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COMPANIES FORM No. 12

Statutory Declaration of compliancs
with requirements on apnlication
for wegﬁstratinﬁ of a company

L4

Pursuant to section 12(3) of the Compahies Act 1985

o the Registrar of Companies For official use  For official use

P e —

' [ T B

e A e
Name of company

x . CLAPTON TRUST LIMITED . : E

l, . CLIVE PHILIP CULLEN

of 37 THE BROADWAY,

STRATFORD,

LONDON, E15

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
fpersannammoed 23 xirectononsecrataxyk nﬁﬁva:sampnnyiuxb«astatamenx:deﬁmﬂmmsxagismax
XK sEetork¥GRIP and that all the reqmraments of the above Act in respect of the registration of the
above company and of matters precedent and mcuuanta! to it have been complied with,

And | make this soiemn declaration consclent:ously believing the same to be true and by virtue of the

provisions of the Statutory Daclarations Act 1835
Declared at __otratford, E15

in the London Burough of Newham

Declarant to sign below

“th
the ____ RO day of ___January ,
Ona thousand nine hundred and ninety-two C; Lo /a@%w“"
< // -
before me - IM

SARAH E, Guy

A Commissionar for Oaths or Notary Public or Justice of

tcl;ae Peace or Solicitor having the powers conferredona  Soficitor
ormmissioner for Oaths, ; -
™ VP»-LLS
RASH Dl ‘”ADVVAV
LEORD -
FRILTED AND SUPPLIER BY Presentor’s name address and For offici I
J@rdal g¢ reference (if any): New Cefinpanig SSI{I’T‘M Post room
JORSANI . BONS LIMITED ‘N a3
Lo RIOR T SEE :41%1(%
TELEPHDNE 01 243 3630
VELEX 261010 ORDAN & r 27 lA“ '\992
21 81 THOMAS S . CO%
R BRISTOL., BS1 6J¢ W oS




N .

Srinted ana stppiled by
- diasdene
Jordan & Sons Limited

21 5L Thomas Street, Bristol BS1 84S
Tel: 0272 230600 Telex 449119

k!

’

This form should be completod In h[ack.

0y

Company name (in full)

Registered office of the company on
incorporation.

If the memaorandum is delivered by an
agent for the subscribers of the
tnemorandum mark ‘X’ in the bex
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Statement of first direciors and
secretary and intonded situation
of registered offics:

CN| 4 &Y 73 ‘ For official use E

Co AProd  TlulT iwaTEn

RO 208 pPorTwAN 1
ST ATFOLD |
Post town {_onND ON |
County/Region |
Posf;:ode €/5 3 QY / l

[_i .
Name JORDMHN S onS  LirMiTED 1
RA 2/ 8T, THoMAS SHREET i
|
Fost town Brrs7ol J
County/Region |
Postcode BS{ 6358 i

[]
TJorIAN ¥ Soas  LTD,
as a»-ﬁ’vu-v-?.

L TU3GSS/LS Postcode *
'éiephona OA72. 230 OO Extension _




Conipany Socretary (s - 5)

. Nema *Btyle/Title
Forenames

Sufname

*Honours etc |

Pravious forenarmes
Previous surname

Address
Usual residential address must be given.

In the case of a corporation, give the
‘registered or principal office address.

Consent signature

Plrectors (senow 1-3)
Please list directors in alphabetical order,

Nam: *Style/Titla
Forenames
Surname,

*Honours etc

Pravicus forenames

Previous surname

Address

Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.,

Date of birth
Business occupation

Other directorships
! . * Voluntary details

Consent signature

>
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MART 1

SAMSC

M SHe A .

MSe,, FRGS

AD 20%, P ﬁTLOA\i’,
QTKAﬁszo

Post town ‘L-D"-(ﬂ OJ =S 3@\/

County/Regicn

Postcode (S '30\/ |  Country = &L

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

Date CZ”C?’" ?/

soes F/ N80y
\/ N

cb MR

M:c,&lr:\c:x. —nwvﬂl ﬂo

Co G—G—

==
{

L e AL, pr:

Loy,

Post town W et g

County/Region @ugwr

Postcods HPS ¢yA ]| Country E"-IG‘!#\:JV)

\Q.-Ql‘i'!&t{_

po|l II |0 2|Lff Nationality |NA

oc @QMO I\AU&:\)(—\G’E“Z

on A Cusvents (LL ) ST

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

%\18% 7. -

Signed Date

N




. Direetors (continued)
(See wotes 1- 5)

i Name *Style/Title
Forenames
Surnama

*Honours e’u_:
Previous forenames
Pravious surname

Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Duelete if the form
is signed by the
subscribars.

Delete if the form
is signed by an
agent on hehalf of
all the subscribars.

Al the subseribers
must sign either
parsonally or by a
person ar persons
authorised to sign
for them:
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ctor of the company named on page 1
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Signature of agent on beha)f of all subscribers  Date CSZD' \ \C@
/
7/
Signed Date
Signed Date
Signed Date
Signeﬁt_i Date
Signed L Date
Date
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

i . N

CLAPTON TRUST LIMITED

1.  The name of the Company (hereinafter called "the Company) is "CLAPTON
TRUST LIMITED", ‘

. o
2. The registered office of the Company will be situated in England.

3.  The Company is established for the benefit of the inhabitants of the L.ondon
Borough of Newham and the surrounding area without discrimination of sex or of
political, religious or other opinions by providing or assisting in the provision of a
Sports Centre and ancillary facililies for recreation and leisure time occupation with
the object of improving the conditions of life for the said inhabitants.

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

()  To purchase, take on lease or in axchange hire or otherwise acquire

real or personal property and rights or privileges anywhere in the world -and to
construct maintain and alter buildings or erections

(i)  To raise funds, negotiate sponsorship and organise appeals and invite
and receive contributions from any person or persons whatsoever by way of
subscription donation and otherwise provided that the Company shall not undertake
any permanent trading activities in raising funds for the charitable objects aforesaid

(1ii) To' sell manage let or mortgage dispose of or turn to account all or any
of the property or assets of the Company subject to such consents as may be
required by law

{iv) To execute and do all such other instruments acts and things as may
be requisite for the elficient management developmentand administration of the said
property

v)  To borrow or raise money for the objects of the Company on suchterms

and on such security as may be thought fit subject to such consents as may be
required by law

16475  rewson




(v} To take and accapt any giit of money property or other assets whether
subject to any special trust or hot for the objects of tha Company

(vii) To print and publish any newspapers periodicals books articies or
leaflets ,

{viii) To draw make accept endorse discount execute and issue promissory
notes bills cheques and olher instruments and to operate bank accounts

(ix) To invest monies of the Company not immediately required for its
purposes in or upon such investments securities or property as may be thought fit
subject nevertheless lo such canditions (if-any) and such consents (if any) as may
for the time being be imposed or required by law and subject also as hereinafter
provided '

(x) Tomake any donations in cash or assets or establish or support or aid
in the establishment or support of or constitute or lend money (with or without
security) to or for any exclusively charitable trusts associations or institutions

(xi) To undertake and execute charitable trusts

(xii) To engage and pay any person or persons not being Directors whether
on a full time or part time basis or whether as consultant or employee to supervise
organise carry on the work of and advise the Company

- (xiii) Subject to the provisions of Clause 4 hereof to make any reasonable
and necessary provision for the payment of pensions and superannuation to or on
behalf of employees or former employees and their wives and other dependants

(xiv) To amalgamate with any companies institutions societies or
associations which shall be charitable by law and have objects altogether or mainly
similar to those of the Company and to prohibit payment of any dividend or profit to
and the distribution of any of their assets amongst their members at least to the
same extent as such payments or distributions are prohibited in the case of
members of the Company by this Memorandum of Association

(xv) To pay out of funds of the Company the costs charges and expenses
of and incidental to the formation and registration of the Company

(xvi) To do all such other lawiful and charitable things as wilt further the
attainment of the objects of the Company or any of them

Provided that:-

(1)  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

{2) The Company's objects shall not extend to the regulations of

relations between workers and employers or organisations of workers and
organisations of employers

TU3488/GM




(3)  Incasethe 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 the same such authority
approval or consent as may be required by law and as regards any such property
the Directors of the Company shall be chargeabie for any such property that may
come into their hands and shall be answerable and accountable for their own acts
receipts neglects and defaults and for the due administration of such property in the
same manner and to the same extent as they would as such Directors have been
if no incorporation had been effected and the incorporation of the Company shall not
diminish or impair any control or authority exercisable by the Chancery Division or
the Charity Commissioners over such Directors but they shall as regards any such
property by subject jointly and separately to such control authority as if the Gompariy
were not incorporated

4.  The income and property of the Company shall be applied solely towards the
promotion of its objects 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 members of the Company and no
Director shall be appointed to any office of the Company paid by salary or fees or
receive any remuneration or other benefit in money or money's worth from the
Company . ‘

Provided that nothing herein shall prevent any payment in good faith by the
Company:-

(1)  Of reasonable and proper remuneration to any member officer servant
administrator or consultant of the Company (not being a Director) for any services
rendered to the Company and of reasonable and proper travelling conference and
study expenses necessarily incurred in carrying out the dulies of any such member
officer servant or consultant of the Company

(2) To any Director for the time being here2f being a solicitor or other
person engaged in any profession who shall be entitled to charge and be paid all
usual professional or other charges for work done by him or his firm when instructed
by his co-trustees so to act in that capacity on behalf of the charity herely created.

