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No. 79323.

CERTIFICATE OF INCORPORATION

L (] ﬂ?ﬁl’ﬂ!l’ Certify, thu te crURCH ASsOCIATION

TRUST (the word “ Limited” being omitted by Licence of the Board of
Trade) is this day Incorporated under the Companics” Acts, 1862 to 1900, and
that the Company is LIMITED.

Given under my hand at London, this Fourth day of December,
One Thousand Nine Hundred and Three.

Fees and Dced Stamps, £6 12 6.

Stamp Duty on Capital, [ Nil.

H. F. BARTLETT,
Registrar of Joint Stock Companics.

No. 79323.

CERTIFICATE OF CHANGE OF NAME

] %)BI‘B{J;P Qﬂﬁl’tlf?, ‘That the CHURGH ASSOCIATION
TRUST having, with the sanction of a  Special Resolution of the said
Company and with the approval of the BOARD OF TRADE, changed its
name, is now called CHURCH SOCIETY TRUST (The word “Limited”
being  omitted by Licence of the Board of Trade) and 1 have entered
such new name on the Register accordingly.

Given upder my hand at London, this filteenth day of June, One
Thousind Nine Hundred and Filty.

J. D. TODD,
Regisirar of Companics,




Coutpunies L, ES#3.

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL.

-

Specinl Regolutions
THE CHURCH ASSOCIATION TRUST

Passed the 8th day of June, [950.

AT an EXTrAORDINARY GENERAL MEETING of the Cuurcii Assoctation Trusy, suly
convened, and held at 13, Buckingham St., Sirand, London, W.C.z, on {he Sth day of
Juse, 1950, the following Resofutions were duly passed as Special Resolutions:—

1. ‘That the name of *' TIlE CHURCI ASSOCIATION TRUST " be changed to ** citurcn
SOCIETY TRUST.”

2. Thatin Clause (1) of the Memotendum of Association (he words * The Church
Associntion Trust ’ be deleted and the words * Church Society Trust ** be substi-
tuled in their stead; ihat wherever in the Memorandum of Association Lhe words
** Church Association '’ occur they shall be deleled and the words “Church Society"’
e substituted in {heir stead; that wherever in the Memoranduin of Associalion {he
words *‘ the Association ’* occur, they shall bLe deleled and the words * the
Socicly " be subslituled in their stcad; and in particular that Scction 3 (q) should
accordingly now read:

‘" (A) To act as Trustee, cither alone or jointly, with any person or
petsons for or under the direction of the Coundil, or other Governing Body
for the time being, of (ke incorporated Company registered as ‘ Church
Socicly *  (hereinafler called the * Society ') whose registered office is situate
al #, Wine Ofice Court, Fleet Street, in the County of London, and for that
purpose to take over and hold and, under such direction as aforesaid, manage,
sell, lease and otherwise dispose of all or any of the lands, buildings, invest-
ments and properly whadsoever real and prrsonal, movable or immovable
in any patl of the world belonging {o the Socicly, which can legally be vested
in the Trust.”

; 3. Thal the regulations conlained in the printed documents submilied lo the meeling
and for the purpose of idenlification subscribed by the Chairman thercof, be
approved and adopted as the Arlicles of Associalion of the Trust in subslitution
for and to the exclusion of the existing Arlicles thereof.

ARTHUR J. BROWN,

CHAIRMAN,
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Compaiies Acts, 1562 to F500,

Mlenvorandinn of xgociation

QF

CHURCH SOCIETY TRUST

The name of the Company is Cnurcu Soctery Trust,

The registered office of {he Company (hereinafter called ** the Trust ') will be
situate in England,

The objects Jor which the Trust is cslablished are;—

(@) To uct as Trustee, ecither alone or juintly, with any person or persons for or
under e ditection of the Council, or other Governing Body for the time being,
of the incorporated Cotpany regislered as *' Church Sociely " (hesein-
after  called  * lhe  Sociely ') whose regislered office is silvale al 9,
Wine Oflice Cowrt, Fleet Streel, in ihe Counly ol London, and for that pur-
puse lo take over and hold and, under such direction as aforesaid, manage,
sell, fease and olberwise dispose of all or any of W lands, buildings, invesl-
menls and properly whatsoever real and personal, movable or innmavable in
any part ol the world belonging 1o 1he Socicly, whicli can legally be vested in
the Trust.

