s Sy oy ~ -
= o ounRer DOCT ENT TEFT wool TIE ZTTITCVEL OO WaE
-

~e

- L
ss sestme The repayment cI

(D
¢
t
H

- W

- -y - -— e - - »

the same Together with zmy Iinter g prexivs ther ec-;, by
faled

:ertgags or chzrge Toon the whole or any pert of the zssets and
orepersy of ths Truss, ]

debeniu '-eq or depemitune stock, either charged Upon the whole or zny
part of the assets znf property of the Trust cor not so chargef and
in connecticn therswith o fake out =znd ksep on oot siaking Tund

or redempiion policies.

s iirtavtd 3 e - Y -
. ure, EQT S0 LEsSue DOnCS.
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(4)

(3)

(6)

(7)

(8)

(93

(10)

(11

Subject to Article £5 z member of the Boz
oZffice uvnril the thiré Anmnuzl Geasszl hee

At their discretion to pay for any property or rights acqu1red by or
services rendered to the Trust either wheolly or partially in cash or

‘1n bonds, debentures or other securities of the Trust.

With the approval aforesaid to secure the fulfilment of any contracts
or engagements entered into by the Trust by Mortgage or charge of all

or any of the property and rights of the Trust or in such manner as
they may think fit.

Te appoini.euad gt Lhuis discretion rewove u. suspend sucl. oifice and
other staff for permanent, temporary or special services as they may
from time to time think fit and to invest them with such powers as
they may think expedient and to determine their duties and fix their
salaries or emoluments and to reaquire security in such instances and
to such amounts as &ney think fir.

To 1ns.1tute, conduct, defend, compound or zbandenm any legzl
proceedings by or against the Trust or its officers or ctherwise
concerning the affairs of the Trust .and zlso to compound and allow
time for payment or satisfaction of any debts due and of any claims or
demands Dy or agsinst the Trust.

To refer any claims or demsnds by or against the Trust to arbitration
and observe and perform the awards.

To make and give receipts, releases and other discharges for money
peyable to the Trust and for the clazims 2nd demands of the Trus:t.

To determine who shall be entitled to sign on the Trust's behal?,
bills, motes, receipts, azcceptances, endorsements, cheques, relezses,

contracts and documents.

Troz time to tim= to make z1l1l suc

T regulzti zné bve-lzws 25 thev
think z-oper with zTd To the gZZzirs end concezns ©f Tthe Trust anc
from time to time to reoeal znéd z2lter the same or make others in lien
therscl zs maT ses— expedisnt. Trovided thst cthe ssme o =T

coztravens zov oI the provi gnf Trovided zher nc
bve-lzws or -egulazticns shall be mad o nis power which would
EmOUTT TO Such &n adéizion i The a-ticlies ci
Associzzioz 25 could omly 1 ezizl Resclution
Dzssef Iz gzoordance with = = 147 £f rhe azr.

o heléd

é
gppecintment.
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P R N

. 88211 retire =+

The lengths of the'appointments of the first members of the Board (except
the member falling within sub-article (a) of ‘Article 31) shall be as
follows - B

(i) Of those members falling within sub-articles (b) and (c) of Article
' 31 one shall be appointed to hold office until the first Annual
General Meeting of -the Trust, two shall be appointed to hold office
until the second Annual General Meeting of the Trust and one shall
be appointed to hold office until the third Amnmual General Meeting
of the Trust. ' ' ' : -

(ii) Of those members falling within sub-article (d) of Article 31 one
shall be appointed to hold office until the first Annuzl General
Meeting of the Trust and one shall be appointed to hold office

until the third Annual General Meeting of the Trust.

’
LE TN PR

GILOPIPRE o N : T .
(i1} Of those members felling within sub~article (e) of Article 31, one
shall be appointed %o hold office until the first Annual Generzl
Meeting of the Trus:t, two shall be appointed to hold office until
the second\Annuzl General Meeting of the Trust and two shzll be
appointed to hold office until the third Anmaal Generzl Mesting of
the Trust. : '

P 6

(iv) Of those members fzlling within sub-article (f) of Article 37 two
shz1l be appointed to hold office until the fiwst Annual Generzl
Meeting of the Trust, two shzll be appointed to hold office until
the second Annuzl General Meeting of the Trust and two shall be.
zpppointed to hold office until the third Annual General Meeting of
“the Trust. . . : I ‘ .

his successor-
own in

d-to zppeoint
hat thzt person

Wnere the office of a member of the Board becomes vacant
shzll be zppointed in accordance with the procedure 1=2id
Lrticle 31. Wnere the Trust in Generzl Meeling is entitl
+the successor the Board may appoint a successor proviged

the next Lrmuel Generzl Meellng.,

- M U

L retirins memher of the Soard-shzll be-eligidle for re-electicn or - .

