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(a)

(b

(c)

The Company s name 15 CITY GATEWAY'

The Company s registered office 15 1o be situated in England and Wales

The objects for which the Company 15 established are -

to demonstrate the consistent concem of Jesus Chrnist for the poor and socially
excluded across London and principally East London by improving the employment
prospects n the area, through providing traiming in Informatron Technology and other
disciphnes, by providing mentors from the City for the tramnees, by bwlding hnks
between the City of London and the community allowing the City Instiutions to
contribute to the furtherance of the area's education and employment, by providing an
agency which will deliver individuals mto jobs by providing a caring and encouraging
environment to develop skills, by working with other Jocal orgamisations which pursue
simtular aims

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

subject Lo such consents as may be required by law to borrow and raise money for the
furtherance of the objects of the Company in such manner and on such secunty as the
Company may think fit

to raise funds and to invite and receive contributtons from any persons whatsoever by
way of subscription donation or otherwise provided that this shall be without prejudice to
the abihty of the Company to disclaim any gift, legacy or bequest m whote or in part in
such circumstances as the Company may think fit and provided also that the Company
shall not undertake any permanent trading, activities in taising funds for the above
mentioned chantable objects

' The name of the Company was changed from STURGESS ENTERPRESES on 9 June 1999
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(d) to subsenbe for exther gbsolutely or conditionally or otherwise acquire and hold
shares, smj\:s. debentures, debenture stock or other secunities or obligations of any other
company

&) to jvest the moneys of the Company not immediately required for the furtherance
of 1ts objects 1 or upon such mvestments, secuntbies of property as may be thought fit,
subjoot nevertheless o such condmons (if any) and such consents (f any) as may for the
ume being be imposed or required by Jaw

0 to purchasc, teke on leass or in exchange, hure or otherwise acquite uny real or
personal property and any righus or privileges and to construcl, maintain and alter any
buildings on erecions which the Company may thunk necegsary for the premotion of its
objects

{8} suthIc% to such consents as mey be reqairad by Law 10 sell, let, mongage dispose
of or tum tolaccount all or any of the property or assets of the Company with a view (o the
furtherance 9f 113 objects

(h)  subject to Clauae 4 hereof to emnploy and pay such archutects, surveyors, sohicitors
end other prpfessional persons, worlanen, clerks and other staff as ars necessary for the

furtherance ¢f the objects of the Company

(1)) to make all ressonsble and necessary provision for the payment of pensions and
superannuatipn (o or on behalf of employces and their widows and other dependants

1) to subscribe to, become a member of, or @malgamate or co-operate with any other
chartable arusation, mstifution, socisty or body not formed or established for the
fit (whether mcorporated or not and whether in Great Britan or Nonhem
ere) whose objecis are wholly or in part similar to those of the Company
and which by 1ts constitution prohibits the distnbution of1ts meome and property amongst
its Thernbers jo an Txtem of at leas os great as i3 umposed on the Company under or by
virtue of Clayse 4 hereof and to purchage ar otherwise atquire and undertake all such part
of the p , assels, Lamhtes and cngagements a8 may lawfully be acquared or
undertaken by the Company of any such chantable orgamsstion, insunition, sotiety or

(k)  to cstablish and support or md the establhishment and suppont of any chantable trug,
associations gr nsutunons and to subscribe or guarantce money for chantable purposes in
any way corutected with or caleulated to further any of the abjects of the Company

)] 1o de #ll or any of the thngs hereinbe fore authorsed ether alone or 1 conyunchon
with any other chaniable orgarusanon, institution, socicty of body with wluch the
Company 13 arthonsed 1o amalgamate

(m) to pay all or any expenses mcurred wn connechion with the promouon, formation
and incorporepon of the Company




(n}  to do all such otbrer [awful things as are necessary for the attmnment of the above

trusts, the Company shall only deal with or invest the same in such manner 23 allowed by
law, heving(regard to such trusts

(u)  the gbjocts of the Company shell not extend to the regulation of relations between
workers and| employers ar orgamsations of workers and orgurusations of employers