(b)  To purchase, (ake on jease, or olheywise acyuire for, and on behall of, and
as Truslee for (e Sociely and under and suhicel to the divertions of e
Couneil or olher Governing Body for the time being of the Sociely bereinafter
called ** the Couneil **) from time lo time o manage, let, sell, exchange,
merlgage or ollierwise dispose of, real and personal property of cvery kind,
descriplion, and {epure in any part of the world: bul as o land in England,
subject lo (e provisions of e 21st Section of the Companies Act of 1862,

(c) ‘ToaclasTrustee of awy charily having asits purpose the promotion of LEvangelical
principles within the Church of England.

(d) To procure (where necessary or cxpedient) the Trust to e duly regislered
or olherwise constiluled or recognized Ly law in any olher counlry in which
the Trust shall from time lo time acyuire or hold or contemplate acquiring
or holding property.

e/ To do all or any of the above-mentioned things and such otber lawlul
things as are incidentud or condlucive to the attaivment of the alove objecls,
by or through trystees, ageunds, ot olherwise, and cither alone or in conjunclion
wilh oliiers,

Provided thal it case (he ‘Trust shadl take or hold any properly, subject to
the jurisdiction of the Charily Commsissioners for Buglad and Wales, the Trust
shall, il required by (he Charily Commissioners, vest the same in Special Frustecs
thereof, and provided thal as regards any such properly the Trust shall not sell,
motlgage, charge, or lease the same wilhoul such consenl as may be tequived by
las, and as regards any such properly the Direelors of the Trust shall be chargeable
Jor such property as nwmy come inlo ieir hands, and shall be answeinble or
accountable for Lheiv own wcls, receipts, neglocls and defaults, and for the duc ad.
ministration of sucl property in the same mauner, and {o the sume exten), as
they would as Managers or Trustees thereol have been if no incorporation had
been effected, and the fncorporation of e Trust shall not diminish or impair any
controt or aullorily exercisable by the Chancery Division or (v Chatity Commis-
sioners over such Direclors, bul hey shall as regards any sucl gropetly be sub-
ject jolnlly and separalely fo such conliol and aullorily as it the Trust wers
nol ineorporated.  In case the Lrust shall take or hold any properly which ay
be subject to nny trusts, the Trust shall only deal with the same in such manner as
allowed by law having vegard to such lrusls,
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The propesty of the Trust and the incoiss therecf whencesuever derived fzhall be
dealt with and applied subject {o and wider the direction of the Coundl solely
{owards the promotion of the objects of the Trust as sel forth in this Memnorandum
of Association, and po portion thereof shall be paid or transferred direclly or dn-
directly by way of dividend, bonns & olherwise howsvever, by way o profit fo
the members of the Trusl. Provided tinl, subject to the provision contained in
Clause 6 hercof, nnthing herein shall prevent the payment in good faith of xe-
muneration to any ollicers or servants of the Trust or to any memnber of the Trust
or oliier person in return for any services actually rendered to Lhe Trust.

The 4th paragraph of this Memoraudum is a condition on which a licence Is granted
by the Board of Trade lo the Trust in pursuance of Scclion 23 of the Companics
Act, 1867.

If any member of the Trust pays or receives any dividend, bonus or other profit
in contravention of the lerms of the 4th paragraph of this Memorandwin his liability
shall be enlimited. And no remuneration shall be given to any Direclor, except
repayracnt of out-ol-pocket expenses and interest on moncy lent.  If any pay-
ment shall be made to any Director, in contravention of the provisions of this
clause, the liability of any Direclor who shall receive or make such payment,
afler he has been advised in writing that it is unawthorised, shall be unlimited.
Provided always that {his clause shall not apply te any payment jo any railway,
gas, electric lighting, water, cable or 1elephone company, of which any Director of the
Frust may be a member, ot any olher company in which such Director shall not
hold more than one-hundredth part of the capital, and such Director shall not be
iable to accounl for any share of profils he may receive in respect of such payment,