(3)  Ofinterest on money left by a member of the Company or of its Directors
at a rate per annum not exceeding 2 per cent less than the base lending rate
prescribed for the time being by a major London Clearing Bank or 3 per cent
whichever is the greater

(4) To any Director of reasonable and proper out of pnzket expenses

(5} To a company of which a member of the Company or a Director may
be a member holding not more than one hundredth part of the capital of such
company

(6) Of reasonable and proper rent for premises demised or let by any
member of the Company or by any DireL.of .

5. The liability of the Members is fimited

TU3488/GM




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 remaining Member or

within one year after ceasing to be a Member for payment of the debts and liabitities

of the Company contracted before ceasing to be a Member and of the costs

charges and expenses of winding up and for the adjustment of the rights of the

. contributories among themselves such amount as may be required not exceeding
£1 (One pound) '

7. If upon the winding up or dissolution of the Company there remains after the
satisfaction of all its debts and liabilities any property whatsoever the same shall not
be paid to or distributed among the Members of the Company but shall be given or
transferred to some other charitable institution or institutions having objects similar .
to the object of the Company and which shall prohibit the distribution of its or their
income and property to an extent at least as great as is imposed on'the Company
under or by virtue of Clause 4 hereof such Institution or institutions to be determined
by Memuery of the * ~mpany.at or before the time of dissolution and in so far as
effect cannot be given i3 gch provisions then such property shall be disposed of
at the discretion of the Directors for some other charitable purpose or purposes

L
,
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandurn.

oo ‘ Names and addresses of Subscribers

MicH A  enwsaly Fo6E,
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Dated this (Ot %mty 199t

Witness to the above Signalures:-
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

CLAPTON TRUST LIMITED

GENERAL

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

WORDS:
The Act

These Presents
The Company
The Directors

Chairman

The Otfice
The Seal

The United Kingdom

Month

MEANINGS:

The Gompanies Act 1985

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

The above named Company

The Directors for the time being of
the Company

The Chalrman of the Company

The registered office of the
Company.

Tha. Common Seal of the
Company

Great Britain and Northern Ireland

GCalendar Month

The Statutes The Act and every statutory madification or re-enactment thereof for the

time being in force

In Writing

Written printed or lithographed or
parly one and partly another and
other modes of representing or
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reproducing words In a visible
form

Permanent Members The members named i
paragraph (a) of Article 5§ or any
replacement under paragraph (2) -

L4

Ordinary Members The members admitted to
membszrship under paragraphs (b)
of Artic'e 5

Words importinglthe singular number only shall include the plural number and vice
versa

Words Importing the masculine or neuter gander only shallinclude the feminine
masculine or neuter gender ‘ '

Words importing persons shall include corporations and vice versa

Subject as aforesaid any words or expressions defined in the Act or any statutory
modification thereof in force at the date on which these presents become binding on
the Company shall if not consistent with the subject or context bear the same
meanings in these present

OBJECTS

2. The Companylis established for the purposas expressedin the Memorar}tdum
of Association ‘

3. The number of members wilh which the Company proposes {o be registered
is 30 but the directors may from time to time with the previous sanction of a special
resolution at an Annual General Meeting increase such number

4,  The proviston of Section 352 of the Act shall be observed by the Company

5. The subscribers being the first members of the Company shall in their
absolute discretion invite and admit to membership further members on the basis
set out In sub-gections (a) and (b) below. Thereafter members of the Company shall
be any persons whom lhe directors may from time to {ime in their absolule discretion
admit to membership

(a) Permanent Members:

The following bodias shall be entilled to nominate members of the Company

The Subscribers : & members
London Borough of Newham ' 2 members
Clapton Football Giub . " 4 members




i gl

With the exception of the Subscribers who shall require no further nomination,
nominations of the other Permanent Members shall be made annually and advised
to the Secretary 1 month before each Annual General Meeting

(b)  Qrdinary hNembers:
Up to 18 Ordinary Members (up to a total of 30 authorised under Article 3)'who shall

be persons whom in the opinion of the Directors will make a positive contribution:

towards the achievement of the charitable objects of this Trust

6. (1) A member shall automatically cease to be a member if he dies or if he
becomes bzakrupt or makes any arrangement or composition with his creditors
generally or if he is subject to any order made by a court of competent jurisdiction
by reason of his mental disorder for his detention or for the appointment of any
person to exercise powers with respect to his property or affairs

(2)  Any member shall have the right at any time to resign his membership
of the Company. In the event of the resignation of a Subscriber or the representative
of one of the other Permanent Members the Subscribers or other Permanent
Member may nominate a replacement (3) If any of the bodies referred to in
paragraph 5(a) shall cease to exist or shall be amalgamated with or transfer its
functions to any other body the Directors shall by notice in writing sent by prepaid
post to the address (or former address) of that body determine its membership and
in place thergof the Directors shall admit io membership such body as they shall
consider is carrying on the functions of the former member relevant to the objects
for which the Company is established ‘

(4) A member may at any time withdraw from the Company by giving at
least thirly clear days nolice to the Company. Membership shall not be transferable
but where by virtue of statute or amalgamation or re-organisation the functions and
assets of any member become vested in some other body that body may at the
discretion of the Directors be enlitied to become a member

7. Every member may exercise the powers as are prescribed by Section 375 of
the Act. Every prospective member shall deliver an application for membership in
such form as the Directors may reasonably require

8. (1) It shall be the duty of the Direclors if at any timie they shail be of the
opinion that the interests of the Company so require by nolice in writing sent by
prepaid post to a Member's address to request any Ordinary Member to withdraw
from membership of the Company within a lime spécified It such notice. No such
notice shall be sent except by vote of the majority of all the Directors preseit and
voting which majority shall inciude three quartars of the tetal number of the Directors
for the lime being. If the member required to withdraw is the member admitted under
sub-paragraph (a} of Article 5 then the Direclors may at their discretion invite some
other corporalion or unincorporated assoclatior: or other body or club (which may
or may not already be a member under paragraph (b) of Article 5) to take its place

(2) If on the expiry of the time specified in such notice the Member cancerned has
not withdrawn from membership of the Company by submitting written notice of its
resignation or if at any time after receipt of the notice requesting it to withdraw from
Membership the member shalil so request in writing the matter shall be submitted
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to a properly convened and constituted meeting of the Directors. The Directors and
the member whose expuision is unider consideration shall be given at least fourteen
days’ notice of the meeting and such notice shall specify the matter to be discussed.
The member concerned shall at the Meeting be entitied to present a statement in
its defence either verbally or in writing and shall be required to withdraw from
membership if one-half of the Directors present and voting'shall after receiving the
statement in defence vote for that Members expulsion or if the member fails to attend
the meeting without sufficient reason being given. If such a vote is carried or if the
member shall fail to attend the meeting without sufficient reason being given that
Member shall thereupon cease to be a member and its name shall be erased from
the Register of Members.

GENERAL MEETINGS !