{in)  n cdse the Company shall 1ake or hold any property subject to the junsdiction of
the Chanty Commissioners for England end Wales, the Company shall not sell, morigage,
charga or legse the same without such authonty, approval or consent es may be requited by
law, and as regards any such property the Council of Management or Governing Body of
the Company shall be chargeabie for any such property that may come into their hands and
shall be answerable and accountable for ther own acts, receipts, neglects and defaults, and
for the due ddmrustration of such proparty 1n the same manner and to the same extent asg
they would |as such Council of Management or CGoverung Body have been if no
meorporation had been effected, and the incorporation of the Company shall not d:munsh
or unpawr control or authonty excrcisable by the Chencery Division or the Chanty
Comnussantts over such Counat! of Manegement or Goverung Body, but Lhey shal] a5
regards any such property be subject jomtly and scparetely to such control or authonty as if
the Company were not wicorporated

ome and property of the Compeny shall be apphied solely towards the
promoton of 1ts objects as set forth m Qus Memorendum of Assaciation and no portion
thereof shall [be paid or transferred, directly or mdirectly, by way of dividend, honus or
otherwisc howsoever by way of profit, to members of the Company, and no member of 1ty
Council of agement or Govermng Body shall be appointed to any office of the
Company peid by salary or fees or receive any remuneration or other benefit in money or
maoney's worth from the Company

Provided thatinotlung herein shal! prevent any payment 1 good faith by the Company -

(a)  of rcasonable and proper remuneration 1o any member, officer or servant of the
Company (nat being o member of its Counctl of Management or Governing Body) for any
services rendered 1o the Company,

()  of interest on money lemt by any member of the Company or of s Counell of
Management pr Goverming Body at a reasonable and proper rate of interest per annum not
excecding 2 per cent less than the publiched base lending rate of o cleanng bank to be
s¢lected by tht Council of Management or Governing Body,

{c) of reasonable and proper rent for prermuses demised or Ict by aty member of the
Company or g its Counctl of Management or Goverming Body,




, remuneration ot other benefit 11 money of meney's worth to any company
member of the Counci! of Management or Goverming Body may also be a

£t expenses

6 Evefy member of the Company undertakes to conbute such amount as may be
required (not exceeding £1) to the Company's assets if it should be wound up wiulz he is
member, or|within one year after he ceases to be a member, for payment of the Company’s
debts and Liphilities contracted before he ceascs to be a member, and of the cosls, charges
and expenses of winding up, and for the adjustment of the nghts of the contnbutones

7 ThejCompany may be wound-up or dissolved by extraordinary resolution passed
by & general meenng of the members of the Company canvened for that purpose [ upon
wmndlng-up| or dissolution of tho Company there remews after the sansfaction of all 1ts
debts and Lipbilines, any property whatsoover, the sune shall not be paud to or distnbuted
among the imembers of the Company, but shall be given or tansferred 10 some other
chemitable mantution or institutiona having objects sunilar to the objects of the Company,
and which ghall prohaint the distnbution of its or their incorae and property to an extent at
t as 18 mmposed opn the Company under or by virtae of Clause 4 hereof, such
r mstitutons to be deterrmned, subject 1o the approval of the Chanty
, by the members of the Company at or before the ume of dissolunon, and
if and so far as effect cannot be given to such provision, then to some other chantable

object




WE, the sqvera] persons whose names and addresses are subscnbed, are desirous of being
formed mtf a Company, in pursuanoe of thus Memorandum of Association

Names snd addresses of Subsenbers

Ang Company Directors Linited
27 1d Fanm Road

West Drayton

Middiesex

UBY 7LE

Ruth Chuar Wan ANG
Durector

DATED thi§ 19" day of Apnl 1999
WITNESS tp the above signatures -

Stephen John MARTIN
27 Qld Farm Road

Wes} Drayion
Middiesex

UB717LE
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Interpretation

1 In these Articles -

“the Act means the Companies Act 1985

*the Council means the Council of Management of the Company
* the sea! ' means the common seal of the Company

‘secreiary” means any person appomnted to perform the duties of the secretary of the
Company

‘the Urited Kingdom means Great Britam and Northern Ireland

Expressions referning to wniting shall, unless the contrary intention appears, be construed
as including references to printtng, lithography, photography, and other modes of
representing or reproducing words 1n a viable form

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

Objects

2 The Company s established for the objects expressed in the Memorandum of
Association



Members

3 The subscnbers 1o the Memorandum of Associalion and such nther pe1sons sa the
Council shall admit to membership shall he members of the Company  Lvorv member of
the Company shall either =ign a wntten consent to become a member or wgn the Register
of Members on becorming a member