Every member of the Trust underlakes to contribule to the assets of Ihe Trust in the
event of the same being wound up during the time thal he is a member, or
within one year afterwards, for payment of the debls and latnlities of the Trust con-
tracted belore the lime al which he ceases to be a member, and of the costs, charges
and expenses of winding up the Trust, and forthe adjustment of the rights of the con-
tributories amongst licmselves such amount as may be required, not exceeding
One Pound, ¢ in case of his liability Lecoming unlimited, such other amount as
may De required in pursuance of the last preceding paragraph of this Memeoran-
dumnt,

If upon the winding-up or dissolution of the Trust lhere remains, afler the salis-
faction of all ils debls and liabilities, any properly whalsoever, {he same shall not
be paid to or distributed ameng the members of the Trust, but if and so far as
effect can be given to he next provision shall be given or transferred to the Society,
or {o persons nominaled by the Sociely as Truslees for the Sociely to some other
socicly or sociclies, institulion or institutions, having objecls sitnilar to Lhe objecls
of the Suciely, to be determined by the members of the Trust al or before the time
of dissolution, or in default thereol by such judge of the MHigh Court of Justice as
may have or acquire jurisdiclion in the maller, and il and so far as effect cannot be
given lo such provision then lo some charilable object.

T'rue accounts shall be kepl of the sums of money received and expended by the
Trust, and of Ihe mallers in respeet of which such receipt and expenditure ke
place, and of ihe properly, assels and liabilitics of the Trust, and subject {o any
reasonable restrictions as lo (he lime and manner ol inspesting the same that may
be imposed in accordance with (he regulations of the Trust for the time being,
shall be open to the inspection of the members, Once al least in every year, the
accounds of the ‘Lrust shall Le examined aud the corrceiness of the balance sheel
ascerinined by one or more properly qualified Auditor or Audilors.
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We, the several persons whose names apd addresses are subsoibed, aze de-
sirous of being formed into a Company iz pursuence of this Memomnduen
of Association,

NAMES, ADDRESSES, AMD DESCRIPTIONS OF SUBSCRIEERS.

ALEXANDER WILLIAM COBHAM, Shinfield Manor, Reading, ].P. for Bexks.
EDWARD DARBYSHIRE, Stoneleigh, Upper Norwood, Merchant.
W. G. W. ROBINSON, Relired Colonel, 1, Whilehall Gardens, S.\W.

JOHN BINGLEY BARRACLOUGH, M.A., St. Thomas' Vicarage, Lambeth,
Clerk in Holy Orders.

JOSEPH WOOD RICHARDS ADAMS, 15. De Vere Gardens, Londen, W,
J.P. Counly of London.

MALCOLM  ARBUTHNOT ALVES, 43 Cromwell Houses, Londen, SW,
Lt.-Colonel R.E. (Retired).

HONBLE. CHARLES EDWARD HOBART-HAMPDEN, 2, De Frene Road,
Sydenham, Kent, Capfain, Relired, late Hon. JEast India Service.

WARDEN F. $TUBBS, M.A., lddesleigh, Sevenoaks, Keni, Cletk in Holy Orders.

BENJAMIN NICHOLSON, Newlon Lodge, Wesl Hill, Sydenham, Keni, Merchant.

Dated the 24th day of November, 1903. .

Wilness to the above-named signajures ;-

T. CATG WORSIFOLD,
Solicitor,
g, Staple Inn,
London, W.C,
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Cempantes Act, 1548,

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAFIFAL.

Articles of Agsociation

CHURCH SOCIETY TRUST

(Adopted by Speciul Resolution passed ot the Sth day of June, 1950}

PRELIMINARY.

In Uiese Atlicles, save in so far as the context is inconsislent therewith, the
following expressions shall have the following meanings:—

(@) ** The Trust™ means Cnurci SOCIETY TRUST.

(») " Mouil ' weans calendar month.

(¢) " The Office ' means the registercd office for the time being of the Trusl.
(h) ** The Sociely " means Citurcit SOCIETY.