9. The Company shall hold a General Meeting in every calendar year as ‘its
Annual General Meeting at such time and place as may be determined by the
Directors and shall specify the mesting as such in the notice caliing it provided that
every Annual General Meeting except the first shail be held not mare than three
months after the end of the Company's financial year and that so long as the
Company hoids its first Annual General Meeting within eighteen months after its
incorporation or in the following calendar year

10. The Annual General Meseting shall be held for the foliowlrvg purg.ioses:-

{1) To receive from the Directors a full statement of accounts pursuant to
Articie 54 hereof

(2) To receive {rom the Direclors a report of the activities of the Company
since the previous Annual General Meeling \

L

(3) To elect Direclors pursuant to Article 30 herent
(4) To appoint the Company s auditors
(6) To transact such oiher business as may be brought betore it

11.  All General Meetings other than Annual General '\.melings shall be calied
Exiraordinary (:eneral Mealing

12, The Secretary;shall an an order of the Directors or at the written reguest of not
less than one tenth of the Members convene an Exiraordinasy General Meeting.
Such order or request indicating the nalure of the businass 1o ba transacted shall
be laid before the Ghairman of the Company who shali authorise the holding of an
Extraordinary General Meeting within 28 days of the receipt of such ord. sr r request

13. Twenty one days notice In writing at the least gf svary Annual Gene tal Meeting
and of every Extraordinary General Meeting called ior the passing of a special
resolution and fourteen days notice in writing at tha least of avery other Extraordinary
General Meeting (exclusive in every case hoth of the day on which it is served or
deemed to be served and oi the day for which it is given) specifying the place the
day and ths hour of the meeting and in the case of special business the general the
general nature of that business shall be given in manner haramal ‘nenhoned to
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such persons (including the Auditors) as are under these Presents or under the
Statutes entitled to receive such notices from the Corapany.  in 2 judgment of the
Directors an amergency has arisen requiring an immediate meeting the Notice given
shall be such as the Directors in the circumstances deem to be sufficient but such
notice shall in no circumstances be less than seven days

14. The accidental omission to give notice ofa meetin‘g to or the non-receipt of such
nciice by any person entitied to recelve notice thereof shall not invalidate any
resolution passed or proceedings had at any meeting ;

15.  Any member wishing to raise any matter at a General Meeting shall give notice
in writing setting out the nature of the business to be transa~ted to the Secretary not
less than 28 days before the date of the General Meeting

PROCEEDINGS AT GENERAL MEETINGS

16,  All business shall be deemed special that is transacted at an Extraordinary’
General Meeting 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 account and balance sheet and the reports of the Directors and of the

Auditors the election of Directors in the place of those retiring and the appointment

of and the fixing of the remuneration of the Auditors R

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

present when the meeting proceeds to business. Save as herein otherwise provided

two members or one tenth of the membership whichever shall be the greater present

by duly authorised representative shalf be a quorum = * '

18.  If within an hour from the time appointed for the holding of a General Meeting
a quorum ia not present the meeting if convened on the requisition of the members
of the Company shall be dissolved. In any olher 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
Directors may determine and if at such adjourned meeling a quorum is not present
within half an hour from the time appointed for holding the mesting the members
present shall be a quorum :

19. The Chairmar: shall preside at every General Meeting but if the Chairman shall
be absent or if at any meeting he is not present within fiteen minutes after the time
appointed for holding the same the members present shall choose some. other
Director or if no such Director thereof be present or if all the Directors presant
decline to take the chair the members shall choose some member who shall be
present to preside

20. The Chairman or any member presiding in his place ray with the consent of
any meeting of the members of the Company at which a quorum is present {and
shall if s¢ directed by the meeting) adjourn the meeting from time to time and place
to place but no business shall be transacted at any adjourned meeting other than
busiress which might have been transacted at the meeting from which the adjourned
took place. Whenever such a raeeting is adjourned for thirly days or more notice of
the adjourned meeting shall be given in the same manner as of the original meeting.
Save as aforesaid the riembers shall not be entitled to any notice of an adjournment
or of the business to b« transacted at an adjourned meeting
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21, (a) Atany General Meeiing a resolution put to the vote of the meeting shall
be decided on a show of hands by a major ity of the members present by duly
authorised ropresentative and entitied to voie and unless & poll is bafore or upon the
declaration of the result by the show of hands demanded by. the Chairman or
member presiding in his place or by at least one-third of the member present by duly
auth-rised represantative or by proxy a declaration by the Chairman or member
presiding \whis place 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 o
that effect in the minute book of ik2 Company shall be conclusive evidence of ths
fact without proof of the number or proportion of the voies recorded in favour of or
agamat that resolutlon The demand for a poll may be withdrawn

~ (b) Subjectto the provisuons ol paragraph (c) beiow it a poll be demanded
~ in manner -aforesaid it shail be taken al such time and piace and in such manner as

" 'the Che irman of the theeting shall direct and the resuit ¢f the pcli shall be deemed

. to be the Fesolution of the meetmg at which the poll was demanded

(c) No poll shall be demandad on the electlon ofa Chanrman of a rneetmg
or on -‘*ny questlon of adjournmmt oY S
22, fa) T hek ha.rman cr any member pres:ding in his place may not himself
vote. However in the ~ase of an equality of votes whether on a show of hands oron
a poll the Chairman ur member presidlnq in his p!ace shall be entitled tc a casting
vote Ny \7 ‘\ ‘. : . :

{b) The demang for a poll shal! not prevent the contmuance of a meeting
for the transaction of any business othel than the questzon on which a polt has been
demanded

VOTES OF MEMBERS . Ty

23, Subject as hereinafier provlded avery member prasent in person or by proxy
shall have one vote

24. On a show of hands or on a poll votes may be given either personally or by
proxy. The instrument appointing a proxy shall be dpemed to ccnfer authority to
demand o1 joli in'<lemanding a pol

25. The Instrumant appointing a proxy shall be in writing under the hand of the
appointor or of his alternay duly authorised In wriling or if the appointor is a
corporation elther under seal or urndsr the hand of an officer or attorney duly
authorised. A proxy need not be a member of the Company -

26. The instrument appointing & proxy and the power of altarney or other authority
if any under which it} signed or a notarially cerlified copy of that power or authority
shall be deposited &t the registared office of the Company or at such other plaue
within the United Kingidom as is speciiied or that purpose in the notice convening
the meeting not less laan 48 hours before the time for holding the meeting or
adjoumed meeting at which the person namad in the instrument proposes to vote
or in the case of a poll riot 1ess than 24 hours before the time appointed for the
taking of thi: poll and in default the instrument of proxy shall not be treated as valir
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27.  Avote given in accordance with the terms. of any instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation’ of
the proxy or.of the authority under which the proxy was executed provided that no
intimation in writing of such death insanity or revocation as aforesaid shall have been
received by the Company at its registered office -before the commencement of the
meeting or adjourned meeting at which the proxy Is used ‘

28. Any corporation which is a member of the Company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act as its
representative at any meeting of the Company and the person so authorised shall
be etitied 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 o ’ > :

DIRECTORS

[V

29. The number of Directors shall be not less than nine but unless and until varied
by Orqer or Resolution of the Company shall be not more than fifteen -

BOARD OF DIRECTORS

30. There shallbe a Board of D" sctors consisting of ’

[

(@)  The six subscribers to the Memorandum - the Subscriber Directors

(b) Four Directors who shail be nominated ag-nereinafter stated - the
Nominated Directors "

(c) Not less than three and not more than five Directors who shall be
elected from the Ordinary Members as hereinafter stated - the Elected Directors

(d) Such number not exceeding three as the Directors may from time to
time co-opt - the Co-opled Directors members as the Directors shall from time to
time co-opt "

31. A person who ig not a member-Jf the Company shall not be qualified to be an
elected member of the Board of Directors. A co-opted member of the Board need
not be a member of the Company ‘

32, Co-onted members may be elected from time to time by resolution of the
Directors and may at any time be removed from office by such resolution. A co-
opted member shall hold office for a periud not exceeding two years. On retiring he
shall be eligible to be again co-opted.

33. (1) Subsecriber Directors appointed under Article 30(a) above and their
successors in office as iounded by Article 35(1) below shall automas.rally be
members of the Company .