- [ L et %= o ' F_ . S EaT
zopointed to SiII the plate cf 2 mezber oI the Boerd woinh felils
- - oy E D A 1 o £ F_F L e S Lo
veoers before ths snf of thet perper's CerT ol CLLLCE ShE otoJil ol ofuipinl o —

o T = ey < D P FotoX
sC ~o—gF oliy z= she vEtating Demher WOULD IEVES 8.0 DLLLTS.

Tme f2lloing provisions shell zpply o mexbers of the Soard felling

within sub-zriicies (e) and (£) cf Article 31.

(2) Nc persen other thzn = mezber of the Soard rsiiring =i he mestizg
shzll, 1mless recozmended by the 302rd, be eligiblis for eleciicon Tc
memhers=iz of the Zoand gt gny genersl meeling umisess, TOU less
+msw three nor more then Swenty-one days before the date zppeointeld
for the meeting, there shall heve been lell at the registered
office of the Compzny notice in writing signed by 2 mezmber duly

7 . 383/2710N/AJB
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in

[N

(b)

qualified to attend and vote at the meeting for which such notice is
given, of his intention to propose such person for election and also

notice in writing signed by that person of his willingness to be
elected, :

The Trust may fill any vacancy by electing a person thereto and in
defsult the vacating member shall if offering himself for re-election
be deemed to have been re-elected unless at such meeting it is
expressly resolved not to f£ill such vacancy -or unless z resolution for

the re-election of such member shall have been put to the meeting and
lost. .

The Trust may by ordinary resolution of which special notice has been given
in accordance with Section 142 of the Act, remove any member of the Board
before the expiration of his peria” »f office notwithstanding anvthing in
these Articles or in any agreement Letween the Trus. und such nenber.

DISQUALIFICATION OF MEMBERS OF THE BOARD

The office of z member o{ the Board shall be vacated:-—

(&) If he becomes bankrupt or inmsolvent or compounds with his creditors.

(B) If he becomes of unsound mind.

"(C)  If he be convicted of an offence the commission of which by a member

' of the Board could bring the Trust into disrepute.

(D) If he is requested in writing by 2 majority of the other of his fellow
members of the Board to resigm.

(E) If he gives to the Board one month's notice in writing to the effect
thet he resigns his office.

(¥) If he ceases to be z member by virtue of Section 185.0f the Act.

() If having been zppointed to the Board by reason of his membership of
one of the London Borough Counciis he ceases to be z member therac:.

£ mexDer of Ihe Boazd who - 1 Terily oT

interested

the Trzust

znf subject

SoeTd to Te

=&Y De rounted

18



SECRETARY

53. The Secretary shall be appointed by the Board on such terms as to length
of service, remuneration and generally as the Board may think fit and the
Board may remove any Secretary so appointed. The provisions of Sections
177 and 179 of the Act shall be observed. The Board may from time to.
time appoint a deputy or assistant Secretary who may act in the place of
the Secretary if there be no Secreuary or no Secretary avallable to act
or capable of acting.

THE SEAL

5L, The Seal of the Trust shall not be affixed to any instrument except by
the express authority of a resolution of the Board or of a committee of
- the Board empowered thereto. and in the presence of two members of the
BN - ==t < end of the Secrevary"o* such person othner enan,ehe Secretary as the
) Board may appoint for the purpose and such members of the Board and the
Secretary or other person as zforesaid shzll assign every instrument to
which the Sezal of the Trust is so affixed in their presence and in favouw
of any purchaser or person bonz fide dealing with the Trust such
signatures shz1l) be concliusive evidence of the fact that the Sezl hzs
besn properly affixed. o '

INCOME OF TEEZ TRUST

55. The income of the Trust snzll be zppliied solely towards the promotion of
21l or any of the objects of the Trust as set forth in the Trust's
Memorandum of Association as the Board may from time to time think fit
(and in particular the Board shzll have power to ‘transfer all or any par

“of such income to trustees to be zpplied by them for the advancement of
the main object of the Trust in such manner as they shall think besti)

;ith power io the Board to crezte z reserve fund or reserve funds to be
appliwble for zny such purposes and, if the Board shall think fit, &lso
to zpply 211 or auy part of the reserve fund zppropriated to any
particulsr purpese to zny other one or more of such purposes and, pendin
any such zpplicetion, any reserve fimd may &t the discretion of the Soar

. either be ermplioyed in the business of the Trusi or be invested from time
to time in sucn investrment as the Trust mey think fiT

- — "

»
1

iy AT 1
znooimt Tt be ks

P
w
o
)

s o - . : e mem N
£ the su=s ¢f momer received gnd expended by the Trust z=d the
- - - - . - - - - = - -
meiisrs ix respest of which suck reeelipts z2nd EXpenciiturs E€2
Tizce.