() * The Council " means the Council or other governing body for the lime being
of ihe Sociely.

() ' The Act”” means the Companies Act, T943.

() In wriling " or ** writlen ”’ shall include any form ol writing, printing,
lithography, photography or other mode of represeniing words in a visible
form.

For {he purposes of registration the Trusl was declared to consist ol 25 members,
but the Dircctors may, when they think fit, register an increase of members.

‘These Articles shall be construed with relerence lo (he provisions of the Companies
Act, 1948 (hereinaller called ** the Act ™), and terms used in lhese Arlicles shall be
taken as having lhe same meanings as they have when used in the Act.

The Trust is cstablished for the purposes expressed in the Memorandum
of Associalion.

MEMBERS.

The Direclors may, with the approval of the Council, from time lo {ime admit to
be members of the Trust such persons as, in (he inderesls of the Trusl and the
Socicly, lhey may think fit so to adinit but so that the preseribed number of mem-
bess be nol thereby exceeded.

Any member may withdraw from the Trusl by giving one month’s notice in writing,
by post, o lhe Sceretary {addressed lo he office) of his intention to do so. Upon
the expiration of hal nolice he shall cease to be a member of the Trust,

The Council may at any lime by resolution require the retirement of any member
from the Trusl, and upon the passing of any such resolulion the person whose re-
liremenl is thereby required shall cease lo be a member of the Trust as {rom the
dade of lhe resolulion. Nolice of such resolution shall be served on ihe member
required lo withdraw wilhin one week alter lhe passing ihercof.

All the rights and liabilities of a member shall be personal enly, and shall not be
(ranslerable during his life, and shall absolulely delermine with his death,
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13.

14.

15.

16.

GENERL MEETINGS.

An Annual Generaf Meetizg 5721 be haldrmre fzavery voor, motinme Lion lleen
moniks aflles the holding of 2 (252 Anovs] Genesad Meeking, atswch time and puace
as the Pirectors mway hom fime to e presoibe and shall Be specified as sweh an
the notices conveping it. All other General Meetings sholl be called Exlraozdinary
GGeneral Mleetings. The Dixecloss meay whenever fhey thirk £l and shall xpona
wrilten requisition made by the Counci! and igned by ihe Searctary ©f khe Soclety,
convene an Exiraordinacy General Meeting. Such Meelings shall also be couvened
on such requisition or in default may be coavened by such reguisitionists s pro-
vided by Section 132 of the Act.

Any requisition made by members, or by the Council, shall express the object or
objects of the meelipg proposed {o be called and shall be left at, or sent by post
to the Office.

Upon receipt of a requisition from the Council the Directors shall forthwith proceed
fo convene an Extraordinary General Mecting. I they do not protced to con-
vene a meceting within twenty-one days from the date of the requisition, the Secrelary
on the request of the Council shall convene an Enlraordinary General Mecling.

NOTICE OF GENERAL MEETINGS.

An Annual General Meeting and a Meeling called for the passing of a special Resolu-
{ion shall be called by al least twenty-oue clear days’ notice and any other General
Meeting shall be called by at least fourteen clear days’ nolice. Ivery such notice
shall be exelusive of the day on which il is served or decmed lo be served and of
the day for which it is given, and shall specily the place, {he day and the hour of
meeting, and in the case of special business, he general nature of that business, and
shall be given to the Auditors and to the members in manner hereafter mentioned
ot in such olher manuer, il any, as may be prescribed by the Trust in General
Meeting.

The accidenind omission lo give nolice of a mceeling lo, or the non-receipt of
notice of & meeting by any person entitled o receive such nolice shiall nol invalidale
the proceedings of that meeling.

PROCELEDINGS AT GENLERAL MELETINGS.

The business of an Annual General Meeling shall be lo reccive and consider the
acconnts and balance sheel and the reporls of the Directors and Audilors; to elect
and fix the remuncration of the Auditors and to transact any other business which
ought lo be transacled in accordance wilh these Articles at an Annuval General Meet-
ing. All olher business tiansacted at an Annual General Meeting and all business
transacled at an Extraordinary General Meeling shall be deemed special.