(2)  Appointed Directors under Article 30(b) above shall be deemed to be
members of the Company from the date of their nomination being notified in writing
to the Secretary and shall automalicaily cease to be members of the Company when
they cease 1o k-2 a representative of the body by whom they are nominated. At every

TLI3LBEIGM




Annual General Meeting each nominaled member shall unless his nomination is
renewed by the body nominating him vacate office but shall be eligible for
subsequent renomination ' ‘

(3) * Elected Directors shall (except as otherwise provided) serve for a period
of threes. years after which period they shall retire but may offer themselves for re-

election at the next avallable Annual General Meeting. In the first three vears after

formation of the Company it shall be decided by it which of the appointed Directors
shall serve for one two or three years as the case may be in.crder that one third or
as near possible retire in rotation each year thereafter i :

Ea

~

(4)  The nomination of any Elected Director shall b¢ in the following form or

as near thereto as circumstances. will admit :- -~
min Eroposer . Seconder

(5) Thefirst appoiﬁted Directors shall be elected by the Company iii general
meeting : :

-
s

34. (1) In the event of the retirement or death of a Subscriber Director as
provided for in Article 5(a) the Directors may at their absolute discration appoint a
suitable person in repiacement

(2) If anyother office for anyreason shall become vacant the Directors shali
have the power to appoint any person to fill th:-.j\t\office untif the next Annual General
Meeting N ‘

35.  The Comgpany shali at the Annual General Meeting fill up the vacated office of
each retiring Director to the extent necessary to ensure that there is the minimum
sermitted number of Directors by electing a person thereto unless at the Annual
Jeneral Meeting at which any Directors retire it shail be determined to reduce the
number of Directors .
36. If at any meeting at which the resuits of an election of Directors ought to be
announced the places of the retiring Directors or some of them are not filled up the
retiring Directors or such of them as have not had their places filled up and are
willing to act shalil be deemed to have been re-elected unless it shall be determined
at such mesting to reduce the number of Directors

37. Inaddition and without prejudice to the provisions of Section 303 of the Act the
Company may by Ordinary Resolution remove any Director before the expiration of

his period of office and may by an Ordinary Resolution appoint another suitably

qualified person in his stead but any person so appointed shall retain his office so
long only as the Director in whose place he is appointed would have held the same
it he had not been removed

DISQUALIFICATION OF DIRECTORS

38. (1) The office of a Director shall be vacated:-
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(@) If a Receiving Qrder is made against him or he makes
arrangements or composition with his creditors

(b) ifhe beromeb of unsound rnind

r

(¢} Ifby notice in writing to the Directors he resigns his office

(d) If he becomes prohiblted from ho[dmg offuce by reascn of any
Court Order made under the Act

(e) it he is removed from office by a resolution duly passed pursuant
to Sect:on 303 of the Act 5

(f) if being a Director nominated by a Permanent Member that
Permanent Member requires him to resign or he ceasns to..hold the office or
appointment relevant to that nomination

(g) If being a Director elected under Artlcle 33(3) that he ceases o
be a member of the Company (2) Section 293 of the Act shall not apply

POWERS OF THE DIRECTORS

39. The business of the Company shall be managed by the Directors who may pay
all such expenses of and preliminary and incidental to the promotion tormation
establishment and registration of the Company as they think fit and may exercise all
such powers of the Company and do on behalf of the Company ali such acts as may
be exercised and done by the Company and as are not by the Statutes or by these
Presents required to be exercised or done by the Company, in General Meeting
subject nevertheless to any regtl.ations of these Presents to the provisions of the
Statutes for the time being in force and. affecting the Company and to such
regulations being notinconsistent witn the aforesaid regulations or provisions as may
be prescribed by the Company in General Meeting but no regulation made by the
Company in General Meeting shall invalidate any prior act of the Directors which
would have been valid if such regulation had not been made

40, The Directors may act notwithstanding any vacancy in their body

41, If the Directors shall at any time be or be reduced in number to less than the
" number prescribed by or in accordance with these Presents it shall be lawful for
them to act as Directors for the purpose of admitting persons to membership of the
Company filling up vacancies in their body or of summoning a Generai Meeting but
not for any other purpose

PROCEEDINGS OF THE DIRECTORS

42, (1) The Directors may meet together for the dispatch of business adjourn
and otherwise regulate their meetings as they th.nk it provided that at least four such
meetings shall be held in each year

(2) Voting on any issue shall be by show of hands unless any Director
present shall demand a ballot and decisions laken by vote and by postal ballot shall
be determined by a majority of thuse present and voting. Each Director shall be
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entitled to one vote. In the case of an equality of votes however the Chairman shall
have a casting vote

43. A Director and the Secretary at the request of a Diractes f1all at any time
summon a meeting of the Directors by notice served upon the & saveral Directors. A
Director who is absent from the United Kingdom shall not be ent:tled to notice of a
meeting

44, The Directors may appoint one of their number to be the Chairman of the
Board of Directors and may at any time remove him from office. The Chairman shall
preside as Chairman at all meetings of the Directors at which he shall be present

but if at any meeting the Chairman Is not present within five minutes after the time
appointed for holding the meeting or is not willing to- ‘preside the Directors present

shall choose one of their number to be Chairman of the meeting

45. A meetlng of the Directors at which a quorum is present shall be competent
to exercise all the authorities powers and discretions by or under the regulations of
the Company for the time being vested in the Directors generally The quorum for
meetings of the Directors or any committee formed pursuani to the provisions of
Article 46 shall be three or such greater number as the Girectors may determine

46. The Directors may de'legate any of their powers and duties to any sub-
committee consisting of such of their humber as they think fit

47. Any sub committee formed pursuant to Article 46 shall in the exercise of the
powers delegated fo it conform to any regulations imposed.on it by the Direclors.
The meetings and proceedings of any such sub-committee shall be governed by the
provision of these presents for regulating the meeting and proceedings of the
Directors so far as applicable and so far as the same shall not be superseded by

any regulations made by the Directors. All acls and proceedings of suuh sub-

committees shall be reported in due course to the Directors

48. All acts bona fide done by any meeting of the Directors of the sub-committee
shall notwithstanding it be afterwards discovered that lhere was some defect in the
appointment or continuance in office of any such Director or that they or any of them
were disquaiified be as valid as if every such person had been duly appointed or
had duly continued in oftice h

49, The Directors shall cause proper minutes to be made of all appointments of
the Directors and of the proceedings of all meetings of the Company and of the
Directors and of the subcommittees and all business transacted at such mestings
and any cach minutes of any meeting if purporting to be signed by the Chairman of
such meetings or by the Chairman of the next succeeding meeting shall be sufficient
evidence without any further proof of the facts therein stated

50. A resolulion in writing signed by all the Directors for the time being or by all
the members for the time being of any sub-committee who are entitled to receive
notice of a mesting of the Direclors or of such sub-committee shall be as vaiid and
effectual as if it had been passed at a meeling of the Directors or of such sub-
committee duly convened and constituted




5i. Any Director who shall without sufficient reason absent himgelf from three
consaecutive mestings of the Directors will be understood to have resigned his
position as Director. If he was nominated by a Permanent Member ttiat Permanent

‘Nember shall nominate a Director in his place and if he was not so nominated then

the remaining Directors shall bz entitled to appoint another Director in his place

- pursuant to Article 35 hereof

SECRETARY

.52, Subject to the provisions of the Act the Secretary shall be appointed by the

Pirectors for suchterm at such remuneration and upon such conditions as they may
anink fit and any Secretary so appointed may be removed by them ‘

SEAL

53. The Seal shall only be used by the authority of the Directors of a committee
of Directors authorised by the Directors. The Directors inay determine who shali sign
any instrument to which the Seal is affixed and unless otherwise so determined it
shall be signed by a Director and the Secretary or by a second Director

ACCOUNTS

54. The Directors 'shall cause accou\nting records of the Company to Ibé kept in
accordance with Section 221 of the Act (or as the same may be hereafter amended
or altered) ‘

e
e .

55. Accounting recocdé/shall be kept at the Ol‘ficc;.i of the Company or subject to -
Section 222 of the Actat such other place or places as the Directors shall think fit
and shall always be open to the inspection of the Directors ‘ :

56. The Directors shall from time to time determine whether and to what extent
and ai whattimes and piaces and under what conditions or regulations the accounts
and books of the Company or any of them shall be open to the inspection of
Members of the Company not being officers of the Company and no such Members
(not being such an officer) shall have any right of inspecting any account or hook or
document of the Company except as conferred by Statute or authorised by the
Directors or by the Company in General Meeting .

