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' CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3830125

The Registrar of Companies for England and Wales hereby certifies that
RM COMMUNITY

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 23rd August 1999

WIEIAR

*N038301259*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE HCOO7B



COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Company Name in full

TNERNI

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

the

0 Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.
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Declaration on application for registration

RM COMMUNITY
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do solemnly and sincerely declare that | am a [Selicitorgngaged-in-the
formation-ef the-companylperson named as directeror secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solern Declaration conscientiousiy believing the same to
be true and by virtue of the Statutory Declarations Act 1835.
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SEVERNSIDE COMPANY SERVICES

110 Whitchurch Road

Cardiff CF14 3LY Tel (01222) 520222

DX number 33044 DX exchange Cardiff 1
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When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Company Name in full

XFO30A01TX

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

the

© Please print name. before me @

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word "limited" or
ﬂcyfyngedig”
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a [Soliciter-engaged-inthe-formation-ef the companylfperson named as
director-ersecretary of the company in the statement delivered under

section 10 of the Companies Act 1985}Tdo solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.
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Cemnus&eneﬁer@athsmmoiau Public or Justice of the Peace or Solicitor

SEVERNSIDE COMPANY SERVICES

110 Whitchurch Road

Cardiff CF14 3LY (012223 520222

Tel

33044 Cardiff 1

DX number DX exchange

Comgpanies House receipt date barcode

Form revised March 1985

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in Engltand and Waies

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Company Secretarial and
Compliance Software

Please complete in typescript,
or in bold black capitals.
CHFPO10

Notes on completion appear on final page
Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)
Post town

County / Region

If the memorandum is delivered by an
agent for the subscriber(s) of the
memgorandum mark the box opposite and
give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Al

10

First directors and secretary and intended
situation of registered office
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When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh



Company Secretary  (See notes 1-5)

Company name

Name * Style / Title

* Voluntary details. Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give

the registered or principal
office address.

Post town

County / Region

Country
Consent signature
Directors (ses notes 1-5)
Please list directors in alphabetical order
Forename(s)
Surname

Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give

the registered or principal
office address.

Post town
County / Region

Country

Date of Birth

Business occupation

Other directorships
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Consent signature
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| consent to act as secretary of the company named on page 1

Date
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* Honours etc

MK

ACHALD ARTHUR GLAHAM
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| consenitq act as secretary of the company named on page 1
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Direutprs (continued) (see notes 1-5}

.

. Forename(s)
* Voluntary details.

Surname
Previous forename(s)
Previous surmname(s)
Address
Usual residential address
For a corporation, give

the registered or principal
office address.

Post town
County / Region

Country

Date of Birth

Business occupation

Other directorships

Consent sighature

This section must be signed

by Either
an agent on behalf of all .
subscribers Signed
Or the subscribers Signed
(i.e. those who signed
as members on the Signed
memorandum of
association).
Signed
Signed
Signed
Signed
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THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
-OF-

RM COMMUNITY

1. The Name of the Company is RM COMMUNITY.
2, The Registered Office of the Company will be situate in England and Wales.
3. The objects for which the Company is established are:-

(A) To act as corporate trustee of trusts set up under the School Standards and
Framework Act 1998 and the Education Action Zone Order 1998. Which in turn
have been established for the improvement of standards in the provision of
education at each participating school as designated by the Secretary of State for
Education and Employment.

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

(C)  To accept gifts, endowments, subscriptions (whether or not under Deed or
Covenant), donations, bequests or devises of lands, monies, securities or other real
or personal property and to hold funds in trust for the same.

(D)  To take such lawful steps by appeals, public meetings or otherwise as may
from time to time be deemed expedient for the purpose of procuring contributions to
the funds of the Company in the shape of donations, annual subscriptions or
otherwise.

(E) To print and publish, or procure to be printed and published, and to
circulate, or procure to be circulated, (whether gratuitously or not) any newspapers,
periodicals, magazines, books, pamphlets, leaflets, or other documents. To organise
or take part in lectures and broadcasts and to make or procure to be made, tapes,
films or any other instructional matter.