No member shall be entitled to propose any resolution or 1o nominale any person
lor any ofllice in the Trusl al any General Meeting, unless he shall have left al the
registered office of the Trust al least twenly-eighl days before the dale of such
meeling, a wolice in wriling of his intention to do so, conlaining a copy of
such resolution and the names of the proposer and sceonder thercof, or the name
and address of a person intended to be nominated, as the case may be. Notice of
the inlention to propose a resolulion or nominale a person for an office in the Trust
pursuant fo a volice so given as aforesaid shall Le included in the notice of the
meeling.

No busingss shall be lransacled al any Generval Mecting of the Sociely unless a
quorum ol not less (han three members is present,

If within half an bhour from the thme appointed for the holding of the weeting a
quorum is not presenl, the meeling i called upon requisition under Article g shall
be dissolved, and in any other case it shall stand adjourned to the same day in the
following week al the same lime and place, provided such place be available at
the same time, olherwise at some other convenient place and time on {he same day
i the following week, to be fixed by the Direclors, and if at such General Meet-
ing a quorum is nol present as aforesaid, the members present shall be a quorum.
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19.

20.
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22.

24.

The Chaitman or failing hine e Vice-Chaluran for the Soae being ©f the Txusd, o
failing Coth of them such Direr:or as shail be desigoated by the Direclors, shall
take the Chair at all General Meclings. I noue of these persens is present within
five minutes alter the appointed time and willing io act, 2 Chaimnan stall be
chosen by ihe membess present.

The Chairman at any General Meeling may, wilh the consent of the ineeling, ad-
journ it frem time (o time and from place to place, but no business shall be
transacted at an adjoursed meeling other than the buc'ness left unfinished at
the meeting from which (he adjournment took place. It shall not be necessary 1o
give any wnotice to {he members of an adjournment of a meeling or of the business
to be transacled at an adjourned meeling.

livery question'submilled to a General Meeling shall be decided in tlie first instance
by a show of hands, and unless a poll is demanded by at least five members or by
a member or memnbeys present in person or by proxy a declaration by the Chairman
that 2 tesolution has been carried, or carried by a pasticular wajority, or lost or
not carried by a particular majority, and an eniry lo that effec! in the minute book of
proceedings of the Trust, shall be sufficient evidence of the fact withont proof of the
number or proporlion of the voles recorded in favour of or against such
resolulion,

Il a poll is demanded 2s aforesaid it shall be laken eillier at once or after an ad-
journment, in such manner, and at such lime and place as the Chainnan directs, and
Lhe result of such poll shall be deemed to be the resvlution of the meeting at which the
same was demanded. The demand for a poll shall not prevent the continuance of
the meeling for the lransaction of any business other than the question on which
a poll has been demanded,

VOTES OF MEMBERS,
Jivery member shall have onc vole only and that vole may be given on a poll cither
personally or by proxy.

The instrument appoinling a proxy shall be in wriling under the hand of
the Appoinler, and shall be deposited at (he office not less than 48 hours before
the time fixed for holding the meeling or the adjourned meeting at which the person
named in such instrument jntends to vole. No person shall be appoinied a
proxy who is nol a member of the Trusl.

An instrument appointing a proxy should be in the [ollowing form or a form as
near Lherelo as circumstances admit 1 —

"CHURCIH SQCIETY TRUST,

Iooviiiiiiiiinininnas 8f Loiiiiiiiiiss i tn the County of
verveeeannayeanaess being @ member of the above named Trust, hereby
appoing ...ooveeevinennne 0f Looiiiiiiiiciii e or failing him
vierseieieneae s Of Loiiii i i e e G5 Y prOXY o vole Jor me
on my behalf at the (Annnal or Extraordinary or Adjourned as the case may
be) General Meeting of the Trust 10 be held on the oo oov s irsirenns
day of oooiiiiainnnn 19 00 and at any adforrned imeeting,

Stgned this oo oo dayof vooviinnn 19 0000

Where il is desired to afford members an opportunity of veling for or against a
resolulion the instrument appointing a proxy shall be in the following form or a
form as near therelo as circumslances admit ; —