4 Uniess the members of the Council or the Comptny n General Meenng shall make
other provisions pursuant to the powens contamed m Article 68, the members of the
Council may n thew absolute discretron permil any member of the Company o rehire
provided|that after such retirement the sumber of members 1s not less than one

General Meetings

5 Unless the Company has passed an elective resalution under Scction 10bA of the
Act, the |Company shall i each year hold 2 General Meeting as 18 Annual Gengral
Meeting in addition to any other mectings 10 that year, and shall specify Ihe meeting as
such tn thenotice calhng it Not moro than fificen manths shall clapsc between the date of
one Anmbal General Meeting of the Company and that of the next  Provided that sa Jong
us the Company holds its first Annual General Meeting witlun eighieen months of sts
ncorporgtion, 1t need not hold it m the year of 118 incorporation or 1n the following yesr
The Annpal General Meeting shall be held at such time and place as the Council shall
sppoint | All Goneral Meetings other than Annual General Meetings shall b called
Extranrdinery (Jeneral Meetings.

[ The Councyl may, whenever they 1hink fit, convene an Extinordin uy General
Mesting, Extraordinary Genersl Mecungs shall also be convened on such requisttion
or, in defhult, may be convened by such requisitionists, &8 provided by Scetinn 368 of thy
Act If 4t any time there aro not within the United Kingdom sufficient members of the
Council ¢apsble of acting to form a quarum, any member of the Council, any two
members|of the Compeny or, where the Company has only ene member that member
may convene an Extraordimary General Meeting n the sume manner as nearly as possible
as that i which meoungs may be convened by the Council

Notice of|General Meetings

7 Aph Annual General Meetmg and 8 meeting called for the passing o1 1 spenial
resolutior] shall be called by twenty-ont deys’ notice i wnting at the least and a meenng
ol the Copnpany other than an Annual General Meetsng or @ meeting for e passing of a
spreial rqsolution shall be called by fourtecn days notice w wrnng at e Irast The
nonhice shall be exclusive of the day on whivh ot 15 given and shall speainy the plicy The
day and ic hour of meeting and, 11 ¢ate of spocinl business the general wiure ol that
business qnd shall be given, 1n manner heremnafier mentianed or m such mw e rany gs
mey be prescnber by the Company in general meetng. o such persans as e wder the
Arucles af the Company, rautled to receive such notices from the Company




Provided that a meeting of the Company shall, notwithstanding that 1t 1s called by shorter
notice|than that specified 1n this Article be deemed 1o have been duly cafled «f 11 15 50
agreed

{a) | m the case of a meeting called as the Annual Genernl Mecting by ull the members
entitled 1o siend and vote thereat, and

{6) [ the case of any other meeting, by 8 majenty i number of the inembers having a
nght ig atlend and voie at the meenng, being @8 majonty together representing not less than
runety-five per cent, of the total voung nghts at that meetmg of alf the members

8 The accidental ormsaton (o give nolice of a meeting to, or the non receipl of notice
of a meeting by, any person entitled to receive notice shall not invaldate the proceedings

al that meeting
Pruceertings at Genernl Meetings

9 iAll busmess shall be deemned spectal that is trangscted at an Extracrdinary General
Meeung, and also that 1s transacted at an Anpual General Meeting, witn the exception of
the consideration of the accounts, balance sheets, and the reports of the Council and
Auditogs, the election of members of the Council 1 the place of those retinng and the
appomtment of, and the fixing of the remuneration, of the audiors

10 No business shall be transacted at any General Mesting uniess a quuium ot
membefs 18 present 81 the hme when the meeung procoeds o business save as herom
otherwige prownnded, two membera present tn person or one-tenth of Ihe membership
whicheyer shall be the greaicr shall be & quorum  Where the Company has only one
. the quorum shall be reduced to one If watun hall an hour fiom the ume
for the meeting a quorumn s not present, the meetmg, 1f convencd upon the
of members, shall be duolved, m any other case it shall stand adjourned to the

ifleen munutes afler the time appointed for the holding of the meetng or 15
to act the memnbers of the Council present shall elect one of thar number 19 be

charrman of the meeting

12 [ at any mecting no member of the Councal s wlling 0 act s chsnsan or 1 no
member of the Counci] 15 present wuhin fi fleen minutes after the Le ppomicd o
holding the meeting, the mermbers present shall choase one of their numbr 10 by chainman
ol the meeung