(F)  To subscribe to, become a member of, or amalgamate or co-operate with
any other charitable organisation, institution, society or body not formed or
established for purposes of profit (whether incorporated or not and whether in Great
Britain or Northern Ireland or elsewhere) whose objects are wholly or in part
similar to those of the Company and which by its Constitution prohibits the
distribution of its income and property amongst its members to an extent at least as
great as is imposed on the Charity under or by virtue of Clause 4 hereof.

(G}  To pay out of the funds of the Charity the costs of forming and Registering
the Company.

(H)  Subject to such consents as may be required by law to sell, manage, lease,
mortgage, dispose of, or otherwise deal with all or any part of the property of the
Charity.



§)) Subject to such consents as may be required by law to borrow and raise
money in such manner and on such security as the Charity may think fit, including
making reasonable charges for any services provided hereunder (whether to
beneficiaries or not). To issue debentures and other securities.

)] To invest the monies of the Charity not immediately required for its
purposes in or upon such investments, securities or property as may be thought fit,
in the absolute discretion of the commissioners for the time being, subject
nevertheless to such conditions (if any) and such consents (if any) as may for the
time being be imposed or required by law and subject also as hereinafter provided.

(K)  To make all reasonable and necessary provision for the payment of pensions
and superapnuation to or on behalf of employees, former employees and their
widows and other dependants of the Charity or its associate companies.

(L) To purchase or otherwise acquire and undertake all such part of the
property, assets, liabilities and engagements as may lawfully be acquired or
undertaken by the Charity of any one or more of the charitable organisations,
institutions, societies or bodies with which this Charity is authorised to amalgamate.

(M) To do all or any of the things hereinbefore authorised either alone or in
conjunction with any other charitable organisation, institution, society or body with
which this Charity is authorised to amalgamate.

(N) To do all such other lawful things as are incidental or conducive to the
attainment of the above objects.

Provided that:-

(i) In case the Charity shall take or hold any property which may be
subject to any trusts, the Charity shall only deal with or invest the same in such
manner as allowed by law having regard to such trusts.

(i) The objects of the Charity shall not extend to the regulation of relations
between workers and employers or organisations of workers and organisations of
employers.

(iii) In case the Charity shall take or hold any property subject to the jurisdiction
of the Charity Commissioners for England and Wales, the Charity shall not sell,
mortgage, charge or lease the same without such authority, approval or consent as
may be required by law and as regards any such property the committee of
management or governing body of the Charity (hereinafter called “the
commissioners") shall be chargeable 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 commissioners have been if no
incorporation had been effected, and the incorporation of the Charity shall not
diminish or impair any control or authority exercisable by the Chancery Division,
or the Charity Commissioners over the commissioners but they shall as regards any
such property be subject jointly and separately to such control of authority as if the
Charity were not incorporated.

4. The income and property of the Charity 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 Charity and no
commissioner shafl be appointed to any office of the Charity paid by salary or fees
or receive any remuneration or other benefit in money or money's worth from the
Charity provided that nothing herein shall prevent any payment in good faith by the
Charity:-



(a) of reasonable and proper remuneration to any member or officer or
servant of the Charity not being a commissioner for any professional services
rendered to the Charity:

(b) of interest on money lent by any Member of the Charity or any
commissioner at a rate per annum not exceeding two per cent less than the minimum
lending rate prescribed for the time being by the Bank of England or three per cent
whichever is the greater;

(c) of reasonable and proper rent for premises demised or let by any
member of the Charity or any commissioner;

(d) of fees, remuneration or other benefit in money or money's worth to
a company of which a commissioner may be a member holding no more than one
hundredth part of the capital of that company; and

(e) to any commissioner's reasonable and proper out-of-pocket expenses.

5. No addition, alteration or amendment shall be made to or in the provisions
of the Memorandum and Articles of Association for the time being in force unless
the same shall have been previously submitted to and approved by the Charity
Commissioners.

6. The liability of the Members is limited.

7. Every Member of the Charity undertakes to contribute to the assets of the
Charity in the event of its being wound up while he is a Member or within one year
after he ceases to be a Member, for payment of the debts and liabilities of the
Company contracted before he ceases 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 One Pound
(£1.00).