"CHURCH SOCIET'Y TRUST

I oviiviiiinnnnnnnas of coiioiiiiiicaia.. in the County of
sees v belng a member of the above named Trust, hereby
appolat coooicocniiinnnan Of Laiiiio e or failing lim
beesensinaneesinee Of Cii i iiei e ia e, 85 IRY proxy lo vote for me
on my behalf at the (Annual or Extraordinary or Adfourned, as the case may
be}y General Mecting of the Trust to be held on the . ..coocoviiierinnss
dayof vooooiiiieninon 19 (L and at any adjonrmment thereof,

Signed this ooovvsvovivday of ooyyiveons 19007

n
o




This fonm is to be used *in faveur offagainst the reselution. Unless otherwise in-
o slructed the proxy will vofe as he thinks ft.
‘ {*Strike out whichever is net desired).

. 25. The instrument appointing a proxy shall be deerced 1o cenfer authority {o demand or
5 join in demanding a poll.

, 26. A vole given in accordance with the tenms of an instament of prexy shall be
4 valid notwithstanding the previous death or insanity of the principal or revocation
of the proxy or of the anthority under which the proxy was execuled, provided
A that ro intimation in writing of such death, insanity or revocation as aforesaid
K shall have becn received by the Trust at the office before the commencement of
K the meeling or adjoucned mweeling at which the proxy is used.

e

, DIRECTORS.

;‘ z7. The number of Dircclors shall not be less than three nor more thap seven.

,::- 28. Any act of the Trust not required lo be done by the Trust at a Geseral Meeling may
& be done by a Board Meeling at which a proper quorum is preseat, and the Direclors
b may act nolwilhstanding any vacancy or vacancies in their body.

'32 29, The Dircctors shall be elecled annually by the Council lrom amongst the members
A of {he Trust at the first mceling of the Council aller the Annual General Meeting of
S the Society, and shall hold office until the first meeting afler {he first meeting of
e the Council after the Annual General Meeling of the Sociely in the Iollowing year,

unless any of them shall in lhe meantime die, resign, or be removed, or cease lo be
a member of the Trust. Immediately upon any cleclion or appointment of Diree-

”5 tors the Council shali nolify io the Secrelary of the Trust and the Secretary shall
.‘ notify to the members of the Trust the names of the clecled or appoinied Directors.
1, 30. Any vacancy oceurring among the Directors shall be filled up by the Council from
o the Members of the Trust, bul any person appointed to fill a casual vacancy shall
IT retain his office so long only as the Direclor whose place he is appointed o fili
o would have relained office if no vacancy had oceurred.

hif 35, The Council may al any lime, and from lme lo time, by notice in wriling signed by
i three members of lhe Council and counlersigned by the Secretary of the Society,
iﬂ' remove any Director, and appoint anelher member of the Trust Lo be a Direclor
A in his place.

3 32. Any Director may at any time by notice in writing addressed {o the Sccretary of the

Trust resign his office, and shall thercupon ceasé lo be a Direclor, and any Director
ceasing lo be a member of the Trust shall be deemed to have resigned his office
and shall cease to be a Direclor,

T TRIT

33. Each Diteclor shall bave the power to nominate any member of the Trust approved
for (hat purpose by the Board of Dircctors and the Council to act as
allernate Direclor in his place during his inabilily to act as such Director, or to )
attend any particular Board Mecling, and on such appointmept being made the
alternate Dircelor shall be subject in all respects to the terms and conditions exist-
ing with reference Lo the ollier Dircclors, and cach alternate Ditector, whilst acling in
{the place of an absent Direclor, shall exercise and discharge all the duties of the
Director be represents. A Direclor may not be nominated as an allernate Direclor,
not can an allernale Direclor represeni more than one Director.,

34. Aoy instrument appointing an aliernate Divector shall, as nearly as circumstances
will admil, be in the form or to the efleet following :—

"CHURCH SOCIETY TRUST.