13 The chairman may, with (he consent of the meeung ar whuch w gioium 15 present

(and shill if so directed by the meehing) adjoum the meeang from tme o e nd from
place tojpiace, but nio business shall be transacted ok any adjourned v wting ather than the
business iy unfirushzd al the meeting from which the adjonmmen w0k ot ¢ When g

meeting| 15 adjourned for thirty davs or mere notice of the sdpvrd mn =t alf by
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given asin the case of an onginal meeung. Save as aforesard 1t shall not be necessary to
give any pottce of an adjoumed or of the business to be mnsacted at un adjvumcd meehng

14 At any General Mesting a resolution put to the vote of the mecting shall be decided
on 8 show of hands undess & poll is (before or on the deciaration of the result of the show of
hands) démanded -

{a) by the chairman, or
(b} by at least two members progont in parson or by proxy, or

(c) by any member or members present in person or by proxy and representing not less
then one-tenth of the total voting nghts of al1 the members having the nght to vote at the

mecting

Unless a poll be so demanded a declarstion by the chairnan that a reselstion has on a
show of Hands been carried or carmed unamumously, or by a particuler majonty or lost and
an entry th that effect n the book contarning the minutes of proceedings of the Company
shail be chnclumve evidence of the fact without proof of the number or proportion of the
voles recarded in favour of or agamst such reselution.

nd for a poll may be withdrawn.

cept a3 provided 1n Article 17, 1f a poll 18 duly demanded 1t shall be taken
s the charman directs, and the result of the poll shall be deemed 10 be the

chairman pf the meeting at which tho show of hands takes place or at which the poll 1s
shal! be enntied to a second or casting vole

oll demanded on the election of a chauman, or on a question ol adjoumment,
en farthwith A poll demanded on any other question shall be tah.n a1 such
time ut thd charman of the meetmg directs, and any business other than thal upon which o
poll has bgen demanded may be proceeded with pending the taking ot the pal)

18 Subject 10 the provistons of the Act a resolution 1 wnling sumed by all the
members {or the nme bemg eantlod to recove notice of and 10 anend and »ote a1 Lieneral
Meelings (or being corporations by ther duly suthonised representatives) shall he as vahd
and cffective as if the same had boen passed at a general meeung of the Cumpany duly
convened and held

Votes of XMembers
19 Every member over the age ot 18 shall have one vote
0 A member of unsound mind or 1 respect of whom an order s b v nrude by ans

sourt havigy junsdiction o luracy, may vote, whether ona show ol hand ron s ol by
s committes receiver curator bisus or other person i the namre ol o emmiieg




receiver,| or curator borus apponted by that court, and any such cammittee, receiver,
curaior borus or other person may, on a poll, vote by proxy

21 No member shall be entitled to voie at any General Meeting unless all mones
presenthy payable by lum to the Company have been peid

22 Cn » polt vores may be gven either personally orby proxy

23 The instrument sppomtng & proxy sball be m wntmg under the hand of the
appontoy or of hus attorney duly suthonsed m wnting, of, i the appomtor 15 a corperston,
either unfler sea! or under the hand of my officer or anomey duly authonsed A proxy
need not be a meraber of the Company

24 ¢ mstrument appomting & proxy and the power of attomey or other authonity, 1f
any, under whch it 18 signed or a notanally certified copy of that power or authonty shall
bo deposiled at the regstered office of the Company or at such other place withun the
Uruted Kingdom as 15 specified for that purpose 1n the notice convenmg the meeting, not
less then #8 hours before the nme for holdmg ths mecting or adjourned meeting at which
the person named m the instrument proposes to vole, of, i the case of a poll, not iess than
24 hours before the tme sppeinted for the talkang of the poll, and in default the instrument
of proxy shal] not be treated as vahd

25 An instrument appomnting a proxy shall be in the following form or a form as near
thereto ss/crcumstances admt -

" Limited

We of 1n the County of bemng a member/ members
offthe sbove named Company, hereby appomt of or falling hum
of| 83 my/our proxy to vots for me/us on myfour behalf at the (Annual or
Extreordinery as the case may be) General Meoting of the Company to be held on
the day of 19 , and ot any adjournment thereof