8. If upon the winding up or dissohution of the Charity 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 Charity but shall be given
or transferred subject to the approval of the Charity Commissioners to some other
charitable institution or institutions having objects similar to the objects of the
Charity and which shall prohibit the distribution of its or their income and property
amongst its or their members to an extent at least as great as imposed on the Charity
under or by virtue of Clause 4 hereof, such institution or institutions to be
determined by the Members of the Charity at or before the time of dissolution and if
so far as effect cannot be given to the aforesaid provisions then to some other
charitable object.



We, the several persons whose Names and Addresses are subscribed are
desirous of being formed into a Company in pursuance of this Memorandum
of Association.

NAMES AND ADDRESSES OF SUBSCRIBERS

RICHARD GIRLING

/
Heathfarm House
Cottisford , /K :
Nr. Brackley £/ L

Northants NN13 58N

MICHAEL DAVID GREIG N @}3
6 Thornhill Road

Moor Park
Northwood
Middlesex HA6 21N

DATED the » (ST day of X %Sust . 1999
WITNESS to the above Signatures:-
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
-OF-
RM COMMUNITY

1. In these Articles 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 MEANINGS

The Statutes The Companies Act 1985 and
1989 every other Act for the time
being in force concerning companies
and affecting the Company.

These Articles These Articles of Association of the
Company from time to time in force.

The Charity The above-named company.

The Commissioners The Commissioners for the time being
of the Charity.

A Committee A Committee of the Commissioners.

The Registered Oftice The Registered Office for
the time being of the Charity.

The Seal The common seal of the Charity.

The Secretary Any person appointed to perform the

duties of Secretary of the Charity.

Member A Member of the Charity as defined in
Articles 4 and 5.

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

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

Words importing the masculine gender only shall include the feminine gender.
Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meanings in these Articles.

f
N



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

MEMBERS

3. The number of Members of the Company shall be unlimited and the
Commissioners may from time to time determine such classes of membership as the
Commisstoners shall see fit providing that the classification of such membership is
designed to further the aims and objects of the Charity.

4. The following persons shall be Members:-
(a) The subscribers to the Memorandum of Association;
(b) The Commissioners on appointment or election;

(©) Such other persons as the Commissioners shall admit to membership
in accordance with the provisions of Article 5.

5. (a) Membership shall be open to anyone the commissioners, by a
majority vote, agree will further the aims and objectives of the Charity.

(b) Applications for membershlp shall be in such form as the
Commissioners may from time to time prescribe. An application for membership
shall be approved or rejected by the Commissioners who shall not be bound or
required to give any grounds or reason for the rejection of an applicant.

6. No paid employee whether in full or part time employment or any person in
receipt of fees or other form of remuneration from the Charity shall be eligible to be
a Member, a member of a Committee or a Commissioner or act as proxy at any
General Meeting of the Charity provided that the commissioners may from time to
time and in individual cases only suspend the operation of this Article in respect of
membership of the Charity or any Committee (other than the commissioners
themselves) by a unanimous resolution of the commissioners passed at a meeting of
which at least seven days' clear notice has been given.

7. No commissioner or member of a Committee shall supply or be directly or
indirectly interested (other than as a shareholder in a company in which the
commissioner member shall hold not more than one-hundredth part of the capital or
as an official of a Bank at which the Charity's funds are deposited) in the supply of
work or goods to the Charity except by way of free gift or on a basis which shows
no profit or gain directly or indirectly to the commissioner or member concerned.

8. A person shall automatically cease to be a Member if not less than three
fourths of the commissioners present at a meeting called to consider the case shall at
any time resolve that the continuance of the membership of any Member will in
their opinion be prejudicial to the interests of the Charity provided always that no
resolution passed by the commissioners at any such meeting under the provisions of
this paragraph shall have validity or effect unless the Member in question shall have
been given not less than 21 days notice of and the right to attend at the meeting and
to be heard in his defence.

A person ceasing to be a Member under the provisions of this Article shall be
notified in writing by the Secretary to that effect and shall not be eligible for re-
admission as a Member unless otherwise determined by the commissioners.

9. Any member may by notice in writing addressed to and delivered at the
Registered Office resign his membership.

10. The Charity shall keep a Register of Members in accordance with the
Statutes.



GENERAL MEETINGS

11.  The Charity shall in each year hold a general meeting as its Annual General
Meeting and shall specify the meeting as such in the Notices calling it. Not more
than fifteen months shall elapse between the date of one Annual General Meeting of
the Charity and that of the next. Provided that so long as the Charity holds its first
Anmnual General Meeting within eighteen months of its incorporation, it need not
hold it in the year of its incorporation or in the following year. The Annual General
Meeting shall be held at such time and place as the Commissioners shall appoint.
All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meeting.