57. Atthe Annual General Meeting in every year the Direclors shall lay before the
Company 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
Company made up to a date not more than seven months before such meeting)
together with a proper balance sheet made up as at the same date. Every such
balance sheet shall be accompanied by proper reports of the Directors and the
Auditors and copies of such account balance and reports (all of which shall be
framed in accordance with any statutory requirements for the time being in force)
and of any other documenis required by law to be annexed or attached thereto or

to accompany the same shall not less then twenty one clear days before the date
of the mesting subject nevertheless to the provisions of Seclion 240(4) of the Act be
sent to the Auditors and to all other persons entitied to receive notices of General
Meetings in the manner in which notices are hereinaitar directed to be served. The
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Auditors’ report shall be open to inspection and be read before the meeding as
required by Section 241 of the Act

AUDIT

v
’

58. Once at least in every year the-accounts of the Gompany 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

59, Auditors shall be appointed and their duties regul,at"ed in accordance with
Sections 389 236 237 241 and 384-394 of the Act

NOTICES

- 60. A notice may be served by the Company ugon any Member elther personaily

or by sending it through the post in a prepaid letler addressed to such member at
the address as appearrng in the Register of Members -

61. Any Member descu ibed in the Register of Members by an address not within
the United Kingdom which shall from time to time give the Company an address
within the United Kingdom' at which notices may be served shall be entitled' to have
notices served.at such address but save as aforesaid and as provided by the Act
only those Members by an address within the United Kingdom shall be entitled to
receive notices from the Gompany ,
ned ) ,

62. Any natice if served by post sha!l be deemed to have been sefved on the day
following that on which the letter containing the same is postmarked and in "proving
such service it sha e sufficient to prove that the letter containing the notice was
properly addressec and put into the post as a prepaid letter

U

DISSOLUTION

r:
‘\

63, Clause 7 of the Memorandum of Associatnon relating to the wmdlng up-and
dissolution of the Company shali have.effect as if the provisions, thereof were
repeated in these Articles .
64. Every Member of the Con{pany shall be entitled to receive a‘:cepy of this
Memorandum and Articles of Association

é“'\.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY
No. 2684173 |

I hereby cc;rtify that L

CLAPTON TRUST LIMITED -

is this day incorporaged under the Companies Act 1985 as

a private compahy and that the Compény is limited.

Given under my hahd at the Companies Registration Office,

Cardiff the 4 FEBRUARY 1992

DB,

P. BEVAN

an authorised officer
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COMPANIES FORM Mo, 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overleaf)

Name of company

Company number

2684173

#

)

_ CLAPTON. _TRUST. _LUMITED

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Day Montkh
3l

3

[ 12

Sianad m@ Designationt SECRETARY Date 25=7-92
A

Presentor's namie atdress
telephone number and reference (if any):

MARTIN JAMES McSHEA,
208 PORTWAY
STRATFORD

LONDON E 15 3QY.

081 53¢ 1653

For official use
D.E.B,

Post room
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NUMBER OF COMPANY: 2664173 26 APR 1993 |
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THE COMPANIES ACTS 1985 - 1989

COMPANY LIMITED BY GUARANTEE LT e

SPECTAL RESCLUTION

pursuant to Section 378 of the Companigg}/kct 1985 ' ’
of  CLAPTON TRUST LIMITED o | ‘
Passed the ‘13th day of .- March 19 93,

At an Extraordinary General Meeting of the Members-rof: the. above-named

Company, duly convened and held at  Clapton Football Club, Ubton Lane,'
London, E7

on the 13th day of  March o - 1993 ‘., the following SPECIAL
RESOLUTION was duly passed:-

3

THAT the name of the Company be changed to

NEWHAM COMMUNITY LEISURE TRUST LIMITED

O8I {K’HS .
SJORDAHN &DS?ON‘E LTD
21 8T. THOMAS ST
BRISTIL BS1 68JS

CN/PACK
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FERTIFECATE OF ENC()RP@RAI’ ,DN
- ;;N HANGE OF ™ mm
7 No. 2684173 R
’ . ? ' ) A j R : ' f“ /j Oy
e i hereby certrfy t{ga N T
BT CLAPTON TRUJS:[ Lf:MITED St
MEWHAM':-‘CQ;MMUNITY LEISURE fﬁuST LIMITED .
Given under my hand at the Comp mes Reglstlat:on Office,
'{’ . e )
Cardiff the 4 MAY 1993 R
B BEVAL -
! an authonsed officer .
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Company Number: 2684173
The Companies Act 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CARITAL

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

NEWHAM COMMUNITY LEISURE TRUST LIMITED

Incorporated the 4th day of February 1992

GCOMPANIES HOUSE
{14 MAY 1993

e r———

M 49

Jordan & Sons Limited

Company Formation and Information Specialists

Legal Stationers and Publishers

Branches throughout the United Kingdem
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COMPANY LIMITED BY GUARANTEE ‘to It In complisneg with the
. AND NOT HAVING A SHARE CARITAL  roquiresssnis of sustean 18 of

the commpanios At TS,

MEMORANDUM OF ASSOCIATION OF

A

NEWHAM COMMUNITY LEISURE TRUST LIMITED

1. *The name: of the Company (hereinafter called “the Company) is "NEWHAM
COMMUNITY LEISURE TRUST LIMITED".

2. The reistered office of the Company will b situated in England.

- 3. The Company is established for the banefit of the inhabitants of tihe London
Borough of Newham and the surrounding area without discriminaiion of sex or of

political, religious or other opinions by providing or assisting in.the provision of a

Sports Centre and ancillary facilities for rerreation and leisure time oscupation with
the object of irnproving the conditions of life for, the said ,inhabitghts.

;

In furtherance of the above charitable objects but not further or otherwise the

Company shall have-the following powers:- 4

(i To purchasey, tako onlease orin exchanga ﬁ-ire or otherwise acqgiire reai
or personal property and rights or privileges anywherein the world and to construct
maintain and alter buildings or arections )

iy To raise funds, negotiate sponsorship erd organise appeals and invite -
and receive contributions from asy person or persons whatseever by way of

subscription donation ar-] otherwise provided that the Company shall not undertake
any permanent trading activities in ralsing funds for the charitable objects aforesald

{ii}  To sell managc let or mortgage dispdsa of or turn to account all or any
of the property or astets of the Company subject to such consents as may be
required by law \

{iv)i To execute and do all such other instrumznts acts and things as may be
requisite for the cofficiant management developnient and adminiztration of the said

propeity

* The name of the Company was on the 4th day of Moy 1993, changed fron
"CLAPTON TRUST LIMITED",
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(v}  Toborrow or raise monay far the ohjects of the Company o such terms
and on such security as may be thought fit subject to such censents as may be
requircd by law

{(vi} To take and accept any gift of money property or other assets whether
subject to any spacial trust or not for the objects of the Compat .y

(vii) Toprint and publish any newspapers periodicals books articites or leaflets

(viit) To draw make accept endorse discount oxecute and issue promissory
notes bills cheques and cther instruments and to operate bank accounts

{ix;i To invest monies of the Company not immediately required for its
plrposes in or upon such investments securities or property as may be thought fit
subject nevertheless to such conditions (if any) and such consents (if any) as may
for the time heing be imposed or reguired by law and subject also as hereinafter
provided

{x) . To rmake any donations in cash or assets or establish or support or aid
in the establishment or stpport of or conctitute or lend money (with or without
security) to or for any exclusively charitable trusts associations or institutions

(<} To undertake and execute charitable trusts v
, N

ixii) To engage and pay any person or persons not being Directors whether
oo a fuli tirne or part time basis or whether as consultant or employee to supervise
organise carry on the work of and advise the Company
(xiii} Subject to the provisinns of Clause 4 hereof to make any reasonable and
necesszary provision for the payrnent of pensions and superannuation 10 or on hehalf

of employees or forrner employees and their wives and other dependanis

{(xiv) Toamalgamate with any companies institutions societies or associations
which shall bu charitable by law and have objects altogsather or meinly similar to
those of the Company and to probibit payment of any dividend or profit to and the
distribution of any of their assets amongst thair meinbers at Isast to the same extent
as such payments or distributions ere prehibited in the case of members <t the
Company by this iviemorandum of ;Arseciation

{xv) To pay out of funds of the Company the costs chargss and exprnoss of
and incidental to the formation and registration of the Company

{xvi) To do all such other lawful and charitable things as will further the
attainment of the objects of the Company or any of them

Provided that:-
(1) Incase the Company shall 1ake or hold any property which may

be subject to any trusts the Company shatl only deal with or invest the same in such
manner as allowed by law having regard 10 such trusts
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(2) The Company's objects shall not extend to the regulations of
relations between workers and employers or organisations of workers and
organisations of employers

(3) Incase the Company shall take or hold ariy 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 the same such authority approval
or consent as may be required by law and as regards any such property the Directors
of the Company shall be chargeable for any such property that may corme into their
hands and shall be answerable and accountable for their own acts receipts neglects
and defaults and for the due administration of such property in the same manner and
1o the same extent as they would as such Directors have heen if no incorporation
had been effected and the incorporation of the Company shall not dirninish or impair
any contro! or authority exercisable by the Chancery Division or the Charity
Commissioners over such Direztors but they shall as regards any such property by
subject jointly and separately to such control authority as if the Company were not
incorporated

4.  The income and property of the Company shall be applied solely towards the
promotion of its objects 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 members of the Company and no
Director shall be appointed to any office of the Company paid by salary or fees or
recelve any remuneration or other benefit in money or money’s worth from the
Company

Provided that nothing herein shzll prevent any paymant in good faith by the
Company:-

("t ©f reasonable and proper remuneration to any member officer servant
administ. ate, ur < asuliant of the Company (not being a Director) for any services
renvlecad to the Company and of reasonable and proper travelling conference and
study expences necessarlly incurred in carrying out the duties of any such memoer
officer servant or consultant ¢f the Company

(2}  Toany Director for the time belng hereof being a solicitor or .other person
engagad in any profession who shail be ontitled to charge and be paid all usual
professional or other charges for work dong by him or his firm when instructed by
his co-trustees so to act in that capacity on behalf of the charity hereby created.

