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LICENCE BY THE BOARD OF ""RADE,

pursuant to Section 18 of the Companies Act, 1929.

WHERRKAS it has been proved to the Board of Trade thal

THE BATTONAL TG TUIE FOR TH. UBAF ;
which is about to be registered under the

Clompenies Act, 1020, as an Association limited by guarantee. is formed
for the purpose of promoting objects of the nature contemplﬁeé. hy the
18th Section of that Act, and thab it is the intention of the gaid Association
that the income and property of tl;e Association whencesoever derived sha;]lrh
be appliecd solely towards the promotion of the objects of the Associstion
as pet forth in its Memorandum of Association and that no portion thercof
shall be paid or transferred, directly or indirectly, by way of dividend or
bonus or otherwise howsoever, by way of profit fo the members of the said

Association.

NOW, THEREFORE, the Board of Trade, in pursaance of the powers

! in them vested, and in congideration of the provisions and subject to the
conditions contained in the Memorandum of Association of the said Association

as subseribed by~ sevenieen members thereof on the 9th dny

of ' hpril, 19 48 , do by this their licence divect

e AETI0HAL TISPITUTE FOR THE DEAF

to be registered with limited liability, without the addition of the word,
«imited” to its name.

SIGNED by order of the Board of Trade, this Aul m’? - 2pad day
of April, 19 48,

} s
AT

Autharisui in &ggbnbpa_u{-' BJ thq.?ms':.d.cnt of the Bowrd of Trade .
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g, THE NATIONAL INSTITUTE FOR THE DEAF
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1. The name of the Company (hereinatter called ¢ the Insbitute ) is ¢ TIE NATIONAL
THATITUTE ROR TUHE DEAR '

9. Tho registored office of {ho Institute will be situate in Togland.

» 3. The objeets for which the Tostitute is established are-—

3 (A) To aequire the property, business and undertaking of the exisking unineor-
porated agsociation, known as the Mational Tnstitute for the Deaf, whose
office is at 105 Gower Street, in the Couwnty of London, or such part of such
property, business and andertalking as can bo legaily ~ested in the Institute,
wnd to carry on the work of tho said Association, and to hold gnd administer
all charitable funds now held aud administered by it

(8) To promote and encourage the provention and mitigation of deafuess and the
petter freatment, TeAtion, Training, employ ment SRdwWoltire ol ~the deaf
{(which expression in this Memeorandum includes, where the context so admits,
persons who though not totally lacking, or defeetive in, the sense of hearing
are suffering from conditions which may produce or conduce to the total lack
of or a defect in the sense of hearing), and generally to promote, safeguard.
and proteot; tho interests and welfare of the deaf.

(0) To bring together in couneil representatives of the yarious national and local
bodies engaged in promoting or protecting the welfare of the deat, together
with representatives of public opinion and persons engaged in general social

wolfare work.

(») To support, financially or otherwise, and co-operate with local and other
bodies, institutions, agencies, sociebies Or associations, ineorporated or
anincorporated, engaged in any work for the welfare of the deaf.

() To promote or support, financially or otherwise, the fraining of teachers of

and welfare workers for the deaf.

(F) To promote, OPpOse and watch over legislation affcebing the deaf, and to

promotr-ﬁc, support and assist the carrying into effect of any legislation affecting
the deal.

’@ (@) To provide facilities for social intercourse potweon deaf persons, and for this
: purpose to establish, maingain, Manago «nd ngsist, finaneially or otherwise,
clubs for deafi persons, provided always that any such facililies or clubs
ghall be for the henefit of deaf persons generally ond shall not be restricted,

directly or indireetly, to members of tue Institute.

(#) To cstablish, maintain and wenago institutions, homes, hostels, vesb houses
and holiday homes or camps for tho treatment, earé or benefls of the dead,

and to aseist the deaf, finaneially or otherwise, in ob caining meilical or surgical
advice or treatment.

{1) To assist deaf persons (nof being members of the Instifute), finaneially or
otherwise, in obtaining technical, professional or gencral education, end to
ostablish, maintain and manage colleges, schools and classes for the technical,

professional or general education of the deaf, and to provide, finaneially o1
otherwise, for the delivery and holding of lectures, exhibitions, public meetings,
classes, concerts and conferences caleutated, diveetly ov indirectly, to advance

the cause of such edueation. Gt@
A= (7) To assisb tho deaf in obiaining employment or establishing themselves in /7 vk e
trades, professions or oceupations by establishing employmont bureaux or £
depariments or by granting finnneial assistance or otherwise. f

(x) To conduet and encourage OF support, financially or otherwise, investigation 2
or research into the Causcs, preveution, cure, mitigation or treatment of /
denfness or into any mstier concerned with the welfare of the deaf and to

collect, publish and distribute information thereon in the United Kingdom or
clsewhere.
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{1} To eneowage and support, financially or othernise, the fl‘ft".'f’“’rfg of, ‘lﬂit‘l o
investigate amil make known the nature, qualities andt effec fi,'ﬂ mnventiong
which are or may be eonsidoved capable of being applied, directly or indircotly,
to the prevention, cure, mitigation or treatment of deafness or for purposes

lJ(‘n(‘ﬁ(‘iﬂ,} or :ld\'ﬂ]l{ﬂg“““s to t,h;_\ (](Anf, :1“[1(1 tn :chuil'(' any Pﬁtﬂnts, lll"finceﬂ,

or olher protection eovering any such invention. _

(M) To appeal for, raisv, collect, cxpend, inve.s’c .und :u-t-um}dute funds, incomg
and other property, and to receive subscriptions, donations and lepaciey for
the purposes aforesaid, and Lo undertake ap.d carry ot ])1‘91)3;{;‘&111(]9Y }vqu
of all deseriptions for making known the objects of tho Institute, obtaining
funds for earrying out such objeets, co-ordinating the cfforts and activities
of all persons and lrodies engaged in or interested in securing the welfare of

the deaf or the provention, cure, amelioration or #reatment of deafness, and

generally furthering the objects of the Institute.

{(¥) To undertake and exceute any trusts established or constituted wholly or
partially for the prevention, rure, mitigation or treatment of deafness or for
benefiting tho deaf or any particulur deal person or class t_)f-deaf persons or
Lis or their dependents, and Lo establish, superintend, administer and contri-
bute to any chariluble funds established for the like purposes, and to give
charitable aid to any deaf person or the dependents of any deaf person who
may be in poor financial cirenmstances, snd who is or ave not & meniber or
meinbers of the Instituts.

(0) To grunt pensions or graluitics to any employees or ex-employees of the
Institute or coependents of any such persons, and to establish or support
funds and trusts which may be considered caleulated to bonefli any such
porsons : Provided that such persons shall nob ab the time of reesiving such
pensions or gratuifies be members of the Institute,

(r) Subject to the provisions of Section 14 of the Companies Act 1929, to puxchase,
take on lease or in exchange, bive or otherwise acquire any real or personal
property and any rights or privileges which the Institute may think neenssary
or convenient for the promotion of its ohjects, and to construct, maintain
and alter any huildings or erections necessary or convenient for the work of
the Institute.

(Q) To sell, 1o, mortgage, dispose of or turn to account all or any of the property
or assefs of the Institute as may be thought expedient with a view to the
promation of its objects.

(r} To undertake and exeeute any trusts which may Jawiully be undertaken by
the Instifute and may be conducive to its objects.

{8) To borrow or raise money for the purposes of the Institute on suech terms and
on such security as muy be thought fit,

(1) To invest the moneys of the Institute not immediately required for its purposes
in or upon such investments, seeurities or property as may be thought fit,
but so that mongys subjeet or represonting property subjeet to the jurisdietion.
of the Charity Cominissioners shall only be invested in such sceurities and
with such sanetion (if any) as may for the time being be preseribed by Inw.

(u) To establish and support or aid in the establishmont and support of any
charitable associations or institutions and to subscribe or guarantee money
for charitable purposcs in any way connected with the purposes of the Institute
or caleulated to further its objects.

(v) To do aH sucii ather things as are incidental or conducive to the attainment; of
the above objecta or any of them.

. Provided that the Institute shall not support with its funds any object, or endeavour
to impose on or procure to be observed by its members or others, any regulation, restriction

or condition which if an objeet of the Institute would male it » Trade Union.

., Provided also that in case the Institute shall take or hold any properiy subject to the
jurisdiction of the Charity Coromissioners for England and Wales or Ministry of Zdueation,
the Institute shall not sell, moztgage, charge or leaso the smne without such authority,
approvul or consent as may be rcquired by law, and as regards any such property the

snagers or Trustees of the Institute shall be chargeable for any such property that may
¢ome into their hands and shall be answersblo and accountable for their own acts, receipts,
negleets and deiaults, and for the dus administration of such property in the same manner
and to the samoe extent as they would as such Managers or Trustees bave been if no
incqrporg,tion had been cffected, and the incorporation of the Institute shall not diminish
or impair any confrol or authority excrcisable by the Chancery Division, tho Chaxity
Comumissioners or the Mizistry of Education over such Managers or Trustees, but they shall
as regards any such property be subjeet jointly and separately to sueh control or suthority
as if the Institute were nol incorporated. In case the Institute shall take or hold any
property which may be subject to any trusts, the Institute shall only deal with the same
in such manner as allowed by law, having regard Lo such trusts,

P
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4. he ingomo and proporty vl the Institute, wheneesoever derived, shalb be applied
solely towards the promotion. of tho objects of the nstitute as set torth in this Memorandure
of Association, and no portion thoveof ghall be paid_or transferred directly or indirectly,
by way of dividend, bonus or otherwise howsoever DY Way of profit, to the members of
the Institute.

Provided that nothing herein shall provent the payment, in good faith, of reasonable
and propor remuneration tt uny officer or sorvant of thoe Institute, of to any member of
thoe Institute, in return for st v gervices aotunlly rendered to the Ingtitute, nor preveuts the
ayment of interest at a rote pot exceeding b per ¢enb. per sunum on money lent or
Teasonable and Proper ront for premises demised or lot by &0y member to tho Tostitube ;
bub so that no member of the Council of Management OF Governing Body of the Institute
ghall be appointed to eny salavied office of tho Auskituic or any office of the Institute paid
by {ees, and that no romuneration or other benpeflt in money or money’s worth gholl be
given by the Institute to a1y momber of such Couneil or Governing Body, oxceph
repayment of out-of-pockot expenses and intovest at the rate aforesaid oo yoney lent or
reasonable and proper vent for premises domised or leb to the Iastitube ; provided that
the provision last aforesaid shall not apply to any payment to ANy railway, £a8, dlectric
lighting, water, cable, or telephone company Of which a member of tho Couneil of
Managoment or Governing Body may bo o member, or any other company in which suc
member sholl nob hold more than ons hundredth parh of the capital, and such member
ghall mot be bound 0 account for any share of profits he may receive in respect of any

such payment.

5. No nddition, alteration or gmendment shall be made to or in the regulations '

contained in the Articles of Association for the time being in force, nnless thi san10 ghall
have been previously submitted to and approved by the Board of Trade.

6. The fourth ond fifth paragraphs of $his Memorandum contain conditions on

which @ licenco i8 granted by the Board of Trade to the Institufe in pursnanee of

Seotion 18 of the Companics Act 1928.
7. The liability of the members i$ limited.

8. DBvory member of the Institute undertakes to contribute to the assets of the
Institute, in the avent of the same being ‘wound up while he is # member, oL within one
ear after he ceases to be a member, for payment of the debts and Jiabilities of the Institute
ofore he ceases £o be 3 member, and of the costs; eharges and'gkpenges of winding:

contracted b
up, and for the adjustment. 0L
afnount’ ag-may ‘be required 1ot exceeding £1 15. 0d.

9, If upon the winding up oOF dissolution of the Institute there romains, after the
ion of all its debts snd Hiabilitics, any property whatsoever, tho same shall not be
paid to or distributed among the members of the Institute, bub shall Dbe given oOr
fronsierred to some other institution or institutions having objects similar to the objeels
of the Institute, and which shall prohibit tho distribution of its or their income and
property amons its o1 their members to an extent at least as greab as is impoged on the
Tnstitute under or by virtue of Clause 4 hercof, such ingtitution or institutions to be
determined by the members of the Institute at or before the time of dissolution, and i
and so far as clfect eanmot be given to such provision, then to some charitable object.

of the sums of money received and expended by
and expenditure takeo

and, subject to any

10. True accounts ghall be kept
the Tostitute, and the matters in respect of which such receipts
place, and of tho property, credits and linbilities of the Tnstitube ;

yeasonable restrictions as to the time and manner of inspecting the samod that may be
jmposed in accordance with the regulations of the Inmsfitute for the time being, suech
secounts shall be open to the inspection of the members. Once at leash in every year the
accounts of the Tastitute shall be examined and fhe correctness of the balance sheet

ascortained by ons or mare properly qualified Anditor or Auditors.

8600
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/ W, the sevoral persons whose names and addresses are subseribed, are degirous of being
formed into » Company in PursuznCo of this Momorsndum nf Association.
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‘Witness to the above Signatures—
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Articles of Agsoriation

OF

THE NATIONAL INSTITUTE FOR THE DEAF

GENERAL.

1. In theso presonts tho words standing in the first column of the tuble next herein-
after contained shall bear the meaning set opposite to them respectively in the second
eolumn theroof, if not inconsistent with the subjeet or context—

WORDS. MEANINGS.

The Act .. .. The Companies Aet 1029,

These presents .. These Articles of Association, and the regulations of the Institute
from time to time in force.

The Instituto .. The above-named Institute.

The Couneil .. Mhe Council of Maonagement for the time being of the Institute.

The Office .. .. 'The registored office of the Institute.

The Seal .. .. The common seal of the Institute.

Month ‘e .. Oalendar month. .. | . , (
In writing .. .. ‘Written, printed or lithographed, or partly onoe and partly another, -

abd otlier modes of representing or reprodueing words in a visible
forma,

And 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; and
Words importing persons shall inelude corporations,

Subject as aforesaid, any words or expressions defined in the Act or any statutory
modification thereof in force at the date on which these presents become binding on the
Tostitute shall, if not inconsistent with the subjeet or context, bear the sume meaning in
these presents.

9. The numbor of the members with which the Instituto proposes to be registored
is 500, but the Council may from time to time registor an increase of members.

3. Mhe provisions of Section 95 of the Act shall be observed by the Institute, and
every meraber of the Instikute shall sign a written consent to hecome o member.

4. The Institute is established for the purposes expressed in the Memorandum of
Association,

5. The subscribers to the Memorandum of Association and sueh other persops as
are admitted to membership in aceordance with the provisions hereinafter contained shall
‘be members of the Institute.

QUALIFICATION FOR MEMBERSHIP,

6. Any person shall be qualified to become & member of the Institute (1) whe shall
have given by way of donation or subseription, or both, to the funds of the Tustitute o snn
or sums amounting in the aggregate to £10 10s. 0d. or upwards, or (2) who shall during
any year be a subscriber to the said funds of an annual sum of £1 1s. 0d. or upwards, but
@0 that the qualifiention under this head ghall only last till the expiration of the year

ewrrent: at the date of subseription, or {(3) who ghall have been declared qualified to become
a member by a resolution of the Counail,

K00




COMMENCEMEXT AXD TERMINATION OF MEMBERSHIP

. . ol 1 T

7. 1t ooy porson qualified under the provisiuns of the last pﬂ‘ﬁ‘»‘}m% :}rt&clqt_stht}_xl

by motive b writins shgpity fo the Instituts his desire to heeome & member ‘i uu;hm,-x ute

s poame Sl bo entered Serthwith 1 the register of members, and he shall thereapon
hacome o mumben,

R

ik R &L b o

S, Any member of the lostitute may retive therefrom by notice in wilbing to the
Inetitate, sl npan xeeeipt of suek notice from any mentber his pome ?S:liall bo removed
from the recster of members, and he shall thereupon cease £o be & member.

Q

X RS

%, i ony member whese sole qualification for membership consists of the payment
of an cnpnn? subseription shall Fail fo pay his annual subscription before the 3ist day of
Murch in ooy year, such member shall upon 5 resolution in that behali of the Couneil
coase to Be o hnemiber, and nutice thereof shall be given to him and his name shall be
reproved Stom the register of members @ Provided that the Council may in their discretion
and for what shall seem te them to be sufficient reason iu any case or <lass of enses delay the
passing of aay suck resolution as long as they shall think fit or reseind in whole or part
amy reselntion se passed. and in the latter case the person or class of persons In question
ghall. upon sicaipr o written consent to be readmitied and paying any arrears of
subscription dwe from bim or them, again become & member or members, and the register
ghall e sltered sceordingly.

R

S

T

R

10. The rights and privileges of » member shall be personal to himself and not
tronsferable or transmissible, wnd shall cease on his death or in case of 2 corporition on ite
Gissolution ur ¢easing to exist.

S

HOXORARY MEMBERS.
31. The Conpeil may wppeint any persons consenting thereto to be Corresponding

I or Bonorary Members of fhe Institute, citber under that title or such other title and for
f,;[; suck period and with such porers 2s may be approved by the Couneil from time to time.
& Correspondiing or Honorary Members shall not as sueh be members of the Institute within
w the meaning of the Memorandum of Association and these Articles, nor have any share
'Lf in the maragement, nor any right to receive notice of or be present or vote at General
A Meetings.

GESERAL MEETINGS,

12, The first General Meeting of the Institute shall be held at such time not being
Iess than ope month ner more than three months from the incorporation of the Institute
and at surh plaes as the Comndl may determine,

13. A General Meeting shull be hield once in every ealendar year at such time and
place gs may be determined by the Council, provided that every General Meeting except
the firs® sl e eld net more than fifteen months after the holding of the last preceding
meeting.

14. The asbove-mentioned General Meetings shall be called Annual General Meetings.
A0 ofher General Meetings shall be called Extraordinary Meetings.