12, Subject as above the commissioners may, whenever they think fit, convene
an Extraordinary General Meeting and Extraordinary General Meetings shall also be
convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by Section 368 of the Companies Act 1985.

NOTICE OF GENERAL MEETINGS

13. A General Meeting called for the passing of a Special Resolution and an
Annual General Meeting shall be called by twenty one days' notice in writing at the
least. Such notice shall be exclusive of the day on which it is served or deemed to
be served and of the day for which it is given, and shall specify the place, the day
and the hour of meeting, and, in case of special business the general nature of that
business and shall be given in manner hereinafter mentioned or in such manner, if
any, as may be prescribed by the Charity in General Meeting to such persons as are,
under these Articles, entitled to receive such notices from the Charity.

Provided that a General Meeting of the Charity shall notwithstanding that it
is called by shorter notice than that specified in this Article be deemed to have been
duly called if it is so agreed:-

(a) in the case of an Annual General Meeting by all Members entitled to
attend and vote thereat; and

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

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

PROCEEDINGS AT GENERAL MEETINGS

15.  All business shall be deemed to be special that is transacted at an Annual
General Meeting with the exception of the consideration of accounts and balance
sheets and the reports of the commissioners and the Auditors, the election of
commissioners in the place of those retiring and the appointment of and the fixing
of the remuneration of the Auditors.

16.  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
three Members present in person shall be a quorum.

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



appoint, and if at such adjourned meeting a quorum is not present within half an
hour from the time appointed for holding the meeting the Members present shall be
a quorum.

18.  The Chairman of the Commissioners shall preside as Chairman at every
General Meeting but if the Chairman is not present within fifteen minutes afier the
time appointed for holding the meeting or is unwilling to preside the Members
present shall choose a Commissioner or, if no Commissioner is present, or if all the
Commissioners present decline to take the chair, they shall choose some Member
who shall be present and willing to preside.

1. The Chairman may, with the consent of any meeting at which a quorum is
present, adjourn the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than business which
might have been transacted at the meeting from which the adjournment took place.

20.  Whenever a meeting is adjourned for thirty days or more notice of the
adjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to be given any notice of any adjournment or of
the business to be transacted at an adjourned meeting.

21. At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands, unless before or upon the declaration of the result of
the show of hands a poll be demanded by the Chairman, or by at least three
Members present in person or by proxy, or by any Member or Members present in
person or by proxy and representing not less than one tenth of the total voting
power of all the Members having the right to vote at the meeting. Unless a poll be
so demanded a declaration by the Chairman of the meeting that a resolution has on a
show of hands been carried, or has been carried unanimously or by a particular
majority or lost, or not carried by a particular majority, coupled with an entry to
that effect in the Minute Book of the Charity shall be conclusive evidence thereof,
without proof of the number or proportion of the votes recorded in favour of or
against that resolution.

22.  If a poll be demanded in manner aforesaid it shall be taken at such time and
place, and in such manner as the Chairman of the meeting shall direct, and the
result of the poll shall be deemed to be the resolution of the Meeting at which the
poll was demanded.

23. A demand for a poll may be withdrawn.

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

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

26. Subject to the provisions of the Statutes a resolution in writing signed by all
the Members for the time being entitled to receive notice of and to attend and vote
at General Meetings shall be as valid and effective as if the same had been passed at
a General Meeting duly convened and held.

VOTES OF MEMBERS

27.  Subject as hereinafter provided every Member shall have one vote.

28.  Votes may be given on a show of hands or on a poll either personally or by
proxy provided that on a show of hands a proxy for a Member or Members shall

have one vote only however many proxies he holds and whether or not he himself is
a Member.



29. A proxy shall be appointed by an instrument in writing under the hand of the
appointor or of his attorney duly authorised in writing. A proxy need not be a
Member and shall have the same right to speak as the Member appointing him.

30.  The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified or office copy of
that power or authority shall be deposited at the Registered Office or at such place
within England or Wales 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 48 hours before the time appointed for taking the
poll, and in default the instrument of proxy shall not be treated as valid.