{3) Of interest on money left by a member of the Company or of its
Directors at a rate per annum not exceeding 2 per cent less than the base lending
rate prescribed for the time being by a major London Clearing Bank or 3 per cent
whichever is the greater

{41 To any Director of reasonable and proper out of pocket expenses

(5) To acompany of which a member of tha Company or a Diractor may be
a member holding not more than one hundredth part of the capital of such company

(6) Of reasonable and proper rent for premises demised or let by any
member of the Compzany or by any Director




5.  The liability of the 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 remaining Member or
within one year after ceasing to be a Member for payment of the debts and liabilities
of the Company contracted before ceasing to be a Member anc of the costs charges
and expenses of winding up and for the adjustment of the rights of the contributories
among themselves such amount as may be required not exceeding £1 {One pound)

-
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7. If upon the winding up or dissolution of the Company there remains after the
satisfaction of all its debts and liabilities any property whatsoever the same shall not
be paid to or distributed among the Members of the Company but shall be given or
transferred to some other charitable institution or institutions having objects similar
to the object of the Company and which shall prohibit the distribution of its or their
income and property to an extent at least as great as is imposed on the Company
under or by virtue of Clause 4 hereof such institution or institutions to be determined
by Members of the Company at or before the time of dissolution and in so far as
effect cannot be given to such provisions then such preperty shall be disposed of at
the discretion of the Directors for some other charitable purpose or purposes
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ARTICLES OF ASSOCIATION OF

NEWHAM COMMUNITY LEISURE TRUST LIMITED

GENERAL

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

WORDS: MEANINGS:
The Act The Companies Act 1985
These Presents : These Articles of Assnciation and

the regulations of the Company
from time to time in force

The Company The ahove named Company

The Directors The Directors for the time being of
the Company

Chairman The Chairman of the Company

The Office The registered office of the
Company

The Seal The Common Seal of the Company

The United Kingdom Great Britain and Northern Ireland

Month ‘ Calendar Month

The Statutes The Act and every statutory modification or re-enactment thereof for
the time being in force

In Writing Written printed or lithographed or
‘ partly one and partly another and
othar moedes of representing or
reproducing words in a visible
form




Permanent Members The members named in paragraph
{a) of Article 5 or any replacement
under paragraph (2)

Ordinary Members The members admitted to
membership under paragraphs (b}
of Article 5

Words importing the singular number only shall include the plural number and vice
versa o

Words importing the masculine or neuter gender only shall inciude the fem:n:ne
mascullne or neuter gender

Words importing persons shall include corporations and vice versa

Subject as aforesaid any words or expressions defined in the Act or any statutory
modification thereof in force at the date on which these presents hecome binding on
the Company shall if not consistent with the subject or context bear the same
meanings in these present

OBJECTS

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

5. The number of members with which the Company proposes to be registered
Is 30 but the directors may from time to time with the previous sanction of a special
resolution at an Annual Generat Meeting increase such number

A\

4,  The provision of Sactson 352 of the Act shall be observed hy the Company

5.  The subscribers being the first members of the Company shall in thelr absolute
discration invite and admit to memhership further members on the basis set out in
. sub-sections (a) and (b) below. Thereatter members of the Company shall be any
persons whom the directors may fma“ time to time in their absolute discretion admit
1o membership

.

{a) Permanent Members:

The following bodies shail be entitled to nominate members of the Company

The Subscribers 6 membars
London Borough of Newham 2 members
Ciapton Football Club 4 members

With the exception of the Subscribers who shall require no further nomination,
nominations of the other Permanent Members shall be made annually and advised to
the Secretary 1 month before each Annual General Meeting




(b} Ordinary Members:

Up to 18 Ordinary Members (up to a total of 30 authorised under Article 3} who shall
be persuns whom in the opinion of the Directors will make a positive contribution
towards the achievement of the charitable objects of this Trust

6. (1) A member shall automatically cease to be a member if he dies or if he
becomes bankrupt or makes any arrangement or composition with his creditors
generally or if he is subject to any order made by a court of competent jurisdiction
by reason of his mental disorder for his detention or for the appointment of any
person to exercise powers with respect to his property or affairs

(2}  Any member shall have the right at any time to resign his membership
of the Company. In the event of the resignation of a Subscriber or the representative
of one of the other Permanent Members the Subscribers or other Permanent Member
may nominate a replacement (3) If any of the bodies referred to in paragraph 5(a)
shall cease to exist or shall be amalgamated with or transfer its functions to any
other body the Directors shall by notice in writing sent by prepaid post to the address
{or former address) of that body determine its membership and in place thereof the
Directors shall admit to membership such body as they shall consider is carrying on
the functions of the former member relevant to the objects for which the Company
is established

{4) A member may at any time withdraw from the Company by giving at
least thirty clear days notice to the Company. Membership shali not be transferable
but where by virtue of statute or amalgamation or re-organisation the functions and
assets of any member become vested in some other body that body may at the
discretion of the Directors be entitled to become a member ’

7.  Every member may exercise the powers as are prescribed by Section 375 of
the Act. Every prospective member shall deliver an application for membership in
such form as the Directors may reasonably require

8. (1) it shall be the duty of the Directors if at any time they shall be of the
opinion that the interests of the Company so require by notice in writing sent by
prepaid post to a Member’s address to request any Ordinary Member to withdraw
from membership of the Company within a time specified in such notice. No such
notice shall be sent except by vote of the majority of all the Directors present and
voting which majority shall include three quarters of the total number of the Directors
for the time being. If the member required to withdraw is the member admitted under
sub-paragraph (a) of Article 5 then the Directors may at thelr discretion invite some
other corporation or unincorporated association or other body or club (which may or
may not already be a member under paragraph (b} of Article 5) to take its place

(2) If on the expiry of the time specified in such notice the Member concerned
has not withdrawn from membership of the Company by submitting written notice
of its resignation or if at any time after receipt of the notice requesting it to withdraw
from Membership the member shall so request in writing ine matter shall be
submitted to a properly convened and constituted meeting of the Directors. The
Directors and the member whose expulsion is under consideration shall be given at
least fourteen days’ notice of the meeting and such notice shall specify the matter
to be discussed. The member cancerned shall at the Meeting be entitled to present
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a statement in its defence either verbally or in writing and shall be required to
withdraw from membership if one-half of the Directors present and voting shall after
receiving the statement in defence vote for that Members expulsion or if the member
fails to attend the meeting without sufficient reason being given. If such a vote is
carried or if the member shall fail to attend the mesting without sufficient reason
being given that Member shall thereupon cease to he a member and its name shall
be erased from the Register of Members,

GENERAL MEETINGS

9. The Company shall hold a General Meeting in every calendar year as its Annual
General Meeting at such time and place as may be determinsd by the Directors and
shall specify the meeting as such in the notice calling it provided that every Annual
General Meeting except the first shall be held not more than three months after the
end of the Company's financial year and that so long as the Company holds its first
Annual General Meeting within eighteen months after its incorporation or in the

following calendar year
10. The Annual General Meeting shall be held for the following purposes:-

(1) To receive from the Directors a full statement of accounts pursuant to
Article 54 hereof

(2) Toreceive from the Directors a report of the activities of the Company
since the previous Annual General Meeting

(3) To elect Directors pursuant to Article 30 hereof

{4} To appoint the Company’s auditors
(5) To transact such other business as may be brought before it

11. Al General Meetings other than Annual General Meetings shall be called
Extraordinary General Meeting

12, The Secretary shall on an order of the Directors or at the written request of not
less than one tanth of the Members convene an Extraordinary General Meeting. Such
order or requast indicating the nature of the business to be transacted shall be laid
before the Chairman of the Company who shall authorise the holding of an
Extraordinary General Meeting within 28 days of the receipt of such order or request