_15. The Connell may whenever they think fit convene an Extraordinary Meeting,
and Exfruordinary Meetings shall also be convened on such requisition, or in default may
e convened by such requisitionists, as provided Dy Soetion 114 of the Act,

16. Subjeet to the provisions of Section 117 (2} of the Acb relating to Special
Becolntions, aed to any stafutory provisions for the time being in foree relating to the
convening of Annugl Genersl Meelings, fourteen days' notice at the least (exclusive of
the doy on which the notice is served or deemed to be served, but inclusive of the day
for which the notice i given), specifying the place, the day and the hour of meeting, and
in the gaze of epecial husiness the general nature of that business, shall be given in manner
Eereingfter mentioned to soeh persons as are under these presexts entitled to receive snch
nrotices from the Insfitute ; but with the congent of all the members entitled to receivo
natice. therend, or of such proportion thereof a3 may he preseribed by statute, a meeting
ey be ronvennd by sueh notice and in such manner gs those members may think 46
The aecidental omizaon to give notice of & meeting to, or the non-receipt of sueh notice by,
am:;.’{m@‘mﬁm’ shell net invalidete wny resolution passed, or proceeding had, at any
A A

PROCEEDINGE AT GENERAL JEETINGS.

f:: e ’1 T: Al T)iil;’:.ﬁm'i*_”; ‘sbal! be decmed gpecial tl:af: is trapsacted at an F fraordinavy
% Hestiry, gﬁngl ail that is franczcted ot an Annusl General Mecting shell al., be deemed
%,:3: ek, va;em thx; czeeption of the consideration of the accounts and balanee sheet, wud the
& TEROTE OF the Couneidl und of the Auditors, the clection of members of the Council in the
L place of those retinng by rotation, end the fixing of the remuneration of the Auditors.
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18, No Imsiness shall bo transe fed ot any General Meoting unless o quornm i
present when the meeting procceds to business.  Save as herein othernise provided seven
members personally present shall be a quorem.

10, It within half an hour {frowm the time appointad for ilie holding of a General
Meeting & quo-mm iz not present, the meeting, if convencd on ihe requisition of members,
shall be dissoived. Tn any other ease it shall stand adjourned to the same day in the
next week, ot the same time and place, or at such other plaec us the Chairman shall appoint,
and if at such adjourned meeting a quorum is not present within half an honr from the time
appointed for holding the meeting the members present shall be o quorum.

50, The President, or failing hiw, the Chairman, or failing him, the Viee-Chairman,
of the Institute shall preside as Chairman at every General Meoting, but, if there be o
such officer, or, if at any (teneral Meeting neither the President nor the Chairman nor the
Vice-Chairman of the Institute be present within five minutes sfter the time appointed
for holding the mecting and willing to preside, the memboers present shall choose some
member of the Couneil, or if no such member be present, or if all the members of the

Council present decline to take the ¢hair, the members present shall choose one of their
number who shall De present to preside.

21. The Chairman of any Genernl Meoting may, with the consent of any meeking
at which & quorum is present (and shall if so directed by the meeting) adjourn & meeting
from time to timo, and from place to piace, but no business shall be traunsacted at any
adjourned meeting other than business which might have been transacted at the meeting
from which the adjowrnment took place, Whenever a meeting is adjourned for ten days
or more, notice of the sdjourned meeting shall be given in the same manner as of an
original meeting, Save as aforesaid. the members shall not be entitled to any notice of
an adjeurnmment, or of the business to be transacted at an adjourned mseting.

83, At all General Meetings o resolution put to the vote of the meeting shall be

decided on o show of hands by a majority of the members present in person ond entitled
to vote, nnless before or upon the declaration of the result of the show of hands a poll be
demanded in writing by the Ohairman of the meeting or by at least three members present
in person and entitled to vote, and unless a poll be so demanded a declaration by the
Chairmon of the meeting that a resolution has been carrvied, or has been carried
unanimously or by a particular majority, or lost, or not enrried by a particular majority,
shall be conclusive, and an ontry to that offect in the minute book of the Institute shall
be conclusive evidence thercof, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

23, If a poll be demanded in manner aforesaid, it ghall De taken at such fime and
place, and in such manner, as the Chairman of the mecting shall direef, and the resuit

of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

24. No poll skall be demanded on the election of a Chairman of a meeting, or on
any question of adjournment.

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

26. The demand of a poll shall not prevent the continuance of a mecting for the
transaction of any business other than the question on whiceh o poll has been demanded.

VOTES OF MEMBERS.
97, Subject as hereinafter provided, every member shall have one vote,

08, Save as herein expressly provided, no person other than a member duly vegistered,
and who shall have paid every subscription and other sum {it any) which shall be due
and payable to the Institute in respect of his membership, shall be entitled 1o the present
or to vote on any question cither personally or by proxy ot any General Mesting.

99. Any corporation which is 2 member of the Institute may by resolution of its
Directors or other governing body aufhorise suel person as it thinks fit to act as its
representative at any meeting of the Institute and the person so authorised shall be entitled
to cxereise the same powers on behalf of the eorporation which he represents as thnt
corporation could exereise if it were an individual meniber of the Institute.

‘30. Votes may be given on a poll either personally or by proxy. On & show of hands
a member present only by proxy shall have no vote, but o proxy for o corporation may
vote on & show of hands. A corporation may vote by its duly authovised represontative.
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; i inti 3 3 i stine under the hand of tho
31. The instrument appointing & proxy shall be in writing under the ' "
appointor or his attorney d.111]y anthorised in writing, ox if such appointor 18 & cor pom‘lac{n
under its eommon seal, it any, and, if none, then under the hand of some officer duly
authorised in that behuwif.

39, Phe ingtrument appointing & Proxy and the power of atforney or other :wiihonty
(it any) under which it is silélzlw.d 01-%, notarially certilied cropy_i;hereof ghall be deposited st
the office not less than forty-eight hours before the time appqnﬂ:ed for holding the meeting
or adjourned mecting at which the person named in the mstru_ment‘ proposes o vote,
otherwise the person so named shall not be entitled to vote in respect there.of‘ No
instrament appointing a proxy shall Do valid after the oxpiration of twelve months from
the date of its exceution. ’

33. A vole given in qecordance with the torms of an instrument _of proxy shail be
valid notwithstanding the previons deuth of the principal or yevocation of the proxy,
provided that no intimation in writing of the death or revocation shall have been roceived
af the office one hour at least before the timo fixed for holding the meeting.

34. Any instrament appointing a proxy ghall be in the following form or as near
thereto as civcumstances will admit :—

oy NATIONAL INSTITUTE FOR THE DEAT.

“1 of
1 1 L2
% o member of TiE NATIONAL INSTITUIE FOR THE Drar hereby appoint
&
¥
[ o£ y
“ and failing him, v

ook
W to voto for me and on my behalf st tho [Annual or Bxtraordinary, as th;
« case muy be] Goneral Meoting of the Tnstitute to be held on the

* day of , and abt every adjournment thereof.

# As witness my hand this day of 19 0

COUNCIL OF MANAGEMENT.

35. TUntil otherwise determined by a General Meeting, the number of the members
of the Couneil shall not De less than fifteen nor more than forty-five.

36. The first members of the Couneil shall be the subseribers to the Memorandum
of Association. :

37. The members of the Council may include guch o number as the Council may
from time to time determine of persons representing local authorilies and institutions,
agencies, societies and associntions concerned with the interests or welfare of the dead,
provided always that the number of persons so included who are not membors of the
Tnstitute shall never exceed one-tenth of the total number of persons for the time being
holding office as membexs of the Council.

33. The Council may from time to time and at any time oppoint any member of
he Institute as a membar of the Council, either to fill o casual vacancy or by way of addition
to the Council, provided that the prescribed mavimum be not thereby exceeded, Any
member so appointed shall retain his office only vntil the next Annual General Meeting
put he shall then be cligible for re-clection. ’

39. Save as hereinbefore - expregsly provided, no person who is not a metber of the
Tnstitute shall in any circumstances be eligible to hold office as 2 member of the Council.

TONORARY OFFICERS,

40. The Honorary Officers of the Institute shall consist of & Patron, a President,
o Chairmen and Vice-Chairmon and an Monorary Treasurer, or ak the discretion of the
Council two Honorary Treasurers.

41, The Council shall at the Annual Meeting of the Council in every ye!
Chairman and Viee-Chairman and an Ionorary gfl‘roasurcr or ',l‘rcusur((zrg I};;fr]i (igfgnz
the members of tha (,'puncil and may appoint any of its members to act as Monorary Officers
in some speeial capacity. The persons so appointed shall hold office until the noxt.‘ﬁollowing
‘Annual Meeting of the Council when they shall refive but be elibigle for re-election. Any
casual vacaney in any Honorary Office shall be filled by the Couneil af their next nr;em:ing
but the person appointed shall hold office only until the next Annual Meei;ing of £ho
Council when he shall retire but be eligible for re-election.

SEORETARY AND OTIER PERMANENT OFFICERS.

492. The Council shall from time to time appoint & Secretary and may al i
such other permanent officers of the Inslitute as {hoy think fit a,rkul may ﬁ?\' gh?t%fx];xog:
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which sut.-h‘ ufﬁcrvrs are respvytivvlg to hold office and fix their remuneration and preseribe
their duties. No member of the Counell shall be eligible for or appointed to any salaried
office of the Tnstitute or any office paid by fees.

43. Any salaried offfeer of the Institute shall (subjeet to the terms of any contract
between him and the Tnstitute) hold office at the plensure of the Council,

POWERS OF TIIE COUNCIL.

44, The business of the Institute shall be mansged by the Council who may pay all
such expenses of, and preliminary and incidental 10, the promotion, formation, establish-
ment and registration of the Institute as they think iit, and may exevcise all sueh powers
of the Instlt;nt(-, and @o on L-half of the Instituto wll such acts as may be exereised and done
by the Institute, and as are not by the Act or by thrse presents required o be exercised
or done by the Inmstitute in General Meoting, subject novertheless to any regulations of
these preseuts, to the provisions of the A«t, and to sueh regulations, being not inconsistent
with aforesaid regulations or provisions, as may be preseribed Dy the Institute in General
Meeting, but ro regulation made by the Institute in Genoral Meeting ghall invalidate any
pnolr ot of 1he Council which would have been valid i such reguiation had not been
made.

45. The members for the time bheing of the Couneil may act notwithstanding any
vacaney in their body : provided slways that in ense the members of the Council shall
at any time be or bo reduced in number fo 1ess than ihe number prescribed by or in
aceordance with these presents, as required tv form & quorum for a meeting of the Couneil,

it shall be Twwiul for them to act as the Couneil for the purpoese of declaring persons to be
qualificd to become membery, filling up vacancies in their body, or of smmmoning a General
Meeting, but not for any other purpose.

46. ‘The Council may authorise the repayment by the Institute t¢ members of the
Conneil of all or any out-of-pocket expenses nroperly an

d reasonably incurred by them in
the performance of their duties ov in connection wilk the aliaizs of the Institute and in that
event such members shall be repaid such out-of-pocket expenses aceordingly.

47. The Couneil may exercise all the powers of the Institute to borrow or raise monaey
and to mortzage or charge its property and assets and to issue debentures, debenture stock
and other securitics.

48. The Council may from time to time by resolution appoint a temporary substitute
for the Seeretary and any person so appointed shall for all the purposes of theso presents
be deemed during the term of his appointment to Do tho Secretary.

THE SEAL.

49. The seal of the Institute shall not be affixed to any insttument exeept by the
authority of a resolution of the Council, and in the presence of at least Hwo members of

the Couneil and of the Sceretary, and the said members and Beeretary shall sign vvery
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 Institute such signatures shall be conelusive
avidence of the fact that the seal bas been properly afiixed,

DISQUALIFICATION OF MEMBERS OF THE COUNCIL.
50. 'The office of a member of the Cousell shall be vacated—
(A) If a recciving wrder is made against him or he makes any arrangement or
composition with his creditors.
(8) If he is fonnd lunatic or become of unsound mind.
() If he ceases fo be a member of the Institute.
(v) If by notice in writing to the Institute he resigns his office.
() Tt he ceases to hold office by virtue of any provision of the Actk.
(r) If being a persen appointed jin @ representative capacity ho ccases to act us

such representative or the bedy which ho represents is dissolved or ceases
to bo concerned with the interests or weltare of the deaf.

LOTATION OF MEMBERS OF THE COUNCIL.

51, At ihe Annn. 1General Meeting to be held in the year

1048, and in every subsequent
yoor, one-third of the metabers of the Council for the tirne being {other than those

appointed in 2 representative capaeity), or if thqir number is§ not & muH_siple of three, then
the number nearest to but not exceoding one-third, shall retive from office.

2. A reliring member of the Council shall yetain his office until the dissolution or

adjourmnent of the meeting ok which his suceessor is elected or until it is dotermined no$
to fill his place.

fa)
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53. The menmbors of the Couneil to ratire shall be those whe have been Jongest i oftice
ginee their last eleetion or appointment;. As bebween members of equal seniority, the
members te retive shall it the absence of agreement be geleetod from amens them by ot
The length of time o member has been in office shall be compu_tqd fyom his last: _electwn or
gppointment. A yetiring member of the Council shall bo cligible for ve-clection.

54. The Institute ghall, at the meeting ot which any members of the Council retire
in manuer afovesaid, fill up the vacated office of cach member by clecting & person thereto,
unless at such meeting it. shall be dctermined to reduee the number of members of the
Council.

5%, No person nob being a member of the Council retiving at the meeting shall,‘ unless
recommended by the Couneil Tor eleetion, e eligible for office on the Council at ny General
Meeting, unless within the prescribed iime before the day appointed for the meeting, there
shall have been given 10 tho Serotary nofice in writing, by somo member duly qualified to
be present and vole at the meeting for which such notice is given, of s intention o propose
such person for clection, and alse notice in writing, sigmed by the person to be proposed,
of his willingness to be clected. Tho prescribed time above snentioned shall be sueh that,
Botween the date when the notice i8 sorved, or deemed %0 be served, and the day appointed
for the meeting there shall be not less than seven nor more than twonty-cight intervening
days.

6. If ab any meeting ab which an election of members of the Council ought to tako
place, the places of the rotiving members, OT some of them, are not filled up, the retiring
members or such of them as have nob Jad their places Alied up and are willing to act,
shall be deemed to have been re-clected, unless it shall be detormined ab guch meeting

to reduce the number of members of the Council.

57. 'The Institute may from timo to time in General Meeting increase or reduce
the number of membexs of the Council, and determine in whab rolation such increased
or reduced number shall go out of office, apd may make the appointments necessary for
offecting any such increase.

g8, Without prejudice to any statutory provisions for ihe time being in force relating
to the removal of moembers of ihe Council by ordinary resolution, the Tostitute may by
Txtraordinary Resolution remove any membéyr of the Council before the expiration of
his period of olfice, and mMay by an Ordinary Resolutionl appoint another member in his

stend ; but pny person SO appointcd shall retain his office so long only 03 the member n
whose place ho is appointed would have held the same if he had not been removed.

PROCEEDINGS OF THE COUNOCIL.

§0. Subject to any CXpPress provisions of theso Articles, tho Council may meet together
for tiw dispateh of business, adjomrn and otherwise regulate their meekings as fhey think
fit, and determine the quorum necessary for the transaction of business. Unless otherwise
determined, five shall be a quorum. Questions avising at any meeting ghall be decided

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

§0. The snnual Meeting of the Council in ench year shall be Teld at such time, not
being more than fittcen months after the date of the last Annual Meeting of the (louncil,
as the Council may determine. . -

6l. A member of ﬂm.Gouncil may, and on the request of & member of the Council
the Secrotary shall, at any time, summon it meeting of the Council by notice served upon the

geveral members of the Couneil. A member of the Council who is absent abroad shall not
be cntitled to notice of a meeting.

62. The Chairman, Or failing him for any reason tho ice-Chairman, shall preside ab
all mectings uf the Gopncﬂ but, if there be no such officer, or, if at any meeting neither be
present within five minutes after the time appointed for holding the meeting ‘and willing

to preside, the members of the Couneil present shall chose one of their number who shall
be present to be Chairman of the meebing.

3. A mecting of the Couneil b which o quorum is present shall
exereise all the authoritics, powers and discretions by or under the r
Tustitute for the time being vested in the Council generally.

¢4. The Council may delegate any of their powers to committees consisti £
1.ne.mb0r or m_embers of the Council as they think fit, and any committee golgéi};r{fegis?g%
in the execuiion of the powers S0 delegated, conform to any regulations imposed on it b§'
the Council. The meetings and proceedings of any such committee shall bo governed
by the provisions of these presents for repulating the mectings &

: . nd pro ings .
Council so far as applicable and so far as the same ghall not be superscd_edpbyc;fﬁgl;}@g;uffﬁm‘;

made by the Council asg aforesaid.

be competent to
egulations of the

¢5. All acts bona fide done by any mecting of the Council or of any committe
Couneil, or by any nerson acting s a memter of the Couneil, shall, noY ommitice of the

: twithstanding it
afterwards discovered that there Was scme defeet in the appointment of any m?ﬁ"gﬁ:&}g

‘o
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or person acting as nforesaid, or that they or an o di i
el _ any of them were disqualified, be as valid
é%lllilgﬁ@w such person hed been duly appointed and was qualified tc(»l De o meriber of the

86. Tho Council sholl cunse proper minntes o be made of all appoi

] . b = T T l ppointments of officers
roade by the Qowneii and of the proceedings of all ineetings of the Institute and of the
Couneil and of committees of the Council, snd all business transacted at such meetings,

and any such minutes of any meeting, if purporting to be sirned by tho Chairman of such
meeting, or by the Chairman of t-hebnex'h smceee(li?lg meetigg, i

! shall be sufficient evidence
without any furthor proof of the facts therein stated.
A resolution in writing signed by all the mem

67. 1 bers for the time being of the
Council or of any committee of the Council shall bo as valid and effectual ag i it had been

passed at & meeting of the Council or of such commibtee duly convened and constituted.

ACCOUNTS,

68. The Council shail causo proper and sufficient books of account to be kept with
respoct to—

(a) Al guma of money recoived and exponded by the Instituto and the matiers

in respect of which such receipts and expenditure take place;
(8) All sales and purchases of goods by the Institute; and
(o) The assets and liabilitics of the Institute.