I ooiiviiviiiinnaeen @ Ditector of tha Church Soclety Trust, in
pursuance of the power in that behalf contained int the Articles of Association

‘ of the Trust do hereby nominate and appeint .......oovvvvvvinnn. of
3 brvveensar e evass 10 acl as alternate Director in my place during my
o inability to exercise and discharge all my duties as a Director of the Trust.
', As witness my hand this ..o dayof ooooiviii 19 000
L Signature «ovevie il
iy

A
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33.

39-

40

4L,

2.

The Council may from Hice o time increase ¢x redure the number of Mirectors, but
so that the maximuin ard picimwn pumber fxed by Axlice =7 shall not in
any case be transgressed.

The Trust mzy, on the request of any Mewber of the Trust engaged va Hs husiness,
refund the cost of any keavelling or subisisten:e expenditure, properly and necessadly
incurred by a Direclur or Meinber, solely by reasea of his atiendance at a
meeling of the Boar¢ or of the Trust, or kis otherwise befng engaged on the busi-
itess of the Trust.

DISQUALIFICATION OF DIRECTORS.

The Office of Dircctor shall be vacated if he:—

(a}  becomes bankrupt or compounds with his creditors; or

() lecomes prohibited from being a member by avy order under seclion 183 of
ihe Act; or

(¢) becomes of unsound mind; or
{d) is removed from office pursuant to section 184 of the Act,

No person shall be disqualified from being appointed or elected as a Director or
be liable to vacale his office by reason of his attaining or having allained the age
of sevenly or any other age and the Trusl shall not be subject to Section 185 of
ol the Act,

POWERS AND PROCEEDINGS OF DIRECTORS.

The business of the "T'rust shall be managed by the Direclors, who may cxercise all
such powers of the Trust as are net by the Acl or by these Articles required {o
be excreised by the Trust in General Meeling, subject, nevertheless to any regu-
lations of lhese Articles and to the provisions of Lhe said Acts, and to such regulations
being not incensistent with the aforesaid regulations or provisions as may be pres-
eribed by the Trust in General Mecting.  But no regulalion made by the Trust in
General Meeling shall invalidate any prior act of the Direclors, which would have
been valid if such regulation had not been made, and nolwithstanding this Article,
no regulation shall be made exeept by Special Resolution, which shall amount fo
such an alteration of or addition io the Articles, as could not, apart from
this Article, have been made excepl by Special Resolution,

The Direclors may meet together for the dispatch of business, and adjourn and
otherwise regulale their meelings as they Lhink fit, and determine the ¢quoruin neces-
sary for the transaclion of business, and unlil otherwise delermined such quorum shall
be three. Questions arising at any meeting shail be decided by a majority of votes,
and in case of an equalily of voles, the Chairman shall have a second or casling
vole.

The Council or any Direclor may at any time summon or cause the Secrelary of the
Trust to suminon a meeling of the Direclors. A Direclor who is absent [rom the
Uniled Kingdoin shall not Le enlitled o nolice of a meeting of Direclors,

The Dircclors may elecl a Chairman and a Vice-Chairman ol the Board of
Directors and delermine the period for which hie is lo hold office, but if no such
Chairman or Vice-Chairman is elecled or if al any meeling the Chairman or iu his
absence Lhe Vice-Chairman is nol presenl al the lime appoinded for holding the
sanie the Direclors presenl shall choose one of their number to be Chairman of such
ineeling,

The Dircclors shall cause Minutes lo be made in books provided for lhe purpose

() of all appoiniments of officers made by the Direclors;

{#) of the names of the Directors presenl al cach meeting of the Direclors and at
any Commitice of the Direclors;

(¢) of all resolutions and proceedings of ail meetings of the Trust and of the
Direclors;

and every Direclor preseni at any meeting of Divectors shall sign his name in a book

{o Le kept for thal purpose,




43- A resolution fix writing signed by all the Ditecters for the tire belag entitied 1o xe-
ceive notice of meetings of the Directors shall be as walid and effectual 25 if 3t had
heen passed at a meeling of the Directors duly cenvened and held,

SECRETARY.