3 ne -y 3 o - ; FaE —ar oA Zg T ) i =
() 0f 221 sgles zné purcheses of propercy =md gOOCS DOF tas Lrust.
f Fo R - - -z L B RN :' - -~ -

(z) Of the zssets znd 1isbilitliss ol the Trust.
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Proper books of account 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 Trust's affairs and to explain its-transactions.

The books of account shall be kept at the Office or, subject to

Section 147(3) of the Act, at such other place or places as the Board may

- determine and shall always be open to the inspection of the Board. The
Board may from time to time by resolution determine whether and to what

extent and at what times and places and on what conditions the books and

accounts of the Trust or any of them shall be open to the inspection of

the members not ‘being members of the Board and the members shall have

only such rights of inspection as are given to them by the Act or by such
resclution as aforesaid, : '

At the Amnual Generzl Meotlug in eve»y vear the Boxod shell lay mefore
the Trust an income and exXpenditure  zccount for the period sinece the
preceding account, or in the case of the first account since the
incorporation of the Trust made up to the date not more than six months
before such meeting, 4 balanee sheet a2s 2zt the date to which income and
expenditure accougt is made up shall be made out and lizid before the
Trust a2t the Ammual Generzl Meeting. Every such balance sheet shal be
accompanied by proper reports of the Board and the auditors. A copy of
every bzlance shee: (inciuding every document reguired by law to be
annexed thereto) which is to be lzid before the Trus:t in General Meeting
together with = cChy of the zucditor's report shzll, twenty-one clear éays
previously to such meeling, be sent to the zuditor gnd every member
entitled to receive notices of Generszl Meeting ir: the manner in whiso
notices are hereinafter directed to be served. : ‘

AUDIT

- Auditors shzll be appointed zndé their du+ies regulzted in the manrner
provided by Sections 159, 160, 161 and 162 of the Lot or any statuteory
modificziion thereof for the ime being in foree and for this purpese the
Szid sections shell heve effert as if "member of the Board" anc "ine _
 Board" were substituted for "Director™ ané "the Directors® respeciively.

NOTICZES
2 P 3 : 3 - Jr— . xS =T
£ NCUICe DaF.De servel by the Trust ¥pon 2ny memder either personsliliv or
OY sending ii ihwmough <he o5t zddressed to sunh merher 2 Rig registerad
giiress,

No mesher shzlt he e-tieigs =0 hzv

tied € 2 nolloe servel cn hir gt emy zdfress
net withiz the Tmizer Eingdon zmd any merder wnose registered zidress is
NSt wIthi- the Toifed ¥inpiam TEF OF notice In writing mesuime the Teoes
T reZister zm zlirsss withinm <he United Tingdom woich, for ihe purpose
¢l the serviece of netices, shzll be deemed to pe his registered addéress.

3 e st = 5 3 2 - - X - < s o
Any merber net hzving 2 regis-enec aciress witiiz Ine Uniteld Zinpdar zms

- —

noT having given notice as zforeszic shzll be deemed o have received in

" due course any notice which shail nave been cdisplayed in the 0 ige and
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£3.

{1)

(2

shall remain there for the space of forty-eight hours and such notlce
shall be deemed to have been received by such member at the expiration of

~twenty-four hours from the time when it shall have been so PLrst

displayed.

Any notice if served by post shall be deemed to have been served at the

expiration of twenty-four hours after the same shall have been posted and
in proving such service it shall be sufficient to prove that the envelope
containing the notice was properly addressed and stamped-and put inte the

post office or into any post box subgect to the control of the Postmaster
General.

DISSOLUTION

.

Cilause T of the Memcrandum of Assocwablon relating to the w*ndlng up and
dissolution of the Trust sheil Hive effed: 28 if the prov*s"ons uhe.eo;
were repeated in these Articles.

A
Nemes, Addresses and Descriphions-of Subscribers.

William Archibald Ottley Juxen Bell

-Banker, 165 Crznmer Court, London, SW3

Louis Wolfgang Bondy '
6~23 Northwood Hzll, Hornsey Lane, Loqdon, N6 5PN
Anulquarlan Bookse11e"

Dated the Twenty-sixth day of February 1980.

Witness to the zbove signatures,

rNO -~ The Articles anove were amended by the Trust in General Meeting on 12
?en*uGVy 10861 '

(\\.u..-i - The
.3ré June, 1

A

les above were zmenéed by the Trust in Genergl Meeiing on

987. )
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(xoTE - The Articles above were amended by the Trust in General Meeting
on 11th May, 1988).