31.  Aninstrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances admit:-

FORM OF PROXY

I

of

being a Member of the above named Charity hereby appoint
of

or failing him

of

or failing him

of

as my proxy to vote for me on my behalf at the Annual (or Extraordinary or
Adjourned) General Meeting of the Charity to be held on the day of
19 , and at any adjournment thereof.

Dated this day of 19

signature of Appointor.

The instrument appointing a proxy shall be deemed to confer authority to demand or
Join in demanding a poll.

COMMISSIONERS

32.  Unless otherwise determined by the Charity in General Meeting the number
of commissioners shall be not less than and not more than

33.  The names of the first Commissioners shall be determined in writing by the
subscribers of the Memorandum of Association.

34.  Subject as provided in Clause 4 of the Memorandum of Association of the
Charity the Charity may from time to time and at any time appoint any Member or
other person who 1s willing to accept membership as a commissioner to fill a casual
vacancy or by way of addition to the existing commissioners provided that the
prescribed maximum be not thereby exceeded. Any Member so appointed shall
retain his office only until the next Annual General Meeting but he shall then be
eligible for re-election.

35.  No person who is neither a Member nor willing to accept membership shall
in any circumstances be eligible to hold office as a commissioner.



BORROWING POWERS

36.  Without prejudice to their general powers the commissioners may exercise
all the powers of the Charity to borrow money, and to mortgage or charge its
undertaking and property or any part thereof, and to issue debentures and other
securities, whether outright or as security for any debt, liability or obligation of the
Charity or of any third party.

POWERS AND DUTIES OF THE COMMISSIONERS

37.  The affairs and property of the Charity shall be controlled and managed by
the commissioners. They may exercise all such powers of the Charity and do on
behalf of the Charity all such acts as may be exercised and done by the Charity and
as are not by the Statutes or these Articles required to be exercised or done by the
Charity in General Meeting, subject nevertheless to the regulations of these Articles,
to the provisions of the Statutes, and to such regulations being not inconsistent with
the aforesaid regulations and provisions as may be prescribed by the Charity in
General Meeting, but no regulation made by the Charity in General Meeting shall
invalidate any prior act of the commissioners which would have been valid if such
regulation had not been made.

38.  The Commissioners may from time to time and at any time by power of
attorney appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the commissioners to be the attorney or attorneys
of the Charity for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the commissioners under these
Articles) and for such period and subject to such conditions as they may think fit,
and any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the commissioners may
think fit and may also authorise any such attorney to delegate all or any of the
powers, authorities and discretions vested in him.

39.  The commissioners shall provide for the engagement of such other officers
and servants as they may consider necessary, and the regulation of their duties and
the fixing of their terms of employment.

40. All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments and all receipts for moneys paid to the Charity shall be signed, drawn,
accepted, endorsed or otherwise executed as the case may be in such manner as the
commissioners shall from time to time by resolution determine provided always that
not less than two signatories shall be required on all cheques, promissory notes,
drafts, bills of exchange or other negotiable instruments drawn on the Charity.

41.  The commissioners shall cause proper minutes to be made in books provided
for the purpose of the names of commissioners present at each meeting of the
commissioners and of any Committee and of all resolutions passed at and
proceedings of all meetings of the Charity the commissioners and Committees.
Such minutes, if purporting to be signed by the Chairman of such meeting, or by
the Chairman of the next succeeding meeting of the same body shall be sufficient
evidence without any further proof of the facts therein stated.

DISQUALIFICATION OF COMMISSIONERS
42, The office of a commissioner shall be vacated:-

(a) If a receiving order is made against him or he makes any arrangement or
composition with his creditors;

(b) If he becomes prohibited from holding such office by reason of any order
made under the Companies Act 1985.



(¢) If he is found lunatic or becomes of unsound mind;
(d) If he ceases to be a Member, whether by resignation or otherwise:
(e) If by notice in writing to the Charity he resigns his office;

(f) If he is absent from more than half the meetings of the Commissioners in
any period of twelve consecutive months unless the Commissioners resolve
that his office be not vacated;

(g) If he ceases to hold office by virtue of any provision of the Statutes.