44. The Secretary of the Trust shall normally be the Secretary of the SQdet):. He shall
be appointed by the Directors for such term, at such a remuneration i any, and
upon such conditions as they may think fit. The provisions of Sections 177 and 179
of the Act shall apply and be observed, and any Secretary so appeinled may be re-
moved by them.

SEAL.

45. The Direclors shall have a Seal and may from time to time deslroy this Seal and sub-
slitule 2 new onein its stead. The Seal shall be deposited at the registered office of
the Trust and every document to which the Seal shall be affixed shall be signed by a
Direclor and shall be counlersigned by the Seerelary or by a second Dizector or by
sotnie other person appointed by the Directors for lhe purpose.

ACCOUNTS AND AUDIT.

46. The Dircclors shall in accordance with the requirements of Section 147 of the Act
cause true accounts to be kept of the sums of money received and expended by the
Trusl, and the matters in respect of which such receipts and expendilure take place, of
all sales and purchases of goods by the Trust; and of all ihe assels and liabilitics of
the Trust, and shall, as to the mode of keeping, and in all other matlers relating to
the accounts of the Trust, comply with the requirements of the Act and with all
lawlul direclions which may from lime {o time be given by the Council. The books
of account shall be kept al the office, and shall always be open Lo the inspeclion
o he Directors, and, subject lo any reasonable reslrictions as to the time and
manner of inspecting the same thal may be imposed by the Trust in General Meet-
ing, shall be open lo the inspection of the members other than the Directors during
the hours of business, and of any person or persons appeinted by the Council for
that purpose,

47. The Directors shall from ime lo lime in accordance with Scctions 148 and 157 of
of the Acl cause to be prepared and to e laid before the Trust in General Meeting
such income and expendilure accounls, balance sheets and reports as are referred to
in these seclions,

48. A copy of every balance sheet (including every document required by law o be
annexed therelo) which is lo be laid before ihe Trusl in General Meeting, together -
witlt the Auditor's repori, shall be sent oul not less than lwenly-one clear days be-
fore lhe dale of the meeting o every member and lo the Auditors; provided {hat
this Arlicle shall not require a copy of thgse documents to be sent {o any member
whose address is not known,

49. All moneys received shail forthwith be paid to the credit of the T+ u=t at its Bankers
and such payments shall be made and cheques signed as may from lime lo lime be
ordered by the Directors. ’

50. Lvery such account and balance sheet as aforesaid, when audited and approved by
ke Annual General Meeting, shall be conclusive, excepl as regards any error dis-
covered (herein, wilhin three months after such approval. Any such error so
discovered shall forthwill: be corrected.

51. Audilors shall bo appointed and their dutics regulated in accordance with Sections
159 to 162 of {he Act. No Direclor or officer of the Trust (an Auditor for the pur-
pose of this clause not being deemed o be an officer) shall be eligible or capable of
contivuing jn office as an Audilor, The Auditor or Auditors shall be eligible for re-
cleclion on quitling office and, in case of a vacancy occutting belween lwo Annual
General Meclings, Uhe Directors shall appoint a suitable person o act until the
nexl Annual General Meeling,




NOTICES.

52. Nolices may he served on the Trust by posting them to or leaving thetn at the regis-
tered office, and nolices {o be given by the Tius! may be signest Ly the Chainnan
or by the Vice-Chajrman for the time being of the Trust or by the Secretary or by
any person authorised by the Directors, and need not be under seal,

53. A notice may Le serverd by the Trust upon any member either personaily or by
sending it through the post in a prepaid lelter addiessed to such mem-
Ler at his registered place of abode in the Uniled Kingdom. Any mnotice, if served
by post, shall Le deemed to have Leen served on the day following that on which
the letter is put into the post, and in proving such service, it shall be sulficient
v prove that the leller containing the nolice was properly addressed prepaid and
put inlo the post. As regards those members who have no regisiered address in
the United Xingdom, a nolice posted up in the office shali be deemed to be well
scrved on them at lhe expjration of 24 hours afler it is so posted up.

WINDING UP.
54. Clause 8 of the Memorandum of Association of the Trust relating to ils winding up

and dissolution shall apply and have effect as if the provisions thereof were re-
peated in these Articles.
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