13. Twenty one days notice in writing at the least of every Annual General Meeting
and of every Extraordinary General Meeting called for the passing of a special
resolution and fourteen days notice In writing at the least of every other
Extraordinary 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 itis given) specifying the
place the day and the hour of the meeting and In the case of special business the
general the peneral nature of that business shall be given in manner herelnafter
mentioned to such persons (including the Auditors) as are under these Presents or
under the Statutes entitled to receive such notices from the Company. Iif in the
judgment of the Directors an emergency has arisen requiring an immediate meeting




the Notice glven shall be such as the Directors in the circumstances deem to be
sufficient but such notice shall in no eircumstances be less than seven days

14. The accidental omission to give notice of a meeting to or the non-receipt of such
notice by any person entitled to receive notice thereof shali not invalidate any
resolution passed or proceedings had at any meeting

15. Any member wishing toraise any matter at a General Meeting shall give notice
in writing setting out the nature of the business to be transacted to the Secretary not
less than 28 days before the date of the General Meeting

PROCEEDINGS AT GENERAL MEETINGS

16. All business sha!l be deemed special that is transacted at an Extraordinary
General Meeting 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 account and balance shest and the reports of the Directors and of the
Auditors the election of Directors in the place of those retiring and the appointment
of and the fixing of the remuneration of the Auditors

17. No business shall be transacted at any General Meeting unless a quorum is
present when the meeting proceeds to business., Save ag tierein otherwise provided
two members or onie tenth of the membership whichever shall be the greater present
by duly authorised representative shall be a quorum

18.  If within an hour from the time appointed for ihe rolding of a General Meeting
a quorum is not present the meeting if convened on the requisition of the members
of the Company 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
Diractors may determine and if at such djourned meeting a quorum is not present
within half an hour from the time appointad for holding the meeting the members
present shall be a quorum

18, Thae Chairman shall preside at every General Meeting but if the Chairman shall
be absent or if at any meeting he Is not present within fifteen minutes after the time
appointed for holding the same the members present shall choose some other
Diractor or if no such Director thereof be present or if all the Directors present decline
to take the chair the members shall choose some member who shsll be present to
preside

20. The Chairman or any membar presiding In his place may with the consent of
any meeting of the members of the Company at which a quorum is present {and shall
if so directed by the meeting) adjourn the meeting from time to time and place to
place but no business shall be transacted at any adjourned mesting other than
business which might have been transacted at the meeting from which the adjourned
took place. Whenever such a meeting is adjourned for thirty days or more notice of
the adjourned meeting shall be given in the same manner as of the original meeting.
Save as aforesald the members shall not be entitled to any notice of an adjournment
or of the business to be transacted at an adjourned meeting

21. {a) Atany Genera! Meeting a resolution put to the vote of the meeting shall
be decided on a show of hands by a mejority of the members present by duly
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vote

authorised representative and entitled to vote and unless a poll is before or upon the
declaration of the result by the show of hands demanded by the Chairman or
member presiding in his place or by at least one-third of the member present by duly
authorised representative or by proxy a declaration by the Chairman or member
presiding in his place 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 minute book of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or
against that resolution. The demand for a poll may be withdrawn

(b)  Subject to the provisions of paragraph (c) below 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 shali direct and the res:"'t ¢f the poll shall be deemed
to be the resolution of the meeting at which the pol’ 3 demanded

(¢}  No poll shall be demanded on the election of a Chairman of a meeting
or on any question of adjournment

22. (a) The Chairman or any member presiding in his place may not himsslf
vote, However in the case of an equality of votes whether on a show of hands or on
a poll the Chairman or member presiding in his place shall be entitled to a casting

(b} The demand for a poli shall not pravent the continuance of a meeting for
the transaction of any business oiher than the question on which a poll has been
demanded

VOTES OF MEMBERS

23, Subject as hereinafter provided every member present in person or by proxy
shall have one vote

24, On a show of hands or on a poll votes may be given either personally or by
proxy. The instrument appointing a proxy shall be deemed to confer authority to
demend or join in demanding a poil

25, The instrurment appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised In writing or if the appointor is a
corporation either under seal or under the hand of an officer or attorney duly
authorised. A proxy need not be a member of the Company

26. The instrument appointing a proxy and the power of attorney or other authority
if any under which it is signed or a notarially certified copy of that power or authority
shall be deposited at the registered office of the Company or at such other place
within the United Kingdom as Is specified for that purpose in the notice convening
the meeting not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote or
in the case of a poll not less than 24 hours before the time appointed for the taking
of the poll and in defauit the instrument of proxy shall not be treated as valid

27. Avote given in accordance with the terms of any instrument of proxy shall be
valid notwithstanding the previous death o insanity of the principal or revocation of
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the proxy or of the authority under which the proxy was executed provided that no
intimation in writing of such death insanity or revocation as aforesaid shall have been
received by the Company at its registered office before the commencement of the
meeting or adjourned meeting at which the proxy s used

28, Any corporation which i a membaor of the Company may by resolution of its
directors or other governing body authcrise such person as it thinks fit to act as its
representative at any meeting of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it wers an individual meraber of the

Company
DIRECTORS

29. The number of Directors shall be not less than nine but unless and until varied
by Order or Resolution of the Company shall be not more than fifteen

BOARD OF DIRECTORS
30, There shall be a Board of Directors consisting of
{a}  The six subscribers to the Memorandum - the Subscriber Directors

{b} Four Directors who shall be nominated as hereinafter stated - the
Nominated Directors

{c} Notless thanthree and not more than five Directors who shall be elected
from the Ordinary Members as hereinafter stated - the Elected Directors

{d)  Such number not exceoeding three as the Directors may from time to time
co-opt - the Co-opted Directors members as the Directors shall from time to time co-
opt

31. A person who is not a member of the Company shall not bz qualified to be an
elected member of the Board of Directors. A co-opted member of the Board need ny
be a member of the Company

32, Co-opted members may be elected from time to time by resolution of the
Directors and may at any time be removed from office by such resolution. A co-
opted member shall hold office for a period not exceeding two years. On retiring he
shall be eligible to be again co-opted.

33. (1) Subscriber Directors appointed under Article 30(a) above and their
successors In office as founded by Article 35(1) below shall automatically be
niembers of the Company

{?2) Appointed Directors under Article 30({b) sbove shall be deemed to be
members of the Company from the date of their nomination being notified in writing
to the Secratary and shall automatically cease to ba members of the Company when
they cease to be a representative of the body by whom they are nominated. Ai overy
Annual General Meeting each nominated member shail unless his nominaticn is
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renewed by the body nominating him vacate office but shall be eligible for
subsequent renomination

(3}  Elected Directors shall {except as otherwise provided) serve for a period
of three years after which period they shall retire but may offer themselves for re-
election at the next available Annual General Meeting. In the first three years after
formation of the Company it shall be decided by lot which of the appointed Directors
shall serve for one two or three years as the case may be in order that 2ae third or
as near possible retire in rotation each year thereafter

(4)  The nomination of any Elected Director shall be in the foliowing form or
as near thereto as circumstances will admit :

Nominee Pronoser Seconder

{5}  The first appointed Directors shall be elected by the Company in general
meeting

34. {1) In the event of the retirement or death of a Subscriber Director as
provided for in Article (a) the Directors may at their absolute discretion appoint a
suitable person in replacement

(2}  If any other office for any reason shall bzcome vacant the Directors shall
have the power to appoint any person to fill that office until the nexi Annual Genera!
Meeting

35, The Company shall at the Annual General Meeting fill up the vacated office of
each retiring Director to the extent necessary to ensure that there is the minimum
permitted number of Directors by electing a person thereto unless at the Annual
General Meeting at which any Diraectors retire it shall be determined to reduce the
numbar of Directors

36. if at any meeting at which the resulis of an election of Directors ought to be
arounced the places of the ratiring Directors or somo of them arg not filled up the
reliring Directors or such of them as have not had their placer filed up and are
willing to act shall be deemed to have been re-elected unless it shall be determined
at such meeting to reduce the number of Directors

37. In addition and without prejudice to the provisions of Section 303 of the Act
the Company may by Ordinary Resolution remova any Director bafore the expiration
of his pericd of office and may by an Ordinary Resolution appoint another suitably
qualified person in his stead but any persen so appointed shall retain his uffice so
long only as the Director in whose place he is sppointed would have held the sume
if he had not heen removed