Signed this day of 19

26 Where 1t is desired to afford members an opportuntty of voung for or aganst a
resolunon|the mstrament appownung & proxy shall be n the follewing form or a form as
near therefo as circumstances admit -

h Larruted

] of 1n the County of bewng @ member/ members
of the above named Company, hereby appoint of or failng hum
of] as my/our proxy to vote for mefus on my‘our behall at the (Annual or
Extraordinary as the case may be) Genernsl Mecting of the Company 10 be held on
the day of 19 , and at any adjourmrnen thereof

Signed this day of 19




Thus f¢

Unless

27
or join

23
notwith/

. -1 AT AT R T e

* In favour of
m 1$ 10 be used the resolunon
againsl

atherwuse instructed, the proxy will vote as he thinks it
* Smke out whichever 18 not desired ™

The instrument appoinhing a proxy shall be deemed 10 confler outhorry ta demand
n demanding a poll

A vote given m accordance wath the terms of an nstrument of praxy shall be valid
sanding the previous degih or insemty of the principal or revocation of the proxy

or of the suthonty under which the proxy was executed, provided that no mnimation

wnting

pf such death, msanity or revocahon o aforesaid shall have been received by the

Comparly at the office before the commencement of the meeting or adjoumned mesung at
winch the proxy i1s used

Corparstions seting by Representatives at Meetings

19 Any corporahon which 15 & membor of the Company may by resolution of 11s

Counzil

or other govermng body suthonse such person as 11 thinks fit to et ag s

represenianve at any meeung of the Company, and the person so authonsed shal] be
entitled th exercise the same powers on behalf of the corparution wiich he represents as
that corppration could excrcise if 1t were an individual member of the € ompany

Couancil

f Management

10 The maximum and miumum number of the members of the Couneil shall be
determingd by the Company 1n General Meeting, but unless and unul so fixed there shall
be no maximum number and the mimmum number of members of the Counci) shall be

one

3l The members of the Couneil shall be paid all reasonuble travelluyg, hote and orther
expenses propurly incurred by them 1n attending and retuming Grom NEUINES of the

Council

of any committes of the Counail or General Mestings of the Company or 1n

connection with the business of the Company

Borrowi

op Powers

2 The Council may exercise oll the powers of the Company 10 bon e e and to
margage pr charge 1s undertaking and property or any pan thercol w0 s
debanturcs| debeniure stock and ether secuntacs, whether outnghl or L ey e g
debt, habiljty ot obliganon of the Company

Powers angd Duetles of the Councl

1 1
eXpreiLL Y,

bl business of the Company shall be managed by the Conme © by gt
ururred 1n promaeting and registering the Comgany and miv o1 e ) s




powers of the Commpany as not, by the Act or by these Amtcles, equucd to be cxeraised by
the Company m Genera! Meeting, subject nevertheless 10 the provisions ofthe Act or these
Articles land 10 such regulations, being not meonsistent with the aforcsaid provisions, as
may be hrescnbed by the Company n General Meeting, but no regulation made by the
Company in General Mesting shall mvahidate any prior act of the Countil winch would
have beep valid i that regulauen had not been made

34 ANl cheques, promussory notes, drafts, bills of exchange and olher negonable
instruments, and 8ll receipts for moneys pmid to the Company, shall be signed drawm,
accepied| endersed or otherwise exccuted, as the cases may be, in such manncr as ihe
Council shall fram time to time by resolunion deterrmine

35 s Counci] shall cause mmutes 1o be made m books provided (or the purpase
{3)  of all appointments of afficers made by the Council,

{(8)  of the nemes of the members of the Council present al cuch inicling of the
Council dnd of any committoe of the Council,

(@)  of all resolutions and proceedmngs at all meetngs of the Compuny, and of
the Counti! and of committees of the Counci]

Disqualification of Members of the Coancil
6 The office of membor of the Counei! shall be vacaied if the member,

{a) hecomes bankrupt or makes any arrangement or cumpositiog with hig
creditors generally, or

()  becomes prohinted ffom bemng a member of the Counail by reasun of any
order made under Section 295 to 300 (inctusive) of the Act, or

)] becomes ncapable by reason of mentat dsorder, iliness or injury of
managing and administening lus property and afTaws, or

(@  resgns Ius office by notice in wnung to the Company, or

{0 18 dhrectly or indurectly interested in any contracl with the Comnpany ind
fmls 10 ddclare the nature of hus interest 1 manner requured by Section 317 of the Act

37 Al mumber of the Council shall not vote 1 respect of any contrier i which ne s
mterested or any metter arsing thereout, and if he doss so vote his vote shill et he
counted

Rotatien of Members of the Councll

38 Al the first Ammual General Meeting of the Company ail the mumbes nf the
Counct] shall retire from office and ar the Annual Goneral Meclim tu o o1 vh- guwr




year oncrthurd of the members of the Counci! tor the time bemng or, 11 their number 1s not
three or & muluple of three, then the number nearest one-thard, shall retire from office

19 Tihe members of the Council 1o retire ut every year shall be those who have been
longest uli- office since their last electon, but 83 between persons who became members of
the Couticil on the same day thoss to retire shall (unkss they otherwise agree among
themsslves) be determined by lot

40  Alretinng member of the Councyl shall be chgible for re-election

4] The Company at the meeting at which a member of the Council retires 1n manner
sforesaidmay fiT] the vacated office by electing 8 person thereto, and 1 defavlt the retinng
member of the Counci) shatl, if offening humself for re-election, be deemed 1o have heen
ro-clected, unless at such meeung 1118 cxpressly resolved not 1o fill such vacared office or
uniess a rgsolunion for the re elecuon of such member of the Coumeil shall have been put 1o

the meetraig and lost

42 Ne person other than a member of the Councl! retinng at the meeting shall uniess
recommended by the Council be shigible for election to the office of member of the
Council af any Goneral Meeung unless, oot less than thres nor more than twenty-one days
before the date appointed for the meeting, there shall have bean left at the regisicred office
of the Company notice m whting, sgned by a member duly qualified 1o anend and vote at
the meenpg for which such notice 13 given, of his intention to propose such person for
elechon, also netice m wniting ngned by that person of g wilhngness to he elected

4] c Company may from tme 1o e by ordinary resolulion ingrease vr reduce the
nutiber of metibers of he Council and may also determune m what rotation the icreased
or reduced number 15 to go out of office

a4 Councu} shall have power af any Gime, and from ame to Tune 10 appoint any
person 1o be o member of the Council, either to fill e casual vacancy or J4s an adeition to
the ensuing members of the Counel but so thet the tonl number of the members of the

Counci) shall not at any lime exceed any maxirnum number fixed n accordance with these
Afucles  Any member of the Counci so appointed shall hotd office only antil the aex
following Annual General Meeting, mud shall then be ehgible for re-election, but shall not
be taken nto account 1n determuning the members of the Council whu are o retue by
rotauon a1 such meeting

45 The Company may by erdinary resolution, of which special notice s bean given
n secordance with Section 379 of the Ast, rerrove any member of the Counait hefore the
expiration |of tus perfed of office notwithstanding anything in these Aracles or . anv
agreement|between the Company and such member of e Councsl prosidud the member
shall have {he nght to be heard by the company before any final decision 15 mule

46 The Company mav by ordmary resohution appomnt another prsoss o plae of
member of the Council removed from sifice under the immediately precodimg Al
Wathowt phejuchice to the powers of the Councal under Arucle 44 the Comp mv w Cwneral
Meetng may appoint any person 1o be a mennber of the Councd The poeat (e mial 1
fill such vieancy shatl be subject to retirement at the ame tipe s 0 b 1 0§ ane o
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member of the Counci! on the day on which the member of the Council 1n whase place he
19 appoihied was last elecied @ member of the Council

Proceedings of the Councll

47 The Counci) may meet together for the despatch of business, adjoum and
otherwisls regulale thesr moetings, as they think fit  Questions ansing at any mecting shall
be dcc:dtd by a majonty of voies  In the case of an equality of votes the chairman shal)
have 1 second or casting votz. A member of the Council may, and the secretary on the
requisiton of o member of the Council shall, at any time summon a2 imeetng of the
Council | It shall not be necessaty 1o give notice of 2 meeting of the Counctt to any
member pf the Counca] fbr the hme beng absent from the Uruted Kingdom

438 e quorum necessary for the transaction of the business of the Council may be
fixed by the Council, and unless so fixed shall be two  Where the number of members of

Councll 1k one the quorum shall be reduced to one

49 he continuing members of the Council may act notwithstanding any vacancy
thetr body, bui, iIf and so tong as therr number 15 reduced below the number fixed by or
pursuant to the Articles of the Company as the necsssary quorum of members of the
Council, the continuing membors or member of the Council may act for the purpose of
wcreasing the nmumber of mombers of the Counall to that number, or of summornng a
General Mesung of the Company, but for no other purpose

50 Council may elect a charman of their meetings and determine the penod for
which heis to hold office but, 1l no such chatrman 18 clected, or if a1 any meeting the
chaiman [is not present within five minutes afier the time appomted lor bolding the same,
the membeers of the Council present may chioose one of their nuember to be chayrmwun of the

meeting

st ¢ Council moy delegute any of their powers lo committees coristing of such
member gr members of their body as they think fit; such commuttees may oo opt up to
three ns having knowledge and expenence appropnate to the subject matter for which
the commitee 15 formed, and may ndvise the count! concerning the duy 1o day
management of the company but such co-opted persons thall have no power of vuling on
the pohcy ot alfairs of the company  Any cornamttee so formod shall 1n (he excreise nf the
powers soldelegated contform to any regulanions that may be imposed on it by the Council
and shall nepors all acts and procecdings to the Council fully and prampily

52 A poinmuttce mav eleet a chasrman of 1ts meetings, 1f no such channan 1x elevted
or af al any meenng the chusmman 1s not present within five mimnies stter the nme
appomde!i?r holding the same, the members present mav choose one of their numher o
be chairman of the mecling

53 A {omnuties may meel and adjourn as it tunks proper  Queatkms arme 1l 1ny
meeting shall be determined by a majonty of votes of the members present il 1w 1he ase
of an equalitv of vates the chmnman shall have a second or casting vorc




53 Alll acts done by any meeting of the Council or of a committee of the Louncil or
by any person aching as a member of the Council, shall notwithstanding that 1t be
afterwards discovered that there was some defect 1n the sppontment of anv such member
of the Counail ar person acting as aforesad, or that they or any of them were disquahfied,
be as valjd as 1f every such persen hed been duly appoinied and was quahhed to be a
member of the Council

35 Alresolution n wriling, migned by all the members of the Council for the ime being
entitled 14 Tecoive notce of 8 meetng of the Council, shall be as vahd and effecrus! asf 2
had been hassed ot 2 meenng of the Counail duly convened and held

L1 Sebyect to Section 13(S5) of the Act, the secretary shall be appomnted by the Council
, ot such remuneration and upon such conditions as the Council may think fit,
and any skcretary so appamted may be removed by it prowvided always Ihat no member of
the Counéil may occupy the ssianed posiuon of the secretary

57 Alprovision of the Act or these Artcles requirmg or authorising a thing to be donc
by or to 8 member of the Council and the secretary shall not be sausfied by us bemng done
by or to the same person aclmg both a8 member of the Council and as, or 10 place of, the

58 o Council shall provie or the safo custody of the g2al, which shull only be uged
by the aujhonty of the Council or of a commifiee of the Counail suthonsed by 1he Council
i that f, and cvery nsrument to which the seal shall be affixed shall be signed by a
member 47 the Council and shall be countermgned by the secreixry or by a seeond inember
of the Calinci} or by some other person appornied by the Council for the purpose

Accounty

59 The Council sholl cause accounung records to be kepl in sccordance with the
provisions of the Act

60 The uccounting reconds shall be kept m the reguwtered office of U Lanpany or,
subject tg the provimans of the Act, at such other place or ploces as the Coundid thinks At
and shalllalways be open 1o the inspection of the officers of the Companv

61 he Council shall from time to tne deterrame whether and 10 wisl eatent and ot
whal imes and places and under what condilions or regulations the acvaunts and bocks of
the Company or any of them shall be open o inspection of members ot being mambers of
Ihe Courlui], and no member (not besng & member of the Counaily sha'l e my noht of
Inspecting any account or book or document of the Council except as wonferm ¢ by statute
or authorged by the Council or by the Cornpany 1 Cienetal Mecting




74

The Council shall from time to ttime in accordance with the provisions ot the Aet

canse to be prepared and 1o be tnd before the Company m General Meetng <uch profit and
loxs accoents, balance sheets, group accounts (1f any) and reporis as are referredd 1o i those

provisiong

63

Alcapy of every baslance sheet (including every document required by law o be

gnnexed thereto) whach 18 to be iaxd before the Company in General Mecting, togcther with

a copy

of the auditar’s report, and counsl’s report, shall not icss than rwenty one days

before the date of the meetmg be sent to every member of, and every helder of debentures
of, the Company Provided that thus Article shall not require a copy of those documents to

be sent

to]any person of whose address the Company 15 not aware or to more than one of

the jount hpldems of eny debentures

Audift

64

Subject to the provistons of the Act, sudriors shall be appointed and Their duties

regulated in accordance with the Act

Notices

65
sending

A nolice may be given by the Company 0 any member exther personally or by

1t by post to lum or to his registerod address, or (1 he has no registered address

withun the [United Kingdom) to the address, 1f any, willun the United Kangdom supplied by
him to the Company for the giving of notice to hum  Where a notice 18 sent by post, scrvice
of the notite shall be deemed to be effectad by properly addressing, prepaymp and posting
u letter contaming the notice, and o have been effecied in the case of 4 nolis of 2 meeting
8t the expiration of 24 hours afier the lemter contaning the same 15 posted, and in any other
cose at thelume at which the letter would be debivered ui the ordmary course of post

66

Nolice of every gemersl meeting shall be given in any mmne herembefore

suthonsed o

(s} every member except those members who (having no registered address within the

Unuted

Kingdom) have not supplied 1o the Company an address within the Umied

Kingdom fpr the giving of notices 1o them

(W)

cvagry person being a logal personal representaive or a trustee i bahrupiey ol a

member where the manber but for his death or bankruptcy would be eniitled 10 recesve
notice of the meeting,

(e
{d)

the|auduor for the time bang of the Company, and

each member of the Counctl

No other person shall be ennilled to recesve nouces of General Meetings




Dissolation

87 Clause 7 of the Memorandum of Associaton relaung to the wmdmg up and
dissolutien of the Company shall have effect as if the provisions thereof were repeated 1n
these Articles

Rules or]Bylaws

68 (@  The Counci) may from time to tme make such Rules or Bylaws as it may
deem negessary or expedient or convewent for the proper conduct and management of the
Company and for the purposes of prescnbing classes of and conditions of memberstup,
and 1 pajneniar but without prejudice to the gencrality of foregomg, it may be such Rules
or Bylaws regulate.-

L)) The sdmmssion and classfication of members of the Company, and the
nights and pnviteges of puch members, and the conditions of membership and the terms en
which mémbers may rengn or have thew membership termuinated and the entrance fees,
subscripticns and other foes or payments to be made by members

(c)  The conduct of members of the Company in relson to one another, and to
the Company's servants

(&)  The setung ande of the whole or part or party of the Company's premises at
any parhiquiar tume or times or for any particular purposc or purposes

(e The procedurs at general meonngs and mcetings of the Council and
Comnuttdes of tho Counct) in 5o far 83 such procedure (8 not reguleted by these present

( And generally all such matters as are commonty the subject matter of
Company|rules

The Company m General Meetng shall have power to alter or repeal the Rules or Bylaws
and to mike additons thereto and the Councyl shall adopt such means as they deem
sufficient [to bnng o the notice of members of the Company all such Rules or Bylaws,
which 30 long as thoy shall be n force, shall be binding on all members of the Company
Provided, |nevertheless, thet no Rule or Pyiaw shall be inconsmistent with, or shall affect or
repeal amythung contained 1, the Memorandurmn or Articles of Asseciation of the Company

Indemnlity

69 In(the execution of his duties and the excrcise of tus nghts 1n relanon to the atfairs
of the Coinpany {and without prejudice 1o any ndemmty to which he may othcrwise be
entitied) every member of the Council shall be cntitled 10 be indernnified out of the assets
of the Company aguinst any costs, losses, clanms, acuions or other habihues suffered or
meurred by lim and ansing by reason of any improper ivestment made bv or for the
Company|in good faith {so long as he shall have sought professional advice before making
or procunng the meking of such mvestment) ot by reason of any neghgence or fraud of
any auend engaged or cmployed by him in good faith (provided reasonable supervisior
shatl have heen exercised) notwithstanding Uie fact that the sngugement ur umployiment or




such agent was stnctly not neccssary or by reason of any mistake or ormission made 1n
good faith by lum or by reason of any other matter or thmg other than dehiberate fraud,
wrongdéng or wrongful omussion on the part of the menber of the Council who 15 sought
to be made habte