43.  No person shall be or become incapable of being appointed a commissioner
by reason of his having attained the age of seventy years or any other age nor shall
any special notice be required in connection with the appointment or the approval of
the appointment of such person and no director shall vacate his office at any time by
reason of the fact that he has attained the age of seventy or any other age.

ROTATION OF COMMISSIONERS

44. At the Annual General Meeting in the year of incorporation of the Charity
and at the Annual General Meeting in every subsequent year one-third of the
commissioners including the Honorary Officers retiring under Article 60 or if their
number is not three or multiple of three, then the number nearest to one-third shall
retire from office. A retiring commissioner shall retain his office until the
dissolution or adjournment of the meeting at which he retires.

45.  The commissioners to retire in every year shall be those who have been
longest in office since their last election but as between persons who became
commissioners on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot. Retiring commissioners shall be eligible
for re-election.

46.  The Charity may at an Annual General Meeting fill the vacated office of
each retiring commissioners by electing a person thereto.

47.  No person shall be eligible for election as a commissioner at any General
Meeting unless:-

(a) not less than six weeks before the said meeting his name and
nomination shall have been given to the Secretary by notice in writing left at the
Registered Office and signed by three Members and there shall also have been left
at the Registered Office notice in writing signed by such person of his willingness to
be elected as a commissioner and (if not already a Member) to become a Member;
and

(b) his nomination complies with the requirements laid down by the
Memorandum and Articles of Association.

48.  The Charity may from time to time in General Meeting increase or reduce
the number of commissioners and may make the appointments necessary for
effecting any such increase.

49. In addition and without prejudice to the provisions of Section 303 of the
Companies Act 1985 the Charity may, by Extraordinary Resolution, remove any
commissioner before the expiration of his period of office, and may by Ordinary
Resolution appoint another Member in his stead.



PROCEEDINGS OF THE COMMISSIONERS

50.  The commissioners may meet together for the dispatch of business, adjourn
and otherwise regulate their meetings as they think fit but so that not less than four
meetings shall be held in each year, and not more than five months shall elapse
between the date of one meeting and that of the next. Questions arising at any
meeting shall be decided by a majority of votes. In case of any equality of votes the
Chairman shall have a second or casting vote. Any two commissioners may, and on
the request of any two commissioners the Secretary shall, at any time, summon a
meeting of the commissioners. A commissioner who is out of the United Kingdom
shall not be entitled to notice of a meeting.

51. A meeting of the commissioners at which a quorum is present shall be
competent to exercise all the authorities, powers and discretions by or under these
Articles vested in the commissioners generally.

52.  The commissioners may from time to time determine the quorum necessary
for the transaction of business. Unless otherwise determined, two commissioners
shall be a quorum.

53.  The continuing commissioners may act notwithstanding any vacancy in their
body provided always that in case the number of commissioners shall at any time be
or be reduced to less than the minimum number prescribed by or in accordance with
these Articles, it shall be lawful for them to act for the purpose of filling up
vacancies in their body or of summoning a General Meeting, but not for any other

purpose.

54.  The Chairman of the commissioners shall be entitled to preside at all
meetings of the commissioners but if at any meeting the Chairman is not present,
within five minutes after the time appointed for holding the same, or is present but
unwilling to preside, the commissioners present shall choose one of their number to
be Chairman of the meeting.

55.  The commissioners may from time to time and at any time delegate any of
their powers to Committees consisting of such commissioners or Members as they
think fit. No person who is neither a Member nor willing to accept membership
shall be eligible to be a member of a Committee. Any Committee so formed shall,
in exercise of the powers so delegated, conform to any regulations imposed on it by
the commissioners and shall be required to report its proceedings to the
commissioners as soon as possible.

56.  All acts bona fide done by the commissioners or any Committee shall,
notwithstanding it be afterwards discovered that there was some defect in the
appointment or continuance in office of any such member or person acting as
aforesaid or that they or any of them were disqualified, be as valid as if every such
person had been duly appointed or had duly continued in office and was qualified to
be a commissioner or member of the Committee as the case may be.

57.  The commissioners or any Comrmittee may by a majority agree to invite

additional persons to attend their meetings for special purposes but such additional
persons shall not have the right to vote.