DISQUALIFICATION OF DIRECTORS
38. (1) The office of a Director shall be vacated:~

{a) If a Receiving Order is made against him or he makes
arrangements or composition with his ¢reditors
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{b) If he becomes of unsound mind

{c})  If by notice in writing to the Directors he resigns his office

{d} If he becomes prohibited from holding office by reason of any
Court Order made under the Act

{e)  If he is removed from office by a resolution duly passed pursuant
to Section 303 of the Act

{(f) If being a Director nominatad bv a Permanent Member that
Permanent Member requires him to resign or he ceases to hold the office or
appointment relevant to that nomination

(g) If being a Director elected under Article 33(3) that he ceases to be
a member of the Company (2) Section 292 of the Act shall not apply

POWERS OF THE DIRECTORS

39. The business of the Company shall be managed by the Directors who may pay
all such expenses of and preliminary and incidental to the promotion formation
establishment and registration of the Company as they think fit and may exercisa all
such powers of the Company and do on bekalf of the Company all such acts as may
be exercised and done by the Company and ss are -3t by the Statutes or by these
Presents required to be exerclsed or done by ihe Company in Gzneral Meeting
subject navertheless to any regulations of these Presents to the provisions of the
Statutes for the time being in force and affecting the Company and to such
regulations being not inconsistent with the aforesaid regulations or provisions as may
be prescribed by the Company in General Meeting but no requlation made by the
Company in General Meeting shall invalidate any prior act of the Directors which
would have been valid If such regulation had not been rade

40. The Directors may act notwithstanding any vacancy In their body

41. [f the Directors shell at any time be or be reduced in number to less than the
number prescribed by or in accordance with these Presants it shall be lawful for them
1o act as Directors for the purpose of admitting persons to memberstip of the
Compeny filling up vacancias in their body or of summoning a General Meeting but
not for any other purpese

PROCEEDINGS OF THE DIRECTORS

42, {1}  The Directors may meet together for tha dispatch of business adjourn
end otherwise regulate their meotings as they think fit provided that at least four
such meetings shall s heid In each vaar

{2}  Voting on any issue shall be by show of hands unless any Director
present shall demand a ballot and dacisions taken by vote and by postal allot shall
be determined by a majority of thuse present and voting, Each Director shall be
entitled to one vate. In the casa of an equality of voles however the Chairman shall
have a casting vots
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43. A Director and the Secretary at the request of a Director shall at any time
summon a meeting of the Directors by notice served upon the severa! Dirsctors, A
Director who is absent from the Urited Kingdom shall not be entitled to riotice of &
meeting

#4, The Directors may appoint one of their number to be the Chairmars of the
Board of Directors and may at any time remove him frim office. The Chairman shall
preside as Chairman at all meetings of the Directors at which he shall be present but
if at any meeting the Chairman is not present withiy five minutes after the time
appointed for holding the meeting or is not wiiling to preside the Cirectors present
shall chcose one of their number to be Chairman of the meeting

45, A meeting of the Directors a; which a quorum is present shall b competent
to exercise all the authorities powers and discretions by or under the regulations of
the Company for the time being vested in the Directors generally. The quorum for
meetings of the Directors or any committee formed pursuant.to the provisions of
Article 46 shall be three or such greater number as the Directors may determine

46. The Directors may delegate any of their powers and duties to any sub-
~commiitee consisting of suckh of their number as they think fit

47. Any sub-committee formed pursuant to Article 46 shall in the exercise of the
powers delegated to it conform to any reguiations impesed on it by the Directors.
The meetings and proceedings of any such sub-committee shal! be governed by the
provision of these presents for +2gulating the meeting and proceedings of the
Directors so far as applicable and so far as the same shall not be superseded by any
regulations made by the Diractors. Al acts and rrocsedings of such sub-committees
shall be reported in due course to the Directors

48. All acts bona fidde done by any meating of the Directers of the sub-committee
shall notwithstanding it be afterwards discovered that there was some defect in the
appointment or continuancs in office of 2nv such Director or that they or any of them
vrere disqualified be as valld as if avery such person had been duly appsinted or had
duly continued in office

45. The Directors shall cause proper minutes to be mads of all appointments of the
Directors and 67 the proceedings of all meetings of the Company and of {3e Directors
and of the subcommitteer and all business transacted at such meetings and any suth
minutes of any meeting If purporting to be signed by tha Chairman of such mestings
or by the Chalrman of the next succeeding mesting shall be sufficient evidence
without any further prooi of the facts therein stated

50. A resolution in vu.iting signed by all the Directors for the time being or by all
the members for the time being of any sub-committee who are entitled to receive
notice of a meeting of the Directors or of such sub-committee shall be as valid and
effectual as if it had becn pessed at a meeting of the Directors or of such sub-
committee duly convened and constituted

51, Any Director who shail without sufficient reason ansent himaelf from three
consscutive mestings of the Dirsctors will bo uiderstood to have resigned his
position as Directer, If he was nominated by a Permanent Member that Permanent
Member shall nominate a Director in his place and if he was not s0 nominated then
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the remaining Directors shall be entitled to appoint another Dirsctor ir his place
pursuant to Article 35 horeof

SECRETARY

52. Subject to the provisions of the Act the Secretary shali be appointed by thé
Direstors for such term at such remuneration and upon such conditions as they may
think fit and any Secretary so appointed may be removed by them

SEAL - v

53. The Seal shail only be used by the authority of the Directors of a committee
of Directors authorised by the Direstors. The Directors may determine who shall sign
any instrument to which the Seal is affixed and unless otherwise so determined it
shali be signed by a Director and the Secretary or by a second Directer

ACCOUNTS

54, The Dirgctors shall cause accounting records of the Company to be kept in
accordance with Soction 221 of the Act (or as the same may be hereafter amended
or altered)

55, Accounting racords shall be kapt at the Office of the Compeny or subject 1o
Soction 222 of tha Act at such other piace or places as the Directors shall think fit
and shall always be open to the inspection of the Directors

56, The Directors shall from time to time cetermine whether and to what exient
and at whnt times and places snd under what conditions or regulations the accounts
and books of the Compzay or any of them shall be open to th2 inspecticn of
Meinbers of the Company not being officers of the Company and no such NMembers
{not being such an officer) shall have any right of incpacﬁng any account or book or
document of the Company excapt as conferred py Statute or auvthorised by ihe
Directors or by the Company i); General Maeting

57. At the Annual Genaral Maeting in every year the Direciors shall lay before the
Company a proper income &nd axpenditure account for the period since the last
preceding s:zcount {or in the case of tha first account since the incorporation of the
Company made up to a date not more than seven months hefora such meeting)
together with 8 proper balancoe sheat mude up as at the same date, Every such
balanze shest shall be accompanied by proper reports of the Directors and the
Auditors and goplos of such account balance and reports (all of which shall be
framed in accordanco with any statutory requlremunts for the tima being in force)
and of any other docurments required by law 1o ba annexed or attached thereto or
to sccompany the same shall not lass then twenty one claar days bafore the date of
the meeting subjest’ wveartheless to the provisions of Section 240{4) of the Act be
sent 10 the Auditors and to all other persons antizled to receive notices of General
Meatings in the manner in which noticis are hercinafter directed to be served. The
Auditors’ report shall be oper o inspection and ba read before the meeting as
required by Section 241 of the Act
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AUDIT

B8. Once at least in avery year the accounts of the Company shali be examined
and the correctness of the income and expenditure account and balance sheet
ascertained by one or more properly quaiified Auditor or Auditors

§9. Auditors shall be appointed and their duties regulated in accordance with
Sections 328 236 23,' 241 and 384-394 of the Act

NOTICES

80. A notice may be served by the Company upon any Member either personally
or by sending it through the post in a prepaid {etter addressed to such member at the
address as appearing in the Register of Members

61. Any Member described in the Register of Members by an address not within
the United Kingdom which shall from time to time give the Company an address

- within the United Kingdom at which notices may be served shall be entitled to have
rotices served at such address but save as aforesaid and as provided by the Act tinly
those Members by an address within the United Kingdom shall be entitied to receive
notices from the Campany

62. Any notice if served by post shall be deemed to have been served on the day
foliowing that on which the letter containing the same is postmarked and in proving
such service it shall be sufficient to prove that the leiter containing the notice was
properly addressed and put into the post as a prepaid letter

DISSOLUTION

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

64. Every Membsr of the Company shall he entitled to receive a4copy of this
Memorandum and Articles of Association