0. 'The books of account shall be kept at the offies, or at such other place or places
ag the 8011:1011} shall think fit, and shall always be open to the inspection of the members
of the Council. ‘

70. The Institute in General Meeling may frem time to time make reagonable
conditions and regulations as to the timo and manner of the inspection by the members
of the accounts and books of the Institute, or any of them, and subject to such conditions
and regulations the accounts and books of the Institute shall be open to the inspection of
mombers, at ‘all rensomlf)le, timbs during businesy hours. N T

¢ & - N e

71. Onee at least in every year the Council shalt lay before the Institute in General
Meeting an income and oxpenditure account for the period since the last preceding account
or in the case of the first account since the incorporation of the Institute made up to a date
pob more than four months bofore such meeting, togethor with a balance gheet made 1D
ag at the samo date. Every such balance shcet shall be accompanied by a veport of the
Couneil and a roport of the Auditors, and a copy of such account, balance sheet and reports
shall not less than fwenty-one days before the date of the meeting e sent to all persons
entitled to receive notices of Greneral Meeiings in the manner in which notices are
hereinafter directed to be served. The Anditors' report shall be read before the meeting
ag required by Section 129 of the Act.

AUDIT.

72. Onoe af least in every ycar the accounts of the Institute shall be examined and
the correctness of the sncome and expenditure account and balance sheet ascertained
by one or more properly qualified Auditor or Auditors. :

73. Auditors shall be gppointed and their dnties regulated in accordance with
Sections 132, 133 and 134 of the Act, or any statutory modification or re-ensctment

thereod for thte time being in foree, the members of the Couneil being treated as the Directors
mentioned in those seetions.

‘ NOLICES.
74, A notice may be sorved by the Institute upon any member, either personally

or by sending it through the post in & prepaid letter, addressed to such member at his
registered address as appearing in the register of members.

75. Any member deseribed in the register ol members by an address not within the
Taited Kingdom, who shall from time to time give the Instibute an address within _the
United Kingdom at which notices may be served wpon him, shall be entitled to have notices
gerved upon Lim at such address, but, save as aforesaid, only members dpscmbod in the
register of members by an address within the United Kingdom ghail be entitled to receive
notices from the Institute.

76, Any notice, if sarved by post, shall be deemed fo have heen served on the d_ay
following that on which the letter containing the same is put into the post, and in proving
guch service it shall be sufficient to prove that the letber containing fhe notiee was propexly
addressed and put into the post officc a8 @ prepaid letter,

DISSOLUTION.

77, The provisions f Clause 9 of the Memorandum relating to the winding up and
dissolution of the Institute shall have offect in the same manneyr and to the sawo extent
in all vespeets as if the smne were repeated in these Artieles,
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. OHE NACIONAL INSTITOUR.FOR. THE. DEAR

{The -werd "IIMIRSDY belong opd%bed-by-hHicence of the - -
Board. of Trade). . . o

is this day Incorporated under the Companies Acts, 1929 and 1947, and that
the Company is Limited.

Given under my hand at London this. ... Fourteenth . . day of | §
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gy The Companies Arts 1929 a-m{ |

Number of Compaty, $o4Lui. / W /[
1047,
/z/

Special Resolution

(Pursunut to the Companies Acl 1920, s, 117 (2h

OF

NATIONAL INSTITUTE FOR THE DEAF

Passed Tih July 19438, {3‘ o ol .

Y

AT an EXTRAORDINARY (FENERAL MeErinNe of the above-named
‘Compzuny, duly convened, and beid at 105 Gower Street, in the
County of London, on the 7th day of July 1948, the subjoined

Special Resolution was duly passed, viz. :—

4 RESOLUTION.
At 11 1 HERERY RESOLVED that it is expedient to acquire

' /I’Lﬂ and take over the property, busimess and undertaking of i
the unincorporated body known as the National Institute i
for the Deaf (hereinafter called * the unincorporated
body ”); and that the Chairman, Secretary, and Council
of DManagemeni be hereby authorised to execute and 4
affix the seal of the Institute to all deeds and instruments !
and to do all acts and things necessary to ensure that the "

LQQTJ/Q property, bieinees and undertaking of the unincorporated

* body are transferred to and vested in the incorporated body  © -

18 known as the National Institute for the Deaf.

— ’
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THE COMPANIES ACT, 1948

e Company Livrrid BY GUARANTEE AND NOT HAvING A SHARE Gaprm E-%
2>
ff E‘ %—\
A Nﬂﬁ =
RESOLUTIONS KOV
OF
THE NATIONAL INSTITUTE FOR THE DEAF

Passed 4ih Fuly, 1952

At an Extraordinary General Meeting of the above named Company duly

July, 1952, the subjoined Resolution was duly passed.

SPECIAL RESOLUTION

THAT the Articles of Association of the National Institute for the Deaf be altered in manner
ollowing :—

(1) By deleting Article 6 and substituting thercfor “6. Any person shall be qualified to
become a member of the Institute,

(i) who shall during any year be a subscriber to the funds of the Institute of an annual
sum of £1 ls. 0d. or upwards, but so that the qualification under this head shall only
last till the expiration of one year from the date of subscription, or

@ (i) who shall have been declared qualified to become a member by a Resolution of the
Council”,

(2) By deleting from lines 2 and 3 of Article 9 the words “before th: 31st day of March in
any year” and substituting therefor the words “in any year within 28 days after the
anniversary of the payment of his first annual subseription”,

(3¢) By deleting from line 5 of Article 37 the words "“dne-tenth” and substituting therefor
the words “one-fifth”.

(35) By adding at the end of Article 37 the following words “and provided that no resolution
passed at any meeting of the Council at which such non-members constitute a majority

i of those present and entitled to vote shall be valid”.

(4) By deleting the first sentence of Article 61 and substituting therefor “Any five members

of the Council may, and on the request of any five members of the Council the Secretary / 4

shall, at any time, summon a meeting of the Council by notice served upon the several 4 }&Lﬁk
bt

members of the Council”. o
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL.

SPECIAL RESOLUTION

—

OF w—

THE NATIONAL INSTITUTE FOR THE

DEAF

At the ANNUAL GENERAL MEETING of the above-named Company

duly convened and held at 105, Gower Street, London, W.C.1, on the 13th day of

July, 1962, the following RESOLUTION was duly passed az a SPECIAL
RESOLUTION:; —

o

Ereerrio Law Prgss Lo,

47694

SPECIAL RESOLUTION.

THAT at the command of Her Majcst§~The Queen and with the consent
of the Board of Trade the name of the Insfitute be changed to THE ROYAL
NATIONAL INSTITUTE FOR THE DEAF,

G. W. LILBURN,
dry of the above-narned Compcﬂé \"\
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COMPANIES ACT, 1948

THE NATIONAL INSTITUTE FOE THE DEAF
(the word “LIMITED" being omitted by Licence of the
Board of Trade)

Pursuant to the provisions of Sub-Section (1) of Section 18 of tee

Companies P;ct, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to

THE ROYAL NATIONAI: INSTITUTE F
VAR

OR THE DEAF

“Signed on behalf of the Board of Trade

this nineteenth day of July 1962

v
D 4
53" Authorfsed in that behalf by the
No. C. 60. NN 7iﬁent of the Board of Trade

Wi, 68470/1715 Tm. 2/62 B.L.&.Co.Lids, Gp391{7847
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DUFPLICATE rop THE FILE,
—————.

1»5&169/ @ 26

Certiticate of % eorporation on Change of Pame
WBereas |

THE FATIONAL iseivern FOR THE Drap
{the worg TLILITEDY being omitteq by Licence of the
Board of Trade)

neorporated as a lin,iteq company under the

Companiaa &G'tu, 1929 and 195571
on the fourteenth

was 1

day of Hay, 1948
And mDBrBHB' by special resolution of

the Company and with the approval
of the Board of Trade it has chaniged its nam

Fofn thrBfﬂrB I hereby certify that the Com

pany is a limited company
incorporated under the name of

THE ROYAL HARIOHAT, IHSEILUES PoR TS Doz

Given under my hand g London, this ningtaenth day of
July One thousend nine hundred and
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At the EXTRAORDINARY GENERAL MEETING of the above-named Company held 0N, e sorima i
FrIDAY, the 9TH day of JULY, 1965, the following sub-joined Resolution was duly passed as a !
5PECTAL RESOLUTION :— i
RESOLUTION. N
That the Articlés of Acsociation of the Institute be altered in manner following namely :— {

{. By deleting from Article 6 the words “expiration of one year from the date of sob-
scription” and by substituting therefor the words “3)st day of March in the next sycceeding
year”,

2. By deleting from Article 9 the words “in any year within 28 days after the anniversary
of the payment of his first annual subscription” and by substituting thercfor the words *(not
being his first such subscription) before the 3ist day of March in any year”,

3, By deleting Article 37 and by substituting therefor the following ncw Article:—
«37, (a) The Council may at any time and from time to time confer upon any local

authority institution agency sociely association or other body (whether corporate or
unincorporated) concerned with the interests or welfare of the deaf the right to appoint a
person (or, if so determined by the Council in auy case or cases, two persons) of its choice
(whether or not such person or persons shall be a member or members of the Institute)
fo be a member or members of the Council and t0 remove snch person ‘Or persons from
such office and appoint another or others thereto in his or their stead Provided Always

that

(i) the Council may at any time revoke such right whereupon the person or persons so
appointed shall ipso facto vacate office;

(i) no resolution passed at any meeting of the Council at which the number of members
of the Council appointed pursuant to this Article who are not membets of the Institute

constitute a majority of those present and entitled to vote thereat shall be valid; {

(iii) no person appointed to be a member of the Council pursuant {0 this Article shall be
entitled to attend any meeting of the Council ynless there has been paid in respect of
him to the institute by the body appointing him the annual sum of £1 1s, 0d. (unless
he js himself a member of the Institute or such sum has been duly paid in respect
of a person in whose stead he is appointed pursuant {o this Article), such sum fo be
due znd payable on the first exercise of the risht aforesaid in accordance with the
ﬁ-» provisions _of Sub-Article (b) hereof and thereafter in each succeeding year by the
j 31st day of March therein;

(iv) no appointment to be a member of the Council pursuant, to this Arlicle of any person !
who is not a member of the Institute shall be capable of taking effect if the number of -
the members of the Council who are members of the Institute would, if such appoint- "
ment were to take effect, then be less than four times the number of the members of A
the Council who are not members of the Institute: and ‘

(v) the total number of the persons capable of being appoint.d to be members of the
Counc}ill pursuant to this Article shall (subject as provided by Sub-Article () hereof}
be eighteen.

(b) Any appointment or removal under Sub-Arsticle (a) lareof shall be made by

jnstrument in writing signed on behalf of the body concerned by a duly authorised official
thereof and shall (subject as provided by Sub-Article (a)(iv) hercof) take alfect on the date
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on which such instrument is lodged at the Office,
Wt (c) §f, immediately following the Annual General Meeting held in any year, the
number of the members of the Council in office who were elected thersto in accordance i

\with the provisions of these Articles (and whether in that or in any preceding year) is less ;
theq twenty-seven, when ard in any such case there shall, for ali the purposes of Article 37,
be deemed, during the ensuieg pericd terminating wnth the next succeeding Anwual Ceneral
Maeting, to be subsntuted in Article 37 () (v), for the rumber “cighteen” therein appearing,
that number which, when expressed as & tenction of the number of the members of the
Council in office as aforesaid, is nearest to, but not greater than, two-thicds thereof, and
e Council shall forthwith take snch action (if any) pursuant to Article 37 () () as may
be required to give ellect to the provisions of this Sub-Article.

(d) Any member of the Council holding office at the date of adoption of this by
Article by virtue of the Article which it replaces shall be deemed for all purposes to have '\ £
been appointed to such office pursuant 1o this Article.” i e O Y I
"1 ha o ﬁxff{@’ . oy 1
oo '—:-::\Q /f:’“;m I NI . “5},
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4. By deleting from Article 38 the proviso in the first sentence, and by substituting therefor
the words “provided that the number of the members of the Council holding office otherwise
than pursuant to Article 37 would not thereby exceed twenty-seven (or spch 'other nwnber, not
being less than twenty-seven, as may be determined by a General Meeting)”s and by inserting
after the words “but he ghall” in the second sentence thereof the words “(subject as provided
by Asticle 55)".

5. By adding at the en of Paragraph (¢) of Arlicle 50 the words “save in the case of
a merber of the Council appointed pursuant to Article 37",

6. By deleting Paragraph {f) of Article 50 and by substituting therefor the following new
paragraph :—

“(f) 1f he be absent from meetings of the Council for twelve months without leave
of the Council unless the Council shall otherwise resolve.”

7. By deleting Articles 51 to 58 inclusive and by substituting therefor the following new
Articles respectively i~

#51. At the Annual General Meeting fo be held in 1965 and in each subsequent year
nine members of the Council for the fime being shall retire from office (in addition to any
members of the Council retiring from office pursnant to Article 38).

52. The members of the Council to retire in accordance with the provisions of Article
51 shall be those members {excepling those appointed pursuant to Article 37) who have
been longest in office since their last election. As between members who were last elected
to office on (he same date the members to retire shall (unless they otherwise agree among
themselves) be determined by lot.

53. A member of the Council retiring at an Annual General ‘Meeting shall retain
office until the close of the meeting or of any adjournment thereof, A member of the

Council retiring as aforesaid shail (subject as provided by Article 55) be eligible for
re-election.

54. (a) Subject as provided by Article 56, a postal ballot shall be conducted to enable
any vacancies occasioned by the retirement from office of members of the Council pursuant
to Article 38 or Article 51 or otherwise arising to be filled, For this purpose there shall
be sent with the notice of every Annual General Meeting to be held after the date of the
adoption of this Article a watiot form containing in alphabetical order the names of all
;zfmdidq:ies for office and indicating the number of yacancies occasioned or arising as

oresaid.

(b) A vote may be cast in favour of any candidate by placing a cross against his
name in the space which shall be provided in the ballot formn for the purpose. A member
of the Institute entitled to vote in the ballot may vote for as many candidates as there
are vacancies and no more. A ballot form must be signed by the member of the Institute
voting thereby or by his attorney duly authorised or if such member is a corporation
either have affixed thereto the common seal of such corporation duly attested or be
signed on behalf of such corporation by an officer or attorney duly authorised and must
be deposited together with the power of attorney or other authority (if any) under which
it is signed or a notarially certified copy of such power or authority at the Office (or at
such other place within the United Kingdom as is specified for that purpose in the ballot
form) not less than seven days before the day for which the Annual General Meeting s

convened by the notice thereof accompanying the ballot form.

(c) The bailot form shall be in such form (consistent with the provisions of Sub-
Articles {a) and (b} of this Article) as the Council shall approve.

(d) A baliot form:-—

(i) on which votes are given for more candidates than there are
vacancies; or

(ii) which is unmarked; or

(iif) which is not duly signed or sealed; or

(iv) which is not deposited at the Office (or at such other place within
the United Kingdom as is specified for that purpose in the ballot
form) at least seven days before the day for which the Annual

General Meeting is convened by the notice thereof accompanying the
ballot form

shall be void and not counted,
{¢) A ballot form:—

(i) on which a vote is marked clsewbere than in the proper place; or

(ii) on which a vote is marked otherwise than by means of a cross; of

(i) on which more than one mark appears against a candidate’s name

shall also be void and not counted unlass it clearly appears that there was an intention to
vote for one or more of the candidzies, and, if so, then for which of them, in which case
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such ballot form shall, provided that it would not fall to be treated as void and not count
by reason of any other provision contained in this Article, be counted and be deemed 10
have been duly completed in accordance with such intention. o

(6 The Auditors for the time being of the Institute shall appoint two scrutineers,
who shall in each case be either 2 partner of the firm or 2 member of the firm's staff, and
who shall have full power lu determine whether or not any ballot form is valid and who
shall count and record all votes validly cast. [In the event of disagreement between such
scrutineers as to the validity of 2 ballot form or as to the pumber of votes cast the matter
in dispute shall be referred to the solicitors for the time beiny of the Institute whose
decision shall be final and binding. The scrutineers shall declare the number of votes
validly cast in favour of each candidate to the Chairman of the Annual General Meeting
convened by the notice sent to the members of the Institute with batlot forms, and shall
submit to him a list of the candidates, showing first in order the name of the candidate
who shall have received the largest number of votes, sccond in order the name of the
candidate who shall have received the next largest number of votes, and so oD. Those
candidates shall stand elected whose number, when their names are taken in the order in
which they appear on such list, equals the number of vacancies, provided that, in the
ease of two or more candidates receiving an equal number of votes, the Chairman shall
have such numocr of further votes as may be necessary to resolve the election. The
Chairman shall at the Annual General Meeting aforcsaid declare duly elected those

candidates elected members of the Council pursuant to the foregoing provisions of this
Article.

(2) The period of office of each member of the Council elected pursuant to the
foregoing provisions of this Article shall commence immediately following the close of
the Annual General Meeting in question or of any adjournment thereof.

55. No person shall be eligible for election as 2 member of the Council unless not
less than thirty-five days before the date appointed for the Annual General Meeting at
which the result of such election is to be declared there shall have been delivered to of
left at the Office (in the casc of a member of the Council due 1o refire at such Annual
General Mecting pursuant {0 Article 38 or Article 51) notice in writing signed by him
signifying his intention to offer himsclf for re-election or {in the case of a person other
than a member of the Council due to retire as aforesaid) a proposal in writing of such
person for election signed by a member of the Institute duly gualified to attend and vote
at such meeting and also notice in writing signed by that parson of his willingness to be
elected. To enable proposals 10 be made as aforesaid the Council shall not less than forty-
nine days before each Annual General Meeting send 1o every member of the Institute
notification in writing specifying the date on which it is intended to hold such Annual
General Meeting and drawing attention to the rights and conditions as 10 the proposal of
ion as members of the Council conferred by this Article,

persons for electi

56. If the number of the candidates for election as members of the Council eligible
therefor in accordance with the provisions of ‘Article 55 does not exceed the number of
the vacancies available to be fitled by election at any Annual General Meeting then in
any such case no postal ballot shall be conducted as provided by Article 54 and all
such candidates shall automatically stand elected as members of the Council at such
Annual General Meeting. There shall be sent with the notice thereof notice to the
members of the Institute that all such candidates will automatically stand elected thereat as
aforesaid, and the Chairman shall thereat duly declare them elected accordingly. ‘The
period of office of each member of the Council elected pursuant 0 the foregoing provisions
of this Article shali commence immediately following the close of the Annual General
Meeting in question or of any adjournment thereof.

57. The Institute may from time to time in General Meeling increase or reduce the
number of the members of the Council.

58, The Institute may by Extraordinary Resolution or pursuant and subfztt to ti=
provisions of Section 184 of the Companies Acl, 1948 remove any member of the Council
before the expiration of his period of office and may (unless he was appeinted pursuant
to Article 37) by Ordinary Resolution appoint another person in his stead. Auny person
so appointed by Ordinary Resolution shall retain his office for as long, but only as Jong,
as the member in whose place he is appointed would have held_the same if he had not
been removed and if he had for no other reasot vacated

E. D. D. DICKSON,
Chairman,
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| COMPANY LIMITED BY GUARANTEE AND NOT HA VING
S A SHARE CAPITAL.

RESOLUTION

THE ROYAL NATIOMNAL INSTITUTE FOR
THE DEAF

A
Al 2

Passed 20th December, 1966.

At the ANNUAL GENERAL MEETING of the above-named Company duly
<onvened and held at the Council Room, National Institute for Social Work
‘Training, Mary Ward FHouse, 5, Tavistock Place, London, W.C.1, on 25th
Tiecember, 1966, the following sub-joined Resolution was duly passed as a
¢ PECIAL RESOLUTION :—

RESOLUTION.

That the Articles of Association of the Institute be altered in manner following
namely :—

A. By deleting Article 28 and by substituting therefor the following new Article:—
w18, Save as herein expressly provided, no person other than a member duly

registered, and who ghall have paid cvery subscription and other sum (if any)

which shall be due and payable to the Institute in respect of his membership,

shall be entitled to be present or to vote on any question, either personally or by
proxy, at any General Meeting. Proyided that nothing contained in this Article
shall require a proxy to be a member of the Institute.”

B. By deleting from Article 35 the word “forty-five” and by substituting therefor the
word “forty-seven”,

C. By inserting in Article 37(c) after the werd “{wenty-seven” the words “excluding
those appointed in accordance with Article 37 and the Honorary Treasurer of
Treasuress clected in accordance with Article 41,”,

D. By inserting in Article 18 after the words “Articie 37" the words “and the
Honorary Treasurer or Treasurers clected in accordance with Article 417,
E. By deleting Article 41 and by substituting therefor the following new Article:—
“41.c The Counc(ill \s}lm]l élttl the Am{mal Meeti il in._cyery. yea
elect a Chairmin and Vice-Chairman irom amos re=pfxilic, (Coupc
and an Honorary Treasurer Or Treasurers from aExMEghTmﬁe%% mﬁ
Institute and may appoint any of its members to agt as H%g\ Officers in 50
special capacity. The persons so elected shall hold office mﬂéfollowi
‘Annual Meeting of the Council when they shall retife but be eligible for re-clectiod.
Any casual vacancy in any Honorary Office shall $c filled by hie Council at thar
next meeting, bat the person elected shail hold office only until the next Annupl
Meeting of the Council when he shall retire but §g_elimible for re-election. Tle
Honotary Treasurer or Treasurcrs on being elected anafor re-elecie
vl shall ipse facto b+ appointed and/or re-appointed members of the Council.”
se, B By inserting in Avile 53 after the words “Article 377 the words “and the
' Honorary Treasurer of Treasurers clected in accordance with Article 417,
Ty G. By inserting in Article 58 after the words “Article 37" the words “or was the
v Han rary Treasurer or Treasurers elected in accordance with Article 417,
"E&‘S'f’)gfﬁ-;f
T4
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D. D. DICKSON,
-t Chairmayt.
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e AOTPATYY LTMPRIT By AHATANTER AN

WOT HAVING O sapn CAPITAL,

SPRCTAL RESOLUTTON

or

BOYAY, MNATIONAL THSPTTUEE TOT THE DLAT

pasged the 10th day ot Hovember 1071

At An EYPTACPRINARY GENERAL NRETTNG of the above naned comnamy anly d

convenead apd mold ot 101 Gaver Street Iondon We1E 64N en the inth doy

of Novesber 1071 the folioring SFECTAL NESOLUTION was M1y passed

1t

N

epROTAL RESOLUTYON

not the Articles ot Acsoeiation of thn Tnstitute be altered in
anrper follerring, thnt g Lo Says-

1. Py Aeleting frow Aprticle 35 the ropis telall net he 1lena than
15 uor more than 7' And by grkatitrting trornfer the capde Teholl
he 34 o 387

n, Pr deleting fptinte 37 ard by ovhe sprting therefer the T Yerring

rorr Articles-

1 570a) Phe Commeil ghall conriot ot 77 clecter ond O
rnpreseutntivw merters a1l of whon {prior to thetr
ploction or aprnintment fr markcs Lereinatter nob met)
rhinll ke nralified ag merthern of the tmntitrbe in
negerdanen with artiele /4 together with the Henorary
Trensnrer or Trensrrers (heing ot nwore than two in
srmber) clegted i1y necordonee itk Article &1 hereaftels

(%) fee 7 electod rechors of the Conmeil thall be dividend
ipke eategories in manpor heveinafter psek out and no
rergon shall be plipible for eloction %o the Corneil

in respect of 2 mlace rescerved for mesahers of o
porticular eatagpry ™lect ha shall be July qualifie@
for olection writhin that eetoegory in necordance with
the rrovisions Lerefnafter eentaine? and any Menher
who rhall lose guech qnalificatinn for a conbinuous
period oF more than 30 days ehall thercafier vebire
at Ehe Anoeal feneral Meating nevt followinde

o

{c} Coatogory 1

Mine plreos in the feuncil rhall be reseyved for
erssns Aualified in one oF mOYE of the folloving
manners?

(i) Pppgenn an3ding a terkt ficote a3 a Becinle
] q‘?‘._ﬂx N

A :
- h=3

e =
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{e)

(1}

{1)

ey
" e
Ca

with the Deef isoved by the Zormeil for Training
ip Soeinl Worl: or u Certificate or Diplona fLusned
by the Deaf Velfore Emaninotion Donrd

—
=
&

T

Toarsens empleyed by any local antherity in o
Secial Services Department

{1i1) Hemhers of lecal anthorities vhe arce nembers of
Sp~ial Services Cemmitiees

Category 2

Phree places on the Cavncil shall be regerved for
nergons qualified in one or more of the felloving
manpers:

(1) Persens rec gnised by the Department of Adnecation
and Science »5 teachers ¢ dea” and nartiolly
hearing children

{ii) Memhers of losal antherities vhe arc momhors of
an Bducotion Committae
Category 3

£ix places nn the Cormeil ahall he reserved for parsons
nualified as 2 reqgistered Medical Practitioner

Cateqory h

The remaining nine slected members ahiall he elected from
the genaral bedy of members of the Institute, and any

member, vhether or not analified far election in respect
of one of the categnries set ont above shall he eligible
ta stand for election as a member of the Fourth Cotegory

Me member shall be entitled teo be neminated for clection
in morc than ore category at any one election but may iF
etherwise properly qualified bhe pominated fer cloction

on a srhozavent occasion in a category different fronm thnt

in yhich he uas nepincted on an carlier occaslion

The 6 <opresentetive members of the Couneil shall he
anrointed in manrer follewing:

{i) Cne member shall be appointed by the Scottish
Aamociatior “or the Deaf

(1) Cne pemhor shall he appeinted by the Rorth
Nenionnal Asdociation for the Neat

(231) Cro mother shkall he appointed by the Midlond
Regioral Ansoeint’on for the Do

(i) One membor hrll he oprofnbed By the Yest
Pamianal Asoaeiabior for the Dea?

{v) One momber shall ko asrainded by the Velsh
Arcagintion Far e Deat

fvi) COno merker thell he a) -ointed b the Sowth Eest
Reriepal Azseedabion for the Ren s

Hederiphot~pding the previnions of Artiele 77 evoxy
memkor of the Inotitrie hall for tho prypase ()
alcekins morhern of the Ceatmgil of Hangremerd hoava off
mer vokes sn there aye veaanei e~ £4 be Tillaed wop the
rernetl, meira ann vats in porneck ~° oagh vreoncY.
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2, By Acletine Sram Article a7 ghe vhole of $he Tlret aeptence L randt
ond cihshitrtine thopefer dbo vorde 'Tho Comnail mar from dime to tine
and at ~ov Rime cppoint any memter of tho Tnmtituke ap o menher of the
Cormoil e £111 A eagval wacrney for an elonted poabor Provided that
arah mopber fo St avallficd oo here’ phafors apavided fos elostion i
whe Ontegery in renpeet of vhteh sngh vagnney orineg.!

%, Ty delotine Article 51 and bt droting fhorafor the Tolloving
ner Ardielai-

151 At the Anreal Ganerel Mocting £o he held ‘n INTL nll
qerhern of the Conneil shall rot'xe from o ™ee ond
therorfror in ench prbsertiont year there alnll retire
orom eftlee (in pddition to ony merhers of the Crvneid
patiring Srem office puronent te Artieclan 37 or an)
three merbars nf the Nouneil in Categoxy 1, ~me mamber
af the Commeil in Cotegery 2, Hto wenbers of the
forneil in Catenary 3 oud three megbers of the Connel 1
in Cotegoxy %. !

5. Ty ingerting fn Article 52 im the brachketed phrase afttor the word
™

Tthose! and before the verd 'appofnted’ the -rords ‘reprocerntabive
members' .

vordsn 'Frovifed that a guertn shall congist of at lecct nine cleeted
membere's and by deleting fisn Article 59 the second sconiconce thereot.

5. By incorting at the end of the Tirst sentcrce of Article 59 the

- order of the Corneil of Hananenent

(EE35~,tf§gcﬂ,A_AA,£~J24_~u~L .

fd".ﬂo‘.ﬂl'd‘c‘.l’o.ﬂlao.ndd’lﬂ..-l.'

Mngox Dedorhorn
Secratarr-Gonoral

¥ horchy certify this to be o true copy of the Minute of the Drbraordinary
Renoral Meootira of the above Conpany duly cenvened and held at 101 Gourer
Strost Tondon TCIT AAM on the 10th doy of Novenber 1971,

(ﬁ£3}&atgg§CQ.Aab-&uxu~w1_w\ '

-ocn-soco-oocﬂcboo»:u.--ooaaoua.a.oaad
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL.

SPECIAL RESOLUTION

of
THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

paseed 3rd October, 1973.

At an EXTRACRDINARY GENERAL MEETING of the above named Company
duly convened and hald at The Royal Socisty of Medicine, 1
wimpole Street, London, Wl BAE, on the 3rd day of October,
1973, the following SPECIAL RESOLUTION wae passed:-

SPECIAL RESOLUTION

WThat the Articles of Association of the Institute be alterad
in manner following, that is to says:

1. By deleting Article 6 end by substituting therefor khe
following new Article: '

6. fny person shall be qualified to becoms a member
of the Institute

(1) uho shall during any year be a subscriber

to the funds of the Institute of an annual sum

of £1,05p or upwards, but so that the quelificatica
under this head shall only last till the 3lst day
of December in that year, or

(i1) vho shell have been declared quelifisd to
become a mamber by a Resolution of the Council.

2. by deleting from Article 37(h) the figura 6 and
substituting the figure 7 and by the addition of the
following sub-clauee, that ie to say:

{vii) one member shall be appointad by the
Northern Ireland Regional Association for the Deaf"

gy order of the council of Management

\

N

Roger Sydenham
Secratary-~General

1 HERERY CERTIFY this to he a true copy of the Minutes of
the Extraordinary General Meeting of the sbove Company: duly ...

convenad and held at The foyal Society of Medicine, 1 Wimpele...

Street, London, W1M 8AE an the 3rd day of Jdchober, 1§Tﬁ; Gt
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THE COMPANIES ACTS 1948 to 1967,

No. 454169

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

Special Resolution
of
The Royal National Institute for the Deaf

eyt et

Passed the 6th day of October, 1976

At an EXTRAORDINARY GENERAL MEETING of the above named

company duly convened and held at The Royal Society of

Medicine, 1 Wimpole Street, London WiM 8AE, on the 6th day

of October, 1976, the following special Resolution was duly passed:

SPECIAL RESOLUTION

nThat the Articles of Association of the Institute be altered

in the manner following that is to say!
By deleting Article 6 and by substituting therefore

the following new Article 6 -

Any person shall be qualified to become a member of
the Institute ’

(i) who shall during any year be a subscriber to
the funds of the Institute of an annual sum of not
1ess than £2.50 but s0 that the qualification under
this head shall only last until the 31st day of
December in that year, OYF

(ii) who shall have been declared qualified to
become a member by Resolution of the Council.”

By Order.of the Council of Management, &%

W«

ROGER SYDENHAM,

Director.

REBY CERTIFY this to be a true copy of the Minute of the
Extraordinary General Meeting of the above Company duly convened
and held at The Royal Society of Medicine, 1 Wimpole Street,
London WIM BAR on the 6th day of October, 1976

(".\,g .%gﬁ,.“ Y
ROGER™ SYD ,

Director.
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THE COMPANIES MCTS 1948 to 1876

COUPANY LIMITEN BY GUARANTEE ALD
NOT HAVING A SHARE CAPITAL
SPECIAL RESOLUTION
AF
ROYAL NATIONAL INSTITUTE FOR THE DEAF

P ————-—

Pagsed ths 4th day of Octobar 1978

——————————r

At an EXTHAORDINARY GENERAL MEETING of the above namad

The Royal Socicty of Medicing,

company duly convened and held at YRR GRSt
1 Wimpole Street, London WIM BAE
LnndiretRkEXEMt on the 4th day of October 1978 tha

following SPECIAL RESOLUTION was duly passed

SPECIAL RESOLUTION

That the Articles of Association of the Institute be aliered in

manner following,that is to sayi-

By deleting Article 35 and by substituting therefor the following

}mw Article:=

35. Until othenwise determined by a General Meeting, the number of v

the Members of the Council shall subjsct to Article 38 be thirty
four or thirty five.

By deleting Article 37 and by substituting therefor the following

new Articles-

37 {a)} The Council shall consist of 27 elacted and 6 rapresentative

members all of whom {prior to their election or appointment in manner j

hereinafiter set out) shall bs qualified as members of the Institute in

accordance with Article 6 together with the Honorary Trsasurer or

Tewasurers (being not more than two in number} elected in accordance

with Article 41 hereafter. Provided that as regards the elected

members: m

(1) At least three places in the Council shall be rasarved Por persons

qualified in one or mors of the following MaNNoErg:is

(1) Persons holding a Certificate as a Social Worker with the Deaf

issued by the Central Council for Education and Training in Social

Work or a Certificete or Diploma issued by the Dsaf welfare

Examination Board
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(1) Poresns employad hy any local cuthority in a Social
Services Deparkment
(131) Members of losal authorities who are members of Soecial
Services Copmilhees
(2) At lesst throe places on the Counsil shsll be resgpved for
parsons quallfied in one or more of the fullowing mannergs-
(i) Porsons recagnised by the Dopartment of Education and
Science pe teschers of deaf and portially hearing children
(ii) Members of local authoritises who are members of an
Education Committae.
(3} At least three places on the Council shall be reserved for
poersons qualified as & registersd Medical Practitionsr.
(4) Any member elected to the Council by virtus of his or her
being gualified in one of the above mentioned fields who shall lose
such qualification for a continuous period of more than 30 days shall
retire at the Annual Gensral Meeting nsxt following pravided that
nothing hereon combined shall prevent such membsr standing for
election in his capacity as a member of ths Institute.
(b) The ramaining alected mambers shall be elected from the general
body of members of the Institute, and any member, whether or not
qualified for election in respect of one of the categories set out
above shall be eligible to stand for election as a member of the
Fourth Category.
{(c} The 6 representative members of the Council shall bs appointed
in manner following:e~
(i) One member shall bs appointed by the Scottish Assaciation
for the Daaf
(i1) One member shall be appointed by the North Regional
Association for the Deaf.
(1ii) One member shall be appointed by the Midland Regional
Associabion for the Deaf.
(iv) One member shall be appointed by the West Regiopal Association
for the Deaf
(v) One member shall be appointed by the Wales Council for the

Deaf

(vi) Dne member shall be appointed by the South East Regional
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Assgeiation for the Deaf,

(d) Nobwithatanding the provisians of Article 27 every member of tiie
Inotitute shall for the purposs of electing members of the Council

of Managsment hove as meny votes pe there are vacancies to be filled
upon the Council, being one vate in respect of sagh vacancy.

By deleting Article 38 and by substituting therefor the Following

new Article:~

4.

38 Tho Couneil mey from time to time and ot any time sppoint any
member of the Institute as » member of the Council either tm fill a
casual vacancy or by way of addition to the Council provided that
ip the event of any casual vacancy resulting in there heing less
than three places occupied by ths appropriately quelified persens
specified in clauses (&) (1) (2) or (3} of Article 37 harcof such a
vacancy should be filled by en appropriately qualified person. Any
membier so appointed shall retain his office only until the next
Annual Geperal fMeeting but he shall (subjsct as provided by Article
55) then be eligible for re-glection.

By deleting Article 51 and by substituting therefor the following

naw Articles-

5l At the Annual General Meeting to be held in 1979 all membars

of the Council shall retire from office and thereafter in each
subsequent yesr there shall retire from office (in addition to any
members of tha Council retiving from office pursuant to Articles 37

or 38) opne third of each of the members of the Council occupied by
parsone specified in Clauses (a) (1) (2) and (3) of Article 37 hereof
and cne third of all other elected members provided that if the number
of persons in any one category is not three or a multiple of three

then the number nesrest one third shall retire From office.

By aorder of the Council.of MNapagoment
Cifkd——b*4-—L____\
Rogexr Sydenham

biractor and Secrotary

I horehy cortify this to bo a true copy of the Minutas of the
Extraordinany General Mecting of tho above Company duly convened and
heid at The Royal Socisty of fedicine, 1 Wimpole Stroet, London UIR BAE
ont tho 4th day of Octoher 1973

Ronor Syderham
Director and Sacraetary



COMPANIES FOHM No, 386

Notice of passing of resciution
removing an auditor

m‘g?ndo not Pursuent to section 386 of the Compenles Act 1985
1hls margln
To the Registrar of Compantes For officlal uso  Company pumber

Ploaso complete -
lnglhly, proforshly |
In black typs, or -
beld block lettarlng ~ Name of company

THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

Ty |
16l Gl [ 454169

* Insart full nama ¥
of company

glves notice that by a resolution passed at a general meeting of the company

on 2.OCTORER 19 85
g MYERS DAVIES & CO

§ insort nome
d address of
rgmoved auditarig)

—rm T e

of __13/17 CITY ROAD, 3RD FLOOR, LONDON

Postcode:  ECLY 1lAA
was removed as auditor befurxtxepirtionusidds tssmoboffion; with effect from

[ o delateor [the passing of the resofution)e
i complato as
r uppr?)priate [ 2 OCTOBER 19 85 o

1 delete as Signed [Director){Secratary]t Date 16 December 1985
appropriate

Presentor’'s name address and For official Use
referance (if any): General Section Pest room

!

I‘ \‘i ~ -

; Tho Solicitors’ Law Stationery Socloty ple, Oyoz House, 237 Long Lane, London SE1 4PU ’ 1985 Edaon
cyez £5335 7-85

* ok o

Companies G3&6

o e



THE ROYALNATIONAL INSTITUTE FOR 1 HE DEAF

V)

105 Gower Street London WC1E 6AH Telephone 01-387 8033

No. of Company: 454169 //<;534\

THE COMPANLES ACT 1983

Company Limited by Shares

SPECLIAL RESOLUTI1ION

of The Royal National lnstitute for the DReaf

At an Extraordinary General Meeting of the above-named Company duly convened
and held at Painters' Hall, 9 Little Trinity Lane, London ECA4V 2AD on

15th October 1986 the following Resolution was duly proposed and passed as

a Special Resolution:-

SPECL1AL RESQOLUTI1ON

That the Articles of Associlation of the lnstitute be altered in the manner
following that is to say:

By deleting Article 71 and by substituting the following new Article T1:

Once at least in every year the Council shall lay before the
Institute in General Meeting an lncome & Expenditure and such

other relevant Accounts for the period to March 31st of that year
together with a Balance Sheet made up to that date. Every such

set of Accounts and Balance Sheet shall be accompanied by a Report
of the Council and a Report of the Auditors. A copy of such Accounts,
Balance Sheet and Report shall not less than twenty-one days before
the date of the Annual General Meeting be sent to all persons
entitled to receive notices of General Meetings in the manner in
which notices are hereinafter directed to be served. The Auditors’
Report shall be read before the Annual General Meeting as required
by Section 241 (2) of the Companies Act 1985.

By Order of the Council of Management,

MICHAEL WH1TLAM

Secretary

%
& 24 ﬁg;;
President: The Rt rion the Lord €halton!, £C, OBE, MC, FRSA \\\ AF eV

Vice Prasidants: S Pobert Amstrong, GCB, CVO' §ir Peter Baldwin, KCB Michael Reed, OBE Sir John Rodgers, BI, DL, FRSA ™ Lady Wright )
Chairman: Mrs Winfred Tumim, JP Vice-Chalrmar; Air Vice-Marsha! P F King, OBE, QHS, FRCS(E)

Honorary Treasprer; Jack Shapio

Chial Exaeutive: Michael Whitlam

‘Pegistered office asabove. Registered Numiber 454169 (England). A Compa.y limited by guarantee and not having ashare capital.
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THE COMPANIES ACTS 1929 to 1947
’ AND
THE COMPANIES ACTS 1248-to 1976

COMPANY LIMITED BY GUARANTEE 5
AND NOT HAVING A SHARE CAPITAL "~

Memorandum

and

Articies of Association

ol

r

THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

(As altared by Speclal Resolutions passed on thy 4th day of July 1852, the
9th day of July 1865, the 28th day of Dscember 19685, the 10th coy of
November 1971, the 3rd day of Qctobor 1973, the 6th cay of October 1576
and the 4th dsy of October 1978}

incorporated on the 14th day of May 1948

Reprinted incorporating alterations in November 1978

/
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THE COMPANIES ACTS 1929 to 1247
AND
THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Memorandum

and

Articles of Association

of

THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

{As altered by Speclel Resolutions passed on tho 4th day of July 1952, the
9th day of July 1865, the 28th day of December 1966, the 10th day of
November 1971, the 3rd day of October 1973, the 6th day of Qctobur 1376
and the 4th day of Qctober 1978)

Incorporated on the 14th day of May 1948

Reprinted incorporating alterations in November 1978
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No. 454169

CERTIFICATE OF INCORPORATION

I HBEREBY. CERTIFY that The National Institute for the
Deaf (the word "Limited" being omitted by License of the
Board of Trade), is this day Incorporated under the Companies

Acts 1929 and 1947.

GIVEN under my hand at London, this Fourteenth day of
MAY One thousand nine hundred and forty-eight.

J. D. TODD,

for Registrar of Companies.
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Seal

LICENCE BY THE BOARD OF TRADE,

pursuant to Section 18 of the Companies Act, 1929

WHEREAS it has been proved to the Board of Trade
that The National Institute for the Deaf which is about to be
registered under the Companies Act, 1929, as an Association
limited by guarantee, is formed for the purpose of promoting
objects of the nature contemplated by the 18th Section of that
Act, and that it is the intention of the said Association that
the income and property of the Association whencesoever derived
shall be applied solely towards the promotion of the objects of
the Association as set forth in its Memorandum of Association
and that no portion thereof shall be paid or transferred, directly
or indirectly, by way of dividend or bonus or otherwise howso-
ever, by way of profit to the members of the said Asscciation.

NOW, THERETVFORE, the Board of Trade, in pursuance
of the powers in them vested, and in consideration of the provi-
sions and subject to thg conditions contained in the Memorandum
of Association of the said Association as subscribed by seventeen
members thereof on the 9th day of April, 1948, do by this
licence direct The National Institute For The Deaf to be
registered with limited 1iability, without the addition of the
word MLimited" to its name.

S I GNED by order of the Board of Trade, this Twenty~-

third day of April, 1948,

H. L. DETERKEN,

Authnpriaecl in that hehalf hy thae Praecidont ~f the Mmaird of Trade

P

¥



THE COMPANIES ACT, 1948

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION

- of -

THE NATIONAL INSTITUTE FOR THE
DEAF

At the ANNUAL CENERAL MEETING of the above-named
Company duly convened and held at 105, Gower Street, London WC 1,
on the 13th day of July, 1962, the following RESOLUTION was
duly passed as a SPECIAL RESOLUTION:-~

SPECIAL RESOLUTION.
THAT at the cpmmand of Her Majesty The Queen and with the

consent of the Board of Trade the name of the Insfitute be

changed to THE ROYAL NATIONAL INSTITUTE FOR THE DEAF.

G.W. LILBURN,

Secretary of the above~named Company.
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No. 454169

CERTIFICATE OF INCORPORATION ON
CHANGE OF NAME

WHERE AS

THE NATIONAL INSTITUTE FOR THE DEAF (the word.
"LIMITED" being omitted by Licence of the Board of Trade)
was incorporated as a limited company under the Companies

Acts, 1929 and 1947, on the fourteenth day of May, 1948.

AND WHERE A S by special resolution of the
Company and with the approval of the Board of Trade it has
changed its name.

NOW THERETFORE I hereby certify that the
Company is a limited company incorporated under the name of

THE ROYAL NATIONAL INSTITUTE TFOR THE DEAF.

GIVEN under my hand at London, this nineteenth day

of July One thousand nine hundred and sixty two.

W.B. LANGFORD,

Registrar of Companies.

t
E; !
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THE COMPANIES ACTS, 1929 and 1947
and

THE COMPANIES ACTS, 1948 +to 1976

COMPANY LIMITED BY GUARBANTEE AND NOT HAVING
A SHABRE CAPITAL

MEMORANDUM OF ASSOCIATION

- of ~

THE ROYAL NATIONAL INSTITUTE FOR

THE DEAF.

The name of the Company (hereinafter called '"the Institute")

is "The National Institute For The Deaf.'*

The registered office of the Institute will be situate in

Eﬁgland.

The objects for which the Institute is established are:-

(A) To acquire the property, business and undertaking
of the existing unincorporated association, known
as the National Institute for the Deaf, whose office
is at 105 Gower Street, 1in the County of London,
or such part of such property, business and under-
taking as can be legally vested in the Institute, and
to carry on the work of the said Association, and to
hold and administer all charitable funds now held
and administered by it.

(B) To promote and encourage the prevention and mitigaticn
of deafness and the better treatment, education,
training employment and welfare of the deaf (which
expression in this Memorandum includes, where the
context so admits, persons who though not totally
lacking, or defective in, the sense of hearing are
suffering from conditions which may produce or conduce
to the total lack of or a defect in the sense of
hearing), and generally to promote, safeguard and
protect the interests and welfare of the deaf.

* Name changed to "The Royal National Institute For The Deaf" on
the 19th day of July,1962, pursuant to a Special Resolution
prassed on the 13th dav of July.1962.

1!
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(D)

(E)

(F)

(G)

(H)

(1)

5

(X)

To bring together in council representatives of the
various national and local bodies engaged in
promoting or protecting the welfare of the

deaf, together with representatives of public
opinion and persons engaged in general social
welfare work.

To support, financially or otherwise, and co-
operate with local and other bodies, institutions,
agencies, societies or associations, incorporated
or unincorporated, engaged in any work for the
welfare of the deaf.

To promote or support, financially or otherwise,
the training of teachers of and welfare workers
for the deaf.

To promote, oppose and watch over legislation
affecting the deaf, and to promote, support and
assist the carrying into effect of any legislation
affecting the deaf.

To provide facilities for social intercourse
between deaf persons, and for this purpose to
establish, maintain, manage and assist,
financially or otherwise,clubs for deaf persons,
provided always that any such facilities or
clubs shall be for the benefit of deaf persons
generally and shall not be restricted, directly
or indirectly, to members of the Institute.

To establish, maintain and manage institutions,
homes, hostels, rest houses and holiday homes

or camps for the treatment, care or benzfit of
the deaf, and to assist the desaf, financiaslly or
otherwise, in obtaining medical or surgical
advice or treatment.

To assist deaf persons (not being members of the
Institute), financially or otherwise, in obtailning
technical, professional or general education, and
to establish, maintain and manage colleges, schools
and classes for the technical, professional or
general education of the deaf, and to provide,
financially or otherwise, for the delivery and
holding of lectures, exhibitions, public meetings,
classes, concerts and conferences calculated,
directly or indirectly, to advance the cause of
such education. ' '

To assist the deaf in obtaining employment or
establishing themselves in trades, professions

or occupations by establishing employment bureaux
or departments or by granting financial assistance
or otherwise.

To conduct and encourage or support, financially
or otherwise, investigation or research into the

e — R
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causes, prevention, cure, mitigation or treatment
of deafness or into any matter concerned with the
welfare of the deaf and to collect, publish and
distribute information thereon in the United
Kingdom or elsewhere.

(L) To encourage and support, financially or other-
wise the discovery of, and to investigate and
make known the nature, gqualities and effects,
of inventions which are or may be considered
capable of being applied, directly or indirectly,
to the prevention, cure,mitigation or treatment
of deafness or for purposes, beneficial or
advantageous to the deaf, and to acquire any
patents, licences or other protection covering
any such invention.

(M) To appeal for, raise, collect, expend, invest and
gccumulate funds, income and other property, and
to receive subscriptions, donations, and legacies
for the purposes aforesaid, and to undertake and
carry out propaganda work of all deseriptions for
making known the objects of the Institute obtain~-
ing funds for carrying out such objects, co-ordinat-
ing the efforts and activities of all persons and
bodies engaged in or interested in securing the
welfare of the deaf or the prevention, cure,
amelioration or treatment of deafness, and generally
furthering the objects of the Institute.

(N) To undertake and execute any trusts established or
constituted wholly or partially for the prevention,
cure, mitigation or treatment of deafness or for
benefiting the deaf or any particular deaf person
or class of deaf persons or his or their dependents,
and to establish, superintend, administer and contri-
bute to any charitable funds established for the like
purposes, and to give charitable aid - to any deaf
person or the dependents of any deaf person who may
be in poor financial circumstances, and who is or
are not a member or members of the Institute.

(0) To grant pensions or gratuities to any employees or
ex-employees of the Institute or dependents of any
such persons, and to establish or support funds and
trusts which may be considered calculated to benefit
any such persons: Provided that such persons shall
not at the time of receiving such pensions or
gratuities be members of the Institute. .

(P) Subject to the provisions of Section 14 of the
Companies Act, 1929, to purchase, take on lease
or in exchange, hire or otherwise acquire any real
or persanal property and any rights or privileges
which the Institute may think necessary or con-
venient for the promotion of its objects, and to
construct, maintain and alter any buildings or
erections necessary or convenient for the work of
the Institute.

3.
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(Q) To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of
the Institute as may be thought expedient with a
view to the promotion of its objects.

(R) To undertake and execute any trusts which may
lawfully be undertaken by the Institute and may
be conducive to its objects,

(8) To borrow or raise money for the purposes of
the Institute on such terms and on such security
as may be thought f£it.

(T) To invest the moneys of the Institute not
immediately required for its purposes in or
upon such investments, securities or property
as may be thought fit, but so that moneys
subject or representing property subject to
the jurisdiction of the Charity Commissioners
shall only be invested in such securities and
with such sanction (if any) as may for the
time being be prescribed by law.

(U) To establish and support or aid in the establish--
ment and support of any charitable associations
or institutions and to subscribe or guarantee
money for charitable purposes in any way connected
with the purposes of the Institute or calculated
to further its objects.

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

Provided that the Institute shall not support with its
funds anv object, or endeavour to impose on or procure to be
observed by its members or others, any regulation, restriction
or condition which if an object of the Institute would make
it a Trade Union.

Provided =2 that in case the Institute shall take or
hold any propexr: .ibject to the jurisdiction of the Charity
Commissioners for England and VWales or Ministry of Education,
the Institute 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 Managers
or Trustees of the Institute 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
Managers or Trustees have been if no incorporation had been
effected, and the incorporation of the Institute shall not
diminish or impair any control or authority exercisable by the
Chancery Division, the Charity Commissioners or the Ministry
of Education over such Managers or Trustees, but they shall as

4,
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regards any such property he subject jointly and separately

to such control or authority as if the Institute were not
incorporated. In case the Institute shall take or hold

any property which may be subject to any trusts, the Institute
shall only deal with the same in such manner as allowed.by
law, having regard to such trusts.

4, The income and property of the Institute, whencesoever
derived, shall be applied solely towards the promotion of

the cbjects of the Institute as set forth in this Memorandum
of Association, and no portion thereof shall be paid or
transferred directly or indirectly, by way of dividend, bonus
or otherwise howsoever by way of profit, to the members of
the Institute.

Provided that nothing herein shall prevent the payment,
in good faith, of reasonable and proper remuneration to any
officer or servant of the Institute, or to any member of the
Institute, in return for any services actually rendered to
the Institute, nor prevent the payment of interest at a rate
not exceeding 5 per cent. per annum On money lent or reasonable
and proper yent for premises demised or let by any member to
the Institute; but so that no member of the Council of Manage-
ment or Governing Body of the Institute shall be appointed to
any salaried office of the Institute or any office of the
Institute paid by fees, and that no remuneration or other
benefit in money or money's woxrth shall be given by the Institute
to any member of such Council or Governing Body, except repayment
of out-of-pocket expenses and interest at the rate aforesaid on
money lent or reasonable and proper rent for premises demised
or let to the Institute; provided that the provision last afore-
said shall not apply to any payment to any railway, gas, electric.
lighting, water, cable, or telephone company of which a member
of the Council of Management or Governing Body may be a member,
or any other company in which such member shall not hold more than
one hundredth part of the capital, and such member shall not
be bound to account for any share of profits he may receive in
respect of any such payment.

5. No addition, alteration or amendment shall be made to

or in the regulations contained in the Articles of Association
for the time being in force, unless the same shall have been
previously submitted to and approved by the Board of Trade.

6. The fourth and fifth paragraphs of this Memorandum contain
conditions on which a licence is granted by the Board of Trade
to the Institute in pursuance of Section 18 of the Companies
Act 1929.

7. The liability of the members is limited.

8. Every member of the Institute undertakes to contribute to
the assets of the Institute, in the event of the same 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 Institute contracted before he ceases to be a member, and
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of the costs, charges and expenses of winding up, and for
the adjustment of the rights of the contributories among
themselves, such amount as may be required not exceeding
£1.05,

9. If upon the winding up or dissolution of the Institute
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 Institute,
but shall be given or transferred to some other institution
or institutions having objccts similar to the objects of
the Institute, and which shall prohibit the distribution

of its or their income and property among its or their
members to an extent at least as great as is imposed on the
Institute under or by virtue of Clause 4 hereof, such
institution or institutions to bhe determined by the members
of the Institute at or before the time of dissolution, and
if and so far as effect cannot be given to such provision,
then to some charitable object.

10, True accounts shall be kept of the sums of money
received and expended by the Institute, and the matiers in
respect of which such receipts and expenditure take place,
and of the property, credits and liabilities of the Institute;
and, subject to any reasonable restrictions as to the time
and manner of inspecting the same that may be imposed in
accordance with the regulations of the Institute for the time
being, such accounts shall be open to the inspection of the
members. Once at least in every year the accounts of the
Institute shall be examined and the correctness of the
balance sheet ascertained by one or more properly qualified
Auditor or Auditors. .
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WE,_the several persons whose names and addresses are sub-
scribed, are desirous of being formed inte a Company in
pursuance of this Memorandum of Association,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

ROBERT SCOTT STEVENSON, 31 Harley Street, London V.1l.
Consulting Surgeon.

EDWARD EVANS, 128 Warwell Lane, Pinner, Middx. Member of
Parliament.

WILLIAM ALFRED TOOKEY, 70 Victoria Street, Westminster,
Consulting Engineer.

HUMPHREY MAJOR AINGER, 19 Davenant Road, Oxford, Clerk in
Holy Orders.

GILBERT WINDER MAYFIELD, 6 Westbourne Avenue, Hull, Paint
Manufacturer.

JOHN SPALDING, Royal Residential Schools for the Deaf, 0ld
Trafford, Manchester 186, Headmaster.

LOUIS BAYLISS, Brynwen, Newbridge-~on-Wye, Rads. Schoolmaster.

GEORGE EDWARD ROBINSON, 58 Garston 0ld Road, Grassendale,
Liverpool 19, Chief Welfare Officer.

HENRY SRIC ASHTON, 23 Hemyock Road, Wesley Hill, Birmingham 29.
Welfare Officer,

ERNEST WILLIAM WOODHEAD, Springfield, Maidstone, County
Education Officer, Kent.

ALAN FAIRBAIRN MACKENZIE, 65 Banbury Road, Oxford. Clerk
in Holy Orders.

MARY GRACE WILKINS, 39 Sydney Buildings, Bath. Teacher of
Deaf.

MARGARET FRANCES AWDRY, c/o 1t.-Col. R.W. Awdry, Eastcroft
House, Devizes, Wilts. County Alderman for Wilts.

GEORGE ALBERT SCHOFIELD, 135 Grosvenor Street, Manchester 1.
Welfare Officer for the Deaf,

ROBERT STAVERS OLOMAN, Bootham Houge, York, Welfare Officer
for the Deaf.

ALEXANDER WATSON TAYLOR, 11 Grosvenor Mount, Leeds, WVelfare
Officer for the Deaf.

JOSEPH HILL, 102 West Park Drive, Blackpool (Local Authority).

DATED this 9th day of April 1048.
WITNESS to the above signatures:~

N.G. DEVONSHIRE,
14 Bedford Row, W.C.1l. (Solicitor).

’{ ’



e e TR

S

nm

S R

=S

TR T DA e

THE COMPANIES ACTS, 1929 AND 1947
- AND -
THE COMPANIES ACTS, 1948 TC 1976

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL

ARTICLES OF ASSOCIATION
- OF -
THE ROYAL NATIONAL INSTITUTE FOR
THE DEAF.

(As altered by Special Resolutions passed on the 4th day of July
1952, the 9th day of July 1965, the 29th day of December 1966,
the 10th day of November 1977, the 3rd day of Obtober 1973, the
6th day of October 1976 and the 4th day of October 1978)

GENERAL

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

WORDS ) MEANINGS
The Act The Companies Act 1929
These presents These Articles of Association, and

the regulations of the Institute
from time to time in force.

The Institute The above named Institute,

The Council The Council of Management for the.time

being of the Institute.
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WORDS MEANINGS

The Office The registered office of the
Institute.

The Seal The common seal of the Institute

Month Calendar month.

In writing Written, printed or 1lithographed,

or partly one and partly another,
and other modes of representing
or reproducing words in a visible
form.

And 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; and

Words importing persons shall include corporations.

Subject as atoresaid, any words or expressions defined in
the Act or any statutory modification thereof in force at the
date on which these presents become binding on the Institute
shall, if not consistent with the subject or context, bear the

same meaning in these presents.

2, The number of members with which the Institute proposes
to be registered is 500, but the Council may from time to time
register an increase of members. o

3. The provisions of Section 95 of the Act shall be observed
by the Institute, and every member of the Institute shall sign
o written consent to become a member.

4 The Institute is established for the purposes expressed

in the Memorandum of Association.

5. The subscribers to the Memorandum of Association and such
other persons as are admitted to membership in accordance with
the provisions hereinafter contained shall be members of the

Institute.

QUALIFICATION FOR MEMBERSHIP.

6. Any person shall pe qualified to become a member of the
Institute

(i) who shall during any yealr be & subscriber to
the funds of the Institute of an annual sum of
not less than £2.50 but so that the qualification
under this head shall only last until the 3lst day
of December in that year, Or

(ii) who shall have been declared qualified to become
a member by Resolution of the Council.



SIS TR R

e

T

T

e

e e

X

T7 TSI

T T T SR O A Y TR e TR

e

o e

ST T

T

COMMENCEMENT AND TERMINATION OF MEMBERSHIP,

7. If any person qualified under the provisions of the last
. preceding Article shall by notice in writing signify to the
Institute his desire to become a member of the Institute his
name shall be entered forthwith in the register of members,
and he shall thereupon become a member.

8. Any member of the Institute may retire therefrom by
notice in writing to the Institute, and upon receipt of such
notice from any member his name shall be removed from the
register of members, and he shall thereupon cease to be a
member.

9, If any member whose sole gualification for membership
consists of the payment of an annual subscription shall fail
to pay his annual subscription (not being his first such sub-
scription) before the 3lst day of March in any year, such
member shall upon a resolution in that behalf of the Council
cease to be a member, and notice thereof shall be given to
him and his name shall be removed from the register of members:
Provided that the Council may in their discretion and for
what shall seem to them to be sufficient reason in any case
or class of cases delay the passing of any such resolution

as long as they shall think fit or rescind in whole or part
any resolution so passed, and in the latter case the person
or class of persons in question shall, upon signing a written
consent to be re-admitted and paying any arrears of subscrip-
tions due from him or them, again become a member or members,
and the register shall be altered accordingly.

10, The rights and privileges of a member shall be personal

to himself and not transferable or transmissible, and shall

cease on his death or in case of a corporation on its dissolution
or ceasing to exist.

e e e

HONORARY MEMBERS .

11l. The Council may appoint any persons consenting thereto

to be Corresponding or Honorary Members of the Institute, either
under that title or such other title and for such period and
with such powers as may be approved by the Council from time

to time. Corresponding or Honorary Members shall not as such

be members of the Institute within the meaning of the Memorandum
of Association and these Articles, nor have any share in the
management, noxr any right to receive notice of or be present or
vote at General Meetings.

GENERAL MEETINGS.

12. The first General Meeting of the Institute shall be held
at such time not being less than one month nor more than three
months from the incorporation of the Institute and at such place

as the Council may determine.

10,
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13. A General Meeting shall be held once in every calendar
year at such time and place as may be determined by the
Council, provided that every General Meeting except the
first shall be held not more than fifteen months after the
holding of the last preceding meeting.

14, The above-mentioned General Meetings shall be called
Annual General Meetings. All other General Meetings shall be
called Extraordinary Meetings.

15. The Council may whenever they think fit convene an
Extraordinary Meeting, and the Extraordinary Meetings shall
also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by Section 114
of the Act.

16. Subject to the provisions of Section 117 (2) of the Act
relating to Special Resolutions, and to any statutory provisions
for the time being in force relating to the convening of

Annual General Meetings, fourteen days' notice at the least
(exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day for which the notice

is given), specifying the place, the day and the hour of
meeting, and in the case of special business the general
nature of that business, shall be given in manner hereinafter
mentioned to such persons as are under these presentsentitled
to receive such notices from the Institute; but with the
consent of all the members entitled to receive notices thereof,
or of such proportion thereof as may be prescribed by statute,
a meeting may be convened by such notice and in such manner as
those members may think fit. The accidental omission to give
notice of a meeting to, or the non-receipt of such notice by,
any member shall not invalidate any resolution passed, or
proceeding had at any meeting. .

PROCEEDINGS AT GENERAL MEETINGS.

17. A1l business shall be deemed special that is transacted

at an Extraordinary Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of the consideration of the accounts and balance sheet,
and the reports of the Council and of the Auditors, the election
of members of the Council in the place of those retiring by
rotation, and the fixing of the remuneration of the Auditors.

18. 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 seven members
personally present shall be a quorum.

39. If within half an hour from the time appointed for the
holding of a General 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 place as the Chairman shall appoint, and if at such

11.
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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 guorum.

20. The President, or failing him, the Chairman, or failing
him, the Vice-Chairman, of the Institute shall preside as
Chairman at every General Meeting, but, if there be no such
officer, or, if at any General Meeting neither the President
nor the Chairman nor the Vice-Chairman of the Institute be
present within five minutes after the time appointed for
holding the meeting and willing to preside, the members
present shall choose some member of the Council, or if no
such member be present, or if all the members of the Council
present decline to take the chair, the members present shall
choose one of their number who shall be present to preside.

21. The Chairman of any General Meeting may, with the
consent of any meeting at which a quorum is present (and
shall if so directed by the meeting) adjourn a 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. Whenever a meeting is adjourned for
ten days or more, notice of the adjourned meeting shall be
given in the same manner as of an original meeting., Save as
aforesaid, the members shall not be entitled to any notice
of an adjournment, or of the business to be transacted at an

adjourned meeting.

22, At all General Meetings a resolution put to the vote of

the meeting shall be decided on a show of hands by a majority
of the members present in person and entitled to vote, unless
before or upon the declaration of the result of the show of
hands a poll be demanded in writing by the Chairman of the
meeting or by at léast three members present in person and
entitled to vote, and unless a poll be so demanded a declaration
by the Chairman of the meeting that a resolution has heen
carried, or has been carried unanimously or by a particular
majority, or lost, or not carried by a particular majority,
shall be conclusive, and an entry to that effect in the minute
book of the Institute shall be conclusive evidence thereof,
without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

23, 1I1f 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.

24, No poll shall be demanded on the election of a Chairman
of a meeting, or on any question of adjournment.

25. 1In 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.

12,



26, The Qemand of a poll shall not prevent the continuance
of a meeting for the transaction of any business other than
the guestion on which a poll has been demanded.

VOTES OF MEMBERS

97. Subject as hereinafter provided, every member shall have
one vote,

28, Save as herein expressly provided, no person other than a
memper duly registered, and who shall have paid every sub-
seription and any other sum, (if any) which shall be due and
payablg to the Institute in respect of his membership, shall
be entitled to be present or to vote on any guestion, either
personally or by proxy, at any General Meeting. Provided
that nothing contained in this Article shall require a PITOXy
to be a member of the Institute.

29. Any corporation which is a member of the Institute may by
resolution of its Directors or other governing body authorise
such person as it thinks f£it to act as its representative at
any meeting of the Institute and the person SO authorised shall
be entitled to exercise the same powers oOn behalf of the
corporation which he represents as that corporation could
exercise if it were an individual member of the Institute.

20. Votes may be given on a poll either personally or by proxy.
On a show of hands 2 member present only by proxy shall have

no vote, but a DPTOXy for a corporation may vote on a show of
hands. A corporation may vote by its duly authorised
representative.

31. The instrument appointing a Proxy shall be in writing
under the hand of the appointor or his attorney duly authorised
in writing, or if such appointor is a corporation under its
common seal, if any, and, if none, then under the hand of some
officer duly aguthorised in that behalf,

32. The instrument appointing a Proxy and the power of
attorney or other authority (if any) under which it ig signed
or a notarially certified copy thereof shall be deposited at
the office not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, otherwise
the person SO named shall not be entitled to vote in respect
thereof. No instrument appointing a DProxy shall ?e valid after
the expiration of twelve months from the date of its execution.

33, A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death of

. oal or revocation of the proxy, providedhtgithno
inti ion in writing of the death or revocation sha ave
;2Z:m?2221ved at the office one nour at least before the time

fixed for holding the meeting.
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34. Apy instrument appointing a proxy shall be in the
following form or as near thereto as circumstances will admit:-

"THE ROYAL NATIONAL INSTITUTE FOR THE DEAF.

"I,
Nof ,
"a member of THE ROYAL NATIONAL INSTITUTE FOR
"THE DEAF hereby appoint >
HOf
“and failing him, '
tof ,
"to vote for me and on my behalf at the
"(Annual or Extraordinary, as the case may
"he) General Meeting of the Institute to be
"held on the day of s
"and at every adjournment thereof.

"As witness my hand this day of 19 W

COUNCIL OF MANAGEMENT

35. Until otherwise determined by a General Meeting, the
number of the Members of the Council shall subject to Article
38 be thirty four or thirty five.

36. The first members of the Council shall be the sub-
seribers to the Memorandum of Association.

+37. (a) The Council shall consist of 27 elected and 6

representative members all of whom (prior to their election

or appointment in manner hereinafter set out) shall be qualified
as members of the Institute in accordance with Article 6
together with the Honorary Treasurer or Treasurers (being not
more than two in number) elected in accordance with Article 4l
hereafter. Provided that as regards the elected members: -

(1) At least three places in the Council shall be reserved
for persons qualified in one ox more of the following manners:-

(i) Persons holding a Certificate as a Social Worker with
the Deaf issued by the Central Council for Education and
Training in Social Work or a Certificate or Diploma
issued by the Deaf Welfare Examination Board

(ii) Persons employed by any local aguthority in a Soclal
Services Department

(iii) Members of loecal authorities who are members of
Social Services Committees

(2) At least three places on the Council shall be reserved
for persons qualified in one or more of the following manners:-

(i) Persons recognised by the Department of Education and
Science as teachers of deaf and partially hearing children

14,
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(i) Mgmbers of local authorities who are members of an
Education Committee,

(3) At leas? ?hree places on the Council shall be reserved for
persons qualified as a registered Medical Practitioner.

(4? Any mgmper elected to the Council by virtue of his or her
being qualified in one of the above mentioned fields who shall
lose such qualification for a continuous period of more than
30 dayg shall retire at the Annual General Meeting next
following provided that nothing hereon combined shall prevent

such member standing for election in his capacity as a member ;
of the Institute. :

(b) The remaining elected members shall be elected from the :
general body of members of the Institute, and any member, whether
or not qualified for election in respect of one of the categories '
set out above shall be eligible to stand for election as a
member of the Fourth Category.

(c) The 6 representative members of the Council shall be
appointed in manner following:-

(1) One member shall be appointed by the Scottish _
Association for the Deaf ]

(ii) One member shall be appointed by the North Regional
Association for the Deaf,

(iii) One member shall be appointed by the Midland Regional
Association for the Deaf.

(iv) One member shall be appointed by the West Regional
Association for the Deaf.

(v) One member shall be appointed by the Wales Council
for the Deaf.

(vi) One member shall be appointed by the South East
Regional Association for the Deaf.

(d) Notwithstanding the provisions of Article 27 every member
of the Institute shall for the purpose of electing members of
the Council of Management have as many votes as there are
vacancies to be filled upon the Council, being one vote in
respect of each vacancy.

38, The Council may from time to time and at any time appoint
any member of the Institute as a member of the Council either

to fill a casual vacancy or by way of addition to the Council
provided that in the event of any casual vacancy resulting in
there being less than three places occupied by the appropriately
qualified persons specified in clauses (2) (1) (2) or (3) of
Article 37 hereof such a vacancy should be filled by an
apprariately qualified person. Any member so appointed ghall
retain his office only until the next Annual General Meeting

but he shall (subject as provided by Article 55) then be

15,



eligible for re-election.

Bg. ‘Save as hereinbefore expressly provided, no person
g 0 1s not a member of the Institute shall in any circumstances
e eligible to hold office as a member of the Council,

HONORARY OFFICERS

40. The Honorary Officers of the Institute shall consist of
a Patron, a President, a Chairman and Vice-Chairman and an
Honorary Treasurer, or at the discretion of the Council two
Honorary Treasurers.

"?1. The Council shall at the Annual Meeting of the Council
in every year elect a Chairman and Vice-Chairman from among
the members of the Council and an Honorary Treasurer or
Treagurers from among the members of the Institute and may
gpp01nt any of its members to act as Honorary Officers
in some special capacity. The persons so elected shall hold
office until the next following Annual Meeting of the Council
when they shall retire but be eligible for re-election. Any
casual vacancy in any Honorary Office shall be filled by the
Council at their next meeting but the person elected shall
hold office only until the next Annual Meeting of the Council
when he shall retire but be eligible for re-election. The
Honorary Treasurer or Treasurers on being elected and/or re-
elected to office shall ipso facto be appointed and/or
re-appointed members of the Council."

SECRETARY 'AND OTHER PERMANENT OFFICERS

42. The Council shall from time to time appoint a Secretary
and may also appoint such other permanent officers of the
Institute as they think fit and may fix the term for which
such officers are respectively to hold office and fix their
remuneration and prescribe their duties. No member of the
Council shall be eligible for or appointed to any salaried
office of the Institute or any office paid by fees.

43, Any salaried officer of the Institute shall (subject to
the terms of any contract between him and the Institute) hold
office at the pleasure of the Council.

POWERS OF THE COUNCIL

44, The business of the Institute shall be managed by the
Council who may pay all such expenses of, and preliminary and
incidental to, the promotion, formation, establishment and
registration of the Institute as they think fit, and may
exercise all such powers of the Institute, and do on behalf

of the Institute all such acts as may be exercised and done by
the Institute, and as are not by the Act or by thege presents
required to be exercised or done by the Institute in General
Meeting, subject nevertheless to any regulations of these .
presents, to the provisions of the Act, and to such regulations,
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being not inconsistent with aforesaid re
s may be prescribed by the Institute in General Meeting, but
no regulation made by the Institute in General Meeting shall

invgli@ate any prior act of the Council which would have been
valid if such regulation had not been made.

gulations or provisions,

45, _The members for the time being of the Council may act
notw1phstanding any vacancy in their body: provided always

that in case the members of the Council shall at any time be or
?e reduced in number to less than the number prescribed by or

1n accordance with these presents, as required to form a
quorum for & meeting of the Counecil, it shall be lawful for them
to act as the Council for the purpose of declaring persons

to be qualified to become members, filling up vacancies in their

body, or of summoning a General Meeting, but not for any other
purpose,

46. The Council may authorise the repayment by the Institute
to members of the Council of all or any out-of-pocket expenses
properly and reasonably incurred by them in the performance

of their duties or in connection with the affairs of the

Institute and in that event such members shall be repaid such
out-of-pocket expenses accordingly.

47. The Courcil may exercise all the powers of the Institute
to borrow or raise money and to mortgage or charge its property

and assets and to issue debentures, debenture stock and other
securities,

48. The Council may from time to time by resolution appoint
a temporary substitute for the Secretary and any person so
appointed shall for all the purposes of these presents be
deemed during the term of his appointment to be the Secretary.

THE SEAL

43. The seal of the Institute shall not be fixed to any instru-
ment except by the authority of a resolution of the Council, and
in the presence of at least two members of the Council and of the
Secretary, and the said members and Seeretary 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 Institute such signatures shall be conclusive evidence of the
fact that the seal has been properly affixed.

’

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

50. The office of a member of the Council shall be vacated:—
(A) If a receiving order is made against h%m or he
makes any arrangement or composition with his
creditors.
(B) If he is found lunatic or become of unsound mind.
(C) If he ceases to be a member of the Institute save in

the case of a member of the Council appointed
pursuant to Article 37,

17



(D} If by notice in writing to i
i th +
his office, g e Institute he resigns

(E) If he ceases to hold

office b .
of the Act. y virtue of any provision

(F) If he be absent from meetings of the Council for

twelve months without leave of the Council unless
the Council shall otherwise resolve,

ROTATION OF MEMBERS OF THE COUNCIL

51, At the Annual General Meeting to be held in 1979 all
members of the Council shall retire from office and thereafter
in gagh subsequent year there shall retire from office' (in
addition to any members of the Council retiring from office
pursuant to grticles 37 or 38) one third of each of the members
of the Council occupied by persons specified in Clauses (a) (1)
(2) and (3) of Article 37 hereof and one third of all other
elected members provided that if the number of persons in any
one category is not 3 or a multiple of 3 then the nhumber
nearest one third shall retire from office.

52. The members of the Council to retire in accordance with the
provisions of Article 51 shall be those members (excepting

those representative members appointed pursuant to Article 37
and the Honorary Treasurer or Treasurers elected in accordance
with Article 41) who have been longest in office since their
last election. As between members who were last elected to
office on the same date the members to retire shall (unless

they otherwise agree among themselves) be determined by lot.

93. A member of the Council retiring at an Annual General
Meeting shall retain office until the close of the meeting or
of any adjournment thereof. A member of the Council retiring
as aforesaid shall (subject as provided by Article 55) be
eligible for re-election.

54.(a) Subject as provided by Article 56, a postal ballot

shall be conducted to enable any vacancies occasioned by the
retirement from office of members of the Council pursuant to
Article 38 or Article 51 or otherwise arising to be filled.

For this purpose there shall be sent with the notice of every
Annual General Meeting to be held after the date of the

adoption of this Article a ballot form containing in alphabetical
order the names of all candidates for office and indicating the
number of vacancies occasioned or arising as aforesaid.

{(b) A vote may be cast in favour of any candidate by
placing a cross against his name in the space which shall be

provided in the ballot form for the purpose, A member of the
Institute entitled to vote in the ballot may vote for as many
candidates as there are vacancies and no more. A ballot form

must be signed by the member of the Institute voting thereby or
by his attorney duly authorised or if such member is a corpora-
tion either have affixed thereto the common seal of such
corporation duly attested or be signed on behalf of such

18.
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corporation by an officer or attorney duly authorised and must
he depgsiteg together with the poweryof aztorneyror gthgr ’
author}ty (if any) under which it is signed or a notarially
certified copy of such power or authority at the Office (or

at sugh other place within the United Kingdom as is specified
for that purpose in the ballot form) not less than seven

days before the day for which the Annual General Meeting is
convened by the notice thereof accompanying the ballot form.

_ (¢} The bgl}ot form shall be in such form (consistent
w1t@ the provisions of Sub-Articles (a) and (b) of this
Article) as the Council shall approve.

(d) A ballot form;-

(1) on which votes are given for more candidatesr
than there are vacancies; or

(ii) which is unmarked; or
(iii) which is not duly signed or sealed; or

(iv) which is not deposited at the Office (or at such
other place within the United Kingdom as is
specified for that purpose in the ballot form) at
least seven days before the day for which the
Annual General Meeting is convened by the
notice thereof accompanying the ballot form

shall be void and not counted.
(e) A ballot form:-

(i) on which a vote is marked elsewhere than in the
proper place; oOr

(i1) on which a vote is marked otherwise than by
means of & cross; or

(iii) on which more than one mark appears against a
candidate's name,

shall also be void and not counted unless it clearly appears that
there was an intention to vote for one or more of the candidates,
and, if so, then for which of them, in which case such ballot
form shall, provided that it would not fall to be treated as void
and not counted by reason of any other provision contained in
this Article, be counted and be deemed to have been duly com-
pleted in accordance with such intention.

(£) The Auditors for the time being of the Institute shall
appoint two scrutineers, who shall in each case be either a
partner of the firm or 2 member of the firm's staff, and who
shail have full power to determine whether or not any ba119t
form is valid and who shall count and record all votes validly
cast. In the event of disagreement between such scrutineers as
to the validity of a ballot form oT as to the number of votes cast

19.
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sent to thg members of the Institute with ballot forms,

votes, and so on, Those candidates shall stand elected
whose number, when their names i

they appear on Such list, equal
brovided that, in the case of t

an equal number of votes, the Chairman shall

© have such number
of furiher votes as may be

: necessary to resolve the election,
The Chairman shall at the Annual General Meeting aforesaid

declaye duly elected those candidates elected members of the
Council pursuant to the foregoing brovisions of this_Article.

(g) The period of office of each member of the Council
elected pursuant to the foregoing provisions of this Article
shall commence immediately following the close of the Annuail
General Meeting in question or of any adjournment thereof.

55. No person shall be ‘eligible for election as a member of
the Council unless not less than thirty-five days before the
date appointed for the Annual General Meeting at which the
result of such,elgctionis to be declared there shall have been

©6. If the number of the candidates for electiop as members

of the Council eligible therefor in accordance with the provi-
sions of Article 55 does not exceed the number of the vacancigs
available to be filled by election at any Annual General Meeting
then in any such case no postal ballot spall be conducted as
provided by Article 54 and all such candidates shall automatic-
ally stand elected as members of the Cougcil at such Annual
General Meeting. There shall be sent with the notice thgreof
notice to the members of the Institute that all suc@ candidates
will automatically stand elected thereat as aforesaid, and the
Chairman shall thereat duly declare them elected accordingly.
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57. The Institute may from time to time in General Meet-

ing increase or reduce the number of the members of the
Council,

58, Thg Institute may by Extraordinary Resolution or pursuant
and subject to the provisions of Section 184 of the Companies
Act ;948 remove any member of the Council before the expiration

Resolution appoint another person in his stead. Any person so
appointed by Ordinary Resolution shall retain his office for

as long, but only as long, as the member in whose place he is
appointed would have held the same if he had not been removed
and if he had for no other reason vacated the same.

PROCEEDINGS OF THE COUNCIL

59, Subject to any exXpress provisions of these Articles, the
Council may meet together for the dispatch of business, adjourn
and otherwise regulate their meetings as they think fit, and
determine the quorum necessary for the transaction of business

provided that a quorum shall consist of at least nine elected
members,

60. The Annual HMeeting of the Council in each year shall be
held at such time, not being more than fifteen months after
the date of the last Annual Meeting of the Council, as the
Council may determine,

6l. Any five members of the Council may, and on the request
of any five members of the Council the Secretary shall, at
any time, summon a meeting of the Council by notice served
upon the several members of the Council. A member of the
Council who is absent abroad shall not be entitled to notice
of a meeting.

62. The Chairman, or failing him for any reason the Vice-
Chairman, shall preside at all meetings of the Council but, if
there be no such officer, or, if at any meeting neither be
present within five minutes after the time appointed for holding
the meeting and willing to preside, the members of the Council
present shall choose one of their number who shall be present to
be Chairman of the meeting.

63. A meeting of the Council at which a quorum is present

shall be compgtent to exercise all the authorities, powers and
discretions by or under the regulations of the Institute for the
time being vested in the Council generally.

64, The Council may delegate any of their powers to committees

21.
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00381st%ng of such member or members of the Council as they
think fit, and any committee so formed shall, in the
executign of the powers so delegated, conform to any
regulations imposed on it by the Council,. The meetings

and procgedings of any such committee shall be governed by
the provisions of these presents for regulating the meetings
and proceedings of the Council so far as applicable and so

far as the same shall not be superseded by any regulations
made by the Council as aforesaid.

65, All acts bona fide done by any meeting of the Council
or oif any committee of the Council, or by any person acting
as a member of the Council, shall, notwithstanding it be
afterwards discovered that there was some defect in the
appointment of any such member or person acting as afore-
sald, or that they or any of them were disqualified, be as

valid as_i@ every such person had been duly appointed and
was gualified to be a member of the Council.

66. The Council shall cause propgr minutes to be made of
all appointments of officers made by the Council and of the
proceedings of all meetings of the Institute and of the
Council and of committees of the Council, and all business
transacted at such meetings, and any such minutes of any
meeting, if purporting to be signed by the Chairman of such
meeting, or by the Chairman of the next succeeding meeting,
shall be sufficient evidence without any further proof of
the facts therein stated.

67. A resolution in writing signed by all the members for
the time being of the Council or of any committee of the
Council shall be as valid and effectual as if it had been
passed at a meeting of the Council or of such committee duly
convened and constituted.

ACCOUNTS

68. The Council shall cause proper and sufficient books of
account to be kept with respect to:-

(A) All sums of money received and expended by the
Institute and the matters in respect of which such
receipts and expenditure take place;

(B) All eales and purchases of goods by the Institute;
and

(C) The assets and liabilities of the Institute.

69. The books of account shall be kept at the office, or at
such other place or places as the Council shall think fit, and
shall always be open to the inspection of .the members of the

Council.

i to time
70. The Institute in General Meeting may from time
make reasonable conditions and regulations as to the time

22.



and manner of the ins

pection by the members of the accounts
and books of the Inst

. itute, or any of them, and subject to
such conditions and regulations the accounts and books of the

Institute shall be open to the inspection of members at all
reasonable times during business hours.

7. Once at least in gver
Insti;ute in General Meetj

‘ perind to March 31st of that year together
with a Balance Sheet made Up +  that date. Every such set of Accounts

and Balance Sheet shall be accompanied by a Report of the Council and
a Report of the Auditors. A copy of such Accounts, Balance Sheet and
twenty-one days before the date of the Annual

to be served. The Auditors

' Report shall be read before the Annual
General Meeting as required

by Section 241 (2) of the Companies Act 1985,

AUDIT

72, Once at least in every vear the accounts of the Institute
shall be examined and the correctness of the income and
expenditure account and balance sheet ascertained by one or
more properly qualified Auditor or Auditors.

73. Auditors shall be appointed and their duties regulated
in accordance with Sections 132, 133 and 134 of the Act, or
any statutory modification or re-enactment thereof for the
time being in force, the members of the Council being treated
as the Directors mentioned in those sections.

NOTICES

74. A notice may be served by the Institute upon any

member, either personally or by sending it through the post

in a prepaid letter, addressed to such member at his registered
address as appearing in the register of members,

75. Any member described in the register of members by an
address not within the United Kingdom, who shall from time

to time give the Institute an address within the United

Kingdom at which notices may be served upon him, shall be
entitled to have notices served upon him at such address, but,
save as aforesaid, only members described in the register of
members by an address within the United Kingdom shall be entitled
to receive notices from the Institute.

\ ice, 1f served by post, shall be deemed to have
ggen gggvggton the day following that on which the letter con-
taining the same is put into the post, and in proving such
service it shall be sufficient to prove that the letter

23,
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containing the notice Was properly ad

dressed and put into
the post office as 2 prepaid letter,

DISSOLUTION

to the winding up and dissolution of the Institute shall have

24,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ROBERT SCOTT STEVENSON, 31 Harley Street, London, W.1.,
Consulting Surgeon.

EDWARD EVANS, 128 Warwell Lane, Pinner, M/x., Member of
Parliament.

WILLIAM ALFRED TOOKEY, 70 Victoria Street, Westminster,
Consulting Engineer.

HUMPHREY MAJOR AINGER, 19 Davenant Road, Oxford, Clerk
in Holy Orders.

GILBERT WINDER MAYFIELD, 6 Westbourne Avenue, Hull,
Paint Manufacturer.

JOHN SPALDING, Royal Residential Schools for the Deaf,
0ld Trafford, Manchester, 16, Headmaster.

LOUIS BAYLISS, Brynwen, Newbridge-on-Wye, Rads.,
Schoolmaster,

GEORGE EDWARD ROBINSON, 58 Garston 0Old Road, Grassendale,
Liverpool 19, Chief Welfare Officer,

HENRY ERIC ASHTON, 23 Hemyock Road, Wesley Hill,
Birmingham 29, Welfare Officer.

ERNEST WILLIAM WOODHEAD, Springfield, Maidstone, County
Education Officer, Kent.

ALAN FAIRBAIRN MACKENZIE, 65 Banbury Road, Oxford, Clerk
in Hely Orders.

MARY GRACE WIIKINS, 39 Sydney Bdgs., Bath, Teacher of
Deaf.

MARGARET FRANCES AWDRY, c¢/o Lt.-Col. R.W. Awdry, Eastcroft
House, Devizes, Wilts., County Alderman for Wilts.

GEORGE ALBERT SCHOFIELD, 135 Grosvenor Street, Manchester 1,
Welfare Officer for the Deaf.

ROBERT STAVERS OLOMAN, Bootham House, York, Welfare Officer
for the Deaf,

ALEXANDER WATSON TAYLOR, 11 Grosvenor Mount, Leeds, Welfare
Officer for the Deaf.

JOSEPH HILL, 102 West Park Drive, Blackpool (Local Authority).

DATED this 9th day of April 1948,
WITNESS to the above signatures:-

N.G. DEVONSHIRE
14 Bedford Row,,W.C.l. Solicitor.

g
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THE ROYAL NATIONAL INSTITUTE FOR THE DEAF @

105 Gower Stree! Londen WC1E 8AH Telephone 07-387 8033

Our Ref. DAP/JG: 9 February 1987

The Registrar of Companies
Company House

Crown Way

Maindy

Cardiff

Dear Sir

1 attach herewith a copy of a Special Resolution
passed by Council on 15th October 1986 in respect
of Article 71, along with a copy of the Memorandum
and Articles of Associaticn as altered by this

Resolution.

Yours faithfully,

-

——

D.A. Purves b

Financial & Administrative

Controller »,%Mmhﬁlsmw
zw
P/
Enc. 11-;_0
on

o
-
P kel

Piesident; The At Hon the Lord Chatfonl. PC, CBE, MC, FRSA

Vice-Prasidents: Si Robart Armstr . GCB, CVO' 5t Poter Baldwin, KCB Michael Reed, OBE SrJohn Redgars, Bi, DL, FRSA LadyWrighi
Chalrman: Mrs Winitred Tumim, JP Vice-Chaiman: AlrViceMareha! P F King, OBE, OHS, FRCS{E)

Honorary Treasurer: Jack Shapa o

Chigf Executive: Michast Whilam

Regsterad office asatove. Regreterad Numbar 454169 (England) A Company limded by guaranies ond nol having a shara capial,



THE YOYAL NATIONAL INSTITUTE FOR

THE DEATF

NOTICE OF
EXTRAORDINARY GENERAL MEETING

TCO PASS A SPECIAL RESOLUTION

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING
of THE ROYAL NATIONAL INSTITUTE FOR THE DEAF will be held in
the Small Hall, Friends House, Religious Society of Friends
(Quakers), 173-177 Euston Road, London, NW1l 2BJ at 10.30 a.m.
on Wednesday, l4th October 1987, when the subjoined
Resolution will be proposed as a Special Resolution.

SPECIAL RESOLUTION

1. That on the recommendation of the Council of Management
the Memorandum of Association of the Institute be
amended by:-

a} the deletion of Clause 3{(B) and the inclusion of a
new Clause 3(B) as focllows:-

3(B) To promote and encourage the prevention and
mitigation of deafness and the Dbetter
treatment, education, training, employment and
welfare of deaf people {(which expression in
this Memorandum includes the full range of
deaf people whose hearing is significantly
Gifferent from that of the general
population), and generally to promote,
safeguard and protect the interests and
welfare of deaf people.

b) the deletion of the words "the deaf" and "deaf
persons" in Clause 3(C), 3(D), 3(E}, 3(F),
3(G), 3(H), 3(I), 3(J), 3(K), 3(L), 3(M), and
3(N}, and the replacement of such wor the
words "deaf people” 1in such Clause.




c) the deletion of the words "deaf person' In
clause 3(N) and the replacement of such words
by the words ndeaf individual" in guch Clause.
4) the deletion of Clauses 5 and © and the
re~numbering of Clauses 17, 8, g and 10 as
¢lauses 5, 6, 7 and 8.

That on the recommendation of the Council of Management
the regulations contained in the form of Articles of
Association produced to this meeting, and signed, for
the purposes of identification only, by the Chairman of
the meeting, be adopted as the Articles of Association
of the Institute in place of and to the exclusion of all
existing regulations of the Institute.

By Oxder of the Council of Management,
MICHAEL WHITLAM,

Chief Executive.

105 GOWER STREET,
L.ONDON WC1E 6AH.
18th September 1981

NOTE

A Member entitled to attend and vote at the Meeting
convened by this Notice is entitled to appoint a

proxy to attend and vote jnstead of him. A Proxy need

not be a Member of the Institute. A form of Proxy
accompanies this Notice.
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regards any such property be subject jointly and separately

Fo such control or authority as if tne Institute were not
incorporated. In case the Institute shall take or hold

any property which may be subject to any trusts, the Institute
shall only deal with the same in such manner as allowed by
law, having regard to such trusts.

4. The income und property of the Institute, whencesoever
derived, shall be applied solely towards the promotion of

the objects of the Institute as set forth in this Memorandum
of Assoctiation, and no portion thereof shall be paid or
transferred directly or indirectly, by way of dividend, bonus
or otherwise howsoever by way of profit, to the members of
the Institute,

Provided that nothing herein shall prevent the payment,
in good faith, of reaconable and proper remuneration to any
offjcer or servant of the Institute, or to any member of the
Institute, in return for any services actually rendered to
the Institute, nor prevent the payment of interest at a rate
not exceeding 5 per cent. per annum On money lent or reasonable
and proper rent for premises demised or let by any member to
the Institute: but so that no member of the Council of Manage-
ment or Governing Body of the Institute shall be appointed to
any salaried office of the Institute or any office of the
Institute paid by fees, and that no remuneration or other
benefit in money or money's worth shall be given by the Institute
to any member of such Council or Governing Body, except repavment
of out-of-pocket expenses and interest uat the rate aforesaid on
money lent or reasonable and proper rent for premises demised
or let to the Institute; provided that the provision last afore-
said shall not apply to any payment to any railway, gas, electric
iighting, water, cable, or telephone company of which a member
of the Council of Management or Governing Body may be a member,
or any other company in which such member shall not hold more than
one hundredth part of the capital, and such member shall not
be bound to account for any share of profits he may receive in
respect of any such payment.

5, No addition, alteration or amendment shall be made to

or in the regulations contained in the Articles of Association
for the time being in force, unless the same shall have been
previously submitted to and approved by the Board of Trade.

6. The fourth and fifth paragraphs of this Memorandum contain
conditions on which a licence is granted by the Board of Trade
to the Institute in pursuance of Section 18 of the Companies
Act 1929,

7. The liability of the members is limited.

8. Every member of the Institute undertakes tv contribute to
the assets of the Inctitute, in the event of the same 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 Institute contracted before he ceases to be u{@gmber, and

5
7 L@g

—



. THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

-~ QF =~

THE ROYAL NATIONAL INSTITUTE FOR THE DEAF
{Adopted by Special Resolutlon passed on }

In these Articles

GENERAL

the words standing in the first column of the

following Table shall bear the meanings set opposite to them

respectively in the

second column thereof, if not inconsistent

with the subject or context.

WORDS

"The Act”

"The Institute"

"The Council"

“mhe Articles”

* ilear Days”

*Executed"
"office”
*Seal”

n"Secretary"

*The United Kingdom"

*Month"

MEANINGS

The Companies Act 1985, including any
statutory modification or re—enactment
thereof for the time being in force.

The above-named Company

The Council of Management specified in
Article 136.

These Articles of Association as from
time to time altered or added to.

In relation to the period of a notice,
that period excluding the day when the
notice is given or deemed to be given

and the date for which it is given or

on which it is to take effect.

any form of execution.

The reglstered office of the Ingtitute.
The common seal of the Institute.

The Secretary of the Institute Or any
other person appointed to perform the
dutiec of the secretary of the Institute
including a joint, assistant or deputy
secretary.

Great Britain and Northern Ireland.

Calendar Month.
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"Regional Associations®” The Midland Regional assoclation for the
: Deaf

The North Regional BAssociation for the
Deaf

The South Past Regional Association for
the Deaf and

The West Regional Association for the
Deaf

“affiliated Bodies" The Scottish Association for the Deaf

The Northern Ireland Association for the
Deaf and

The Wales Council for the Deaf

“In Writing" Written, printed or lithographed, or
partly one and partly another, and other
modes of representing or reproducing
words in the written form.

"Corporation” Any body corporate as defined by Section
740 of the Act.

And words importing the singular numbex only shall include the
plural numbe., and vice versa; words importing the masculine
gender only shall include the feminine gender; and words importing
persons shall include corporations. Unless the context otherwise
requires, words or expressions contained in these presents bear
the came meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations became
binding on the Institute.

The Institute is established for the parpose expressed in the
Memorandum of Association.

MEMBERS

The number of members which the Institute proposes to register is
unlimited.

The members of the Institute shall be the persons who, immediately
before the adoption of these Articles, are registered as members
of the Institute in its Register of Members, and such other
persons as the Council or a Committee of the Council authorised to
act in that regard may admit as members of the Institute.

Every person desiring admission as a member of the Institute shall
make application in that pehalf in such form and manner as the
council may for the time being prescribe and pay the subscription
for the time being in force.

The Council may refuse without showing cause to admit any person
to membership of the Institute.
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10.
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12.

3

A member may at any time by notice in wrilting signed by him and
sent or delivered to the Secretary, resign his membership and at
the next meeting of the Council after the receipt of such notice
his name shall be struck from the register of members, and
thereupon he shall cease to be a member.

{a) The Council may without showing cause by a resolution passed
by a simple majority of the Council members present at a
meeting of the Council of and at which the member in question
has Leen given reasonable notice and a reasrnable cpportunity
of being heard in his own defence, convened solely or inter
alia for the purposes of considering such resolution, refuse
to continue any person as a member of the Institute, and if
any such resolution is passed then such person shall cease
forthwith to be a member and his name shall be removed from
the register of members.

(b} The Council may resolve on a simple majority to cancel the
membership of any member who £fails, within 30 clear days
after written notice by the Institute requesting payment, to
pay in full any subscription which was more than 12 months
overdue at the date of the notice; and the member concerned
shall cease forthwith to be a member, and his name shall be
removed from the register of members.

{c) Any person ceasing by any means to be a member shall remain
liable for and shall pay to the Institute all monies due from
him to the Institute at the time of his ceasing Lo be a
member or for which he becomes liable under the provisions of
the Memorandum of Assocliation.

The rights and privileges of membership shall be personal to a
member and not transferable or transmissible, and shall :ase on
his death or being a body corporate on its dissolution or ceasing
to exist.

SUBSCRIPTIONS

Subscriptions <chall become due and payable by members of the
Institute on lst day of April in every year at such rate or rates
as the Institute in general meeting may for the time being resolve
upon the prior recommendation of the Council. A person ceasing to
be a member shall not be entitled to any refund of the whole or
part of any subscription which has been paid.

GENERAL MEETINGS

The Institute shall hold a general meeting in every calendar year
as its annual general meeting, at such time and such place as may
be determined by the Council, and shall specify the meeting as
such in the notice calling it, provided that every annual general
meeting shall be held not more than fifteen months after the
holding of the last preceding annual general meeting.

Bll general meetings other than annual general meetings shall be
called extraordinary general meetings.
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14.

15I

16.

17.
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The Council may whenever they think £it call general meetings and,
on the requisition of members pursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary general

meeting for » date not later than eight weeks after receipt of the
reguisition.

An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution or a resolution
appointing a person as a member of the Council shall be called by
at least twenty-one clear days' notlice. All other extraordinary
general meetings shall be called by at least fourteen clear days'

notice but a general meeting may be called by shorter notice if it
is so agreed:-

a) in the case of an annual general meeting, by all the members
entitled to attend and vote thereat; and

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

The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case
of an annual general meeting, shall specify the meeting as such.

The notice shall be given to all the members and the members of
the Council and auditors.

The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the pruoueedings &% that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a gquorum is
present. Twenty £ive persons personally present, each being a
member or a duly authorised representative of a corporation, shall
be a guorum.

1f such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a guorum
ceases to be present, the meeting shall:-

a) if convened on the requisition of members be dissolved, and

b) in any other case, 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 Chairman of the meeting shall appoint.

1f at such undjourned meeting, such guorum of members is not
present within half an hour from the time appointed for the
meeting, the members present in person or by proxy shall form a
quorum.
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The President, or failing him, the Chairman, or failing him, the
Vice-Chairman, ghall preside as Chairman of the meeting, but if
there be no such officer, or if at any general meeting neither the
President, nor the Chairman, nor the Vice-Chairman of the
Institute, be bPresent within five minutes aftér the time appointed
for holding the meeting, and willing to act, the members present
shall elect a member of the Council, or if no such member be
bresent, or if all the members of the Council decline to act, the

members of the Institute present shall choose one of their number
to be Chairman.

The Chairman of any annual gencral meeting may, with the consent
of a meeting at which a quorum is present {(and shall if so
directed by the meeting), adjourn the meeting from time to time
and from place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly have
heen transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or more, at
least seven clear days' notice shall be given specifying the time
and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be necessary to
give any such notjce.

A resclution Put to the vote of a meeting shall be decided on a
show of hands unlessg before, or on the declaration of the result
of, the show of hands a poll is duly demanded, Subject to the
provisions of the Act, a poll may be demanded;-

a) by the Chairman: or

b} by a least 5 members having the right to vote at the meeting;
or

c) by a member or members representing not less than one-tenth
of the total voting rights of all the members having the
right to vote at the meeting;

and demand by a person as Proxy for a member shall be the same as
2 demand by the member.

Unless a poll is duly demanded a declaration by the Chairman that
a resolution has been carried or carried unanimously, or by a
particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of that fact without proof of the
number or proportion of the votes recorded in favour of or against
the resolution,

The demand for a poll may, before the poll is taken, be withdrawn
but only with the consent of the Chairman of a meeting and a
demand so withdrawn shall not be taken to have invalidated the
result of a show of hands deciared before the demand was made.
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A poll shall be taken as the Chairman directs and he may appoint
scrutineers (who need not be members), and fix a time and place
for declaring the resuit of the poll, The result of the poll

shall be deemed to be the resolution of the meeting at which the
poll was demanded.

In the case of quality of votes, whether on a show of hands or on
a poll, the Chairman shall be entitled to a casting vote in
addition to any other vote he may have.

Subject to the provisions of Article 26, if a poll be demanded in
the manner aforesaid it shall be taken either forthwith or at such
time and place as the Chairman directs not being more than thirty
days after the poll is demanded. The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded.
If a poll is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

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

No notice need be given of a poll not taken forthwith if the time
and place at which it is to be taken are announced at the meeting
at which it is demanded. In any other case at least seven clear
days' notice shall be given specifying the time and place at which
the poll is to be taken.

A resolution in writing executed by or on behalf of each member
who would have been entitled to vote upon it if it had been
proposed at a general meeting at which he was present shall be as
effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the
like form each executed by or on behalf of one or more members.

VOTES OF MEMBERS

On a show of hands every member present in person or (being a
corporation} is present by a duly authorised representative shall
have one vote.

On a poll every member present in person or (being a corporation)
is present by a duly auvthorised representative or by proxy shall
have one vote.

Save as herein expressly provided, no member, other than a member
duly registered who shall have paid every subscription or other
sum (if any) which shall be due and payable to the Institute in
respect of his membership, shall be entitled to wvote on any
guestion personally at any general meeting or to appoint a proxy
to attend any such meeting.

No objection shall be raised to the gualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is tendered, and every vote not disallowed at the
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meeting shall be valid. Any objection made in due time shall be

referred to the Chairman of the meeting, whose decision ghall be
final and conclusive,

31. &n instrument appointing a proxy shall be in writing, executed by
or on behalf of the appointer and shall be in the following form
(or in a form as near thereto as circumstances allow or in any
other form which is usual or which the Council may approve};
“PHE ROYAL NATIONAL INSTITUTE FOR THE DEAF
I/We, of

., being a membexr/members
of the above-named Institute, hereby appoint

of
or failing him, of
, as my/our proxy to vote in my/our name(s) and on
my/our behalf at the annual/extraordinary general meeting of the
Institute to be held on 198 , and at any
adjournment thereof,

Signed on 198 ".

93. Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument appointing a
proxy shall be in the following form (or in a form as near thereto

as circumstances allow or in any other form which is usual or
which the Council may approve):-~

“THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

I/Ve, of

, being a member/members of the
above-named Institute, hereby appoint
of
or failing him, of

, as my/our proxy to vote in my/our
name(s) and on my/our behalf at the annual/extraordinary general
meeting of the Institute, to be held on 198 , and at
any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below
as follows:i-—

Resolution Ho. 1 *for *against
Resolution No. 2 *for *against

*serike out whichever is not desired.

Unless otherwise jnstructed, the proxy may vote as he thinks £it or
abstain from voting.

Signed this day of 18 *,
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The instrument appointing a proxy and any authority under which 1t
is executed or a copy of such authority certified notarially or in
some other way approved by the Council may:-

a) be deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the
Institute in relation to the meeting not less than 4B hours
before the time for holding the meeting or adjourned meeting

at which the person named in the instrument proposes to vote
;7 Or

b) in the case of a poll taken more than 48 hours after it 1is
demanded, be deposited as aforesaid after the poll has been

demanded and not less than 24 hours before the time appointed
for the taking of the poll; or

c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the Chairman of the
meeting, or to the Secretary;

and an instrument of proxy which is not deposited or delivered in
a manner so permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received
by the Institute at the office, or at such other place at which
the instrument of proxy was duly deposited before the commencement
of the meeting or adjcurnsd mecting at which the vote is given or
the poll demanded or (in the case of a poll taken otherwise than
on the same day as the meeting or adjourned meeting), the time
appointed for taking the poll.

COUNCIL OF MANAGEMENT

Until otherwise determined by the institute in general meeting,
the number of members of the Council shall not exceed fifty.

The Council shall comprise the following:-

a) Elected Members

not more than thirty-nine members of the Institute entitled
to attend and vote at general meetlings, or in the case of
members which are corporations, their duly appointed
representatives, elected in accordance with Articles 49 to
51.

b) Representative Members

the Chairman or his nominee of each regional association and
affiliated bcdy subject to:-
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1) such person being a member of the Institute entitled to

attend and vote at general meetings, and

ii) the nominee being an elected member of the regional
association or affiliated body not being a paid officer

of such crganisation in receipt of grant aid from the
Institute.

iii) his being elected by the Institute at an annual general
meeting.

c) Co-opted Members

not more than four persons being members of the Institute,
co-opted by the Council under the provisions of Articles 54b.

The £first members of the Council fellowing the adoption of these
Articles shall be those persons who were members of the Counwil
immediately prior to the adoption of these Articles.

POWERS OF COUNCIL

Subject teo the provisions of the BAct, the memorandum and the
articles and to any directions given by special resolution:-

a) the business of the Institute shall be managed by the Council
which may exercise all the powers of the Institute. No
alteration of the memorandum or articles and no such
direction shall invalidate any prior act of the Council which
would have been valid if that alteration had not been made or
that direction had not been given. The powers given by this
Article shall not be limited by any special power given to
the Council by the articles and a meeting of the Council at

which a guorum is present may exercise all powers exercisable
by the Council.

b) the Council may make Rules, Requlations or Byelaws for the
effective and efficient conduct and management of the
Institute. The Council shall adopt such means as it may deem
sufficient to bring to the notice of members of the Institute
all such Rules, Regulations or Byelaws, which so long as they
remain in force shall be binding on all members of the
Institute, The 1Institute in general meeting shall have the
power to alter or repeal, the Rules, Regulations or Byelaws
and make additions theretr, provided that no such alteration
or addition shall be inconsistent with the provisions of the

Act or the memorandum and articles of assocliation of the
Institute.

39. The Council may by power of attorney or otherwise, appoint any

person to be the agent of the Institute for such purposes and on
such conditions as they determine, including authority for the
agent to delegate all or any of his powers.
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COMMITTEES

The Council wmay refer or delegate any of its powers to any
permanent or ad-hoc committee consisting of two or more
members of the Council. Any such referra} or delegation may
be made subject to any conditlons the Council may impose, and
either collaterally with or to the exclusion of their own
powers, and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more
members of a Committee shall be governed by the articles
regulating the proceedings of the Council so far as they are
capable of applying.

The Council shall have power to set up from time to time
permanent or ad-hoc groups consisting of such persons as the
Council shall consider appropriate upon such terms and
conditions as the Council shall from time to time decide, to
act or advise on any matter deemed ky the Council to merit
special action or professional or other advice and any such
group shall have and exercise any such powers as the Council
shall refer to it and the Council shall further have the
power to withdraw, enlarge or modify the powers &0 referred.

Committees and groups set up under paragraphs {a) or (k) of
this Article shall subject to the terms upon which they are
set up have power to appoint such sub-committees or
sub-groups as may in their opinion be necessary-

PROVIDED THAT all acts and proceedings of any committee or
group set up by the Council under paragraphs (a) and (b} of
this Article such reports to include where appropriate
reports of any sub-committee or sub-group set up under
paragraph (¢) of this Article shall be reported to the
Council as soon as possible,

APPOINTMENT AND RETIREMENT OF MEMBERS OF THE COURCIL

41. Following the first annual general meeting following the adoption
of these Articles, the Council shall comprise:-

a)

b)

those elected members of Council in office jmmediately prior
to the annual general meeting except any member who did not
seek re-election in the Council ballot held prior to such
annual general meeting, or who was unsuccessful in such
ballot and the persons (if any) who were not previously
Council members, who were successful in the election, such
members shall not be deemed to be in any special category.

the Chairman or his nominee of each regional association and
affiliated body appointed at such annval general meeting
under Article 36 (b).
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At the first annual meeting of the Council, held follrwing the
annual general meeting referred to in Article 41, the Council
shall appoint not more than twelve members to £ill the vacancles
in the elected member places on the Council and in accordance with
article 51(a) such members shall serve until the conclusion of the

next following annual general meeting but shall be eligible for
re~election.

At the annual yeneral meeting in 1988 the 12 members of the
Council appointed under the provisions of Article 42 plus one

other elected member of the Council shall retire from office but
shall be eligible for re-election.

At every annual general meeting to pe held following such meeting
in 1988, one-third of the elected members of the Council, or if
their number is not three or a multiple of three, the number
nearest to one-third shall retire from cffice.

Subject to the provisions of the Act, the members of the Council
to retire by rotation shall be those who have been longest in
office since their last appointment or re-appointment, provided
that the Chairman, Vice-Chairman and Honorary Treasurer, appointed
at the first general meeting of the Council following the adoption
of these Articles shall not retire by rotation prior to the end of
his period of appointment to such office; but as between persons
who became or were last re-appointed members of the Council on the
same day, those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

A member of the Council retiring at an annual general meeting
shall, as provided by Article A7, be eligible for re-election, if
he is not re-elected he shall retain office until the conclusion
of such me«ting.

Not less than forty-nine clear days before each annual gendral
meeting the Council shall give written nctice to:

a} each elected member of council due to retire, inviting them,

if they so wish, to signify by notice their intention to
offer themselves for re-election, and

b) each member of the Institute, specifying the places on the
council which are expectad to fall vacant at that annual
general meeting and inviting each member to nominate an
individual or individuals to £111 those vacancies. All such
notices and nominations shall be made in writing in such form
and executed in such mznner as the Council may prescrike. No
such notice or nomination shall be valid unless delivered to
the office at least thiriy-five clear days before the date of
the annual general meetings to which tt relates.

1£ the number of notices received from retiring Council members
and nominations received from the members is less than or egual to
the number of vacancics Lo be £illed, the individuals to which
such notlices and nominations relate shall take office as Council
members with effect from the conclusion of