HONORARY OFFICERS

58.  The commissioners shall have power from time to time to appoint and
remove such person or persons (whether or not a Member or Members) as they
shall think fit to be the President and one or more Vice-Presidents and such person
or persons (whether or not a Member or Members) as they shall think fit to be the
Patron or Patrons of the Company.



59.  The commissioners shall elect annually from among their number a
Chairman, an Honorary Treasurer and an Honorary Secretary (hereinafter called
"the Honorary Officers") each of whom shall hold office as such until the
commencement of the first meeting of the commissioners held after the Annual
General Meeting next following his appointment when he shall retire. An Honorary
Officer so retiring shall (so long as he remains a commissioner) always be eligible
for re-election.

SECRETARY

60 Subject to Part IX of the Companies Act 1985 the Secretary shall be
appeinted by the commissioners for such term, at such remuneration and upon such
conditions as they may think fit; and any Secretary so appointed may be similarly
removed. The commisstoners may from time to time by resolution appoint an
assistant or deputy Secretary, and any person so appointed may act in place of the
Secretary if there be no Secretary or no Secretary capable of acting. Any Honorary
Secretary of the Charity shall be eligible for appointment as Secretary or assistant or
deputy Secretary provided that he shall not in any circumstances be remunerated for
work as Secretary or assistant or deputy Secretary whilst he is a commissioner.

61. A provision of the Statutes of these Articles requiring or authorising a thing
to be done by or to a commissioner and the Secretary shall not be satisfied by its
being done by or to the same person acting both as a commissioner and as or in the
place of, the Secretary.

SEAL

62.  The commissioners shall provide for the safe custody of the Seal which shall
only be used by the authority of a resolution of the commissioners and in the
presence of any two commissioners or of a commissioner and of the Secretary, and
the said two commissioners or commissioner and Secretary shall sign every
instrument to which the Seal shall be so affixed in their presence, and in favour of
any purchaser or person bona fide dealing with the Charity such signatures shall be
conclusive evidence of the fact the Seal has been properly affixed.

ACCOUNTS

63.  The commissioners shall cause proper accounting records to be kept in
accordance with the Statutes.

64.  The accounting records shall be kept at the Registered Office or, subject to
Section 222 and (7) of the Companies Act 1985, at such other place or places as the
commissioners shall think fit and shall always be open to the inspection of any
commissioner.

65. The commissioners shall from time to time determine whether and to what
extent and at what times and places and under what conditions or regulations the
accounting records and books of the Charity or any of them shall be open to the
inspection of Members not being commissioners and no Member (not being a
commissioner) shall have any right of inspecting any accounting record or book or
document of the Charity except as conferred by the Statutes or authorised by the
commissioners or by the Charity in General Meeting.

66.  The commissioners shall from time to time in accordance with the Statutes,
cause to be prepared and laid before the Charity in General Meeting such income
and expenditure, accounts, balance sheets, group accounts (if any) and reports as
are required by the Statutes.

67. A copy of every balance sheet, including any document required by law to
be annexed thereto, which is to be laid before the Charity in General Meeting,
together with a copy of the Auditor's report, shall not less than 21 clear days before



the date of the meeting be sent to the Auditors and to every Member and every
holder of debentures of the Charity provided always that this Article shall not
require a copy of those documents to be sent to any person of whose address the
Charity is not aware or to more than one of the joint holders of any debentures.

AUDIT

68.  Auditors shall be appointed and their duties regulated in accordance with the
Statutes.

NOTICES

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

70.  Notice shall be given in any manner hereinbefore authorised of every
General Meeting to every Member except those Members whose addresses are
unknown or who have no known address in the United Kingdom, and to the
President and Vice-Presidents and Patrons (if any) and the Auditors for the time
being of the Charity. No other persons shall be entitled to receive notices of
General Meetings.

WINDING UP

71.  The provisions of Clause 8 of the Memorandum of Association relating to
the winding up or dissolution of the Charity shall have effect and be observed as if
the same were repeated in these Articles.

INDEMNITY

72.  Subject to the provisions of the Statutes every commissioner and every
member of any Committee and every officer and servant of the Charity shall be
entitled to be indemnified out of the assets of the Charity against all losses and
liabilities incurred by him in or about the execution of his office or otherwise in
relation thereto, provided that nothing in this Article shall entitle him to any
indemnity against liability arising through negligence or fraud or similar actions on
his part.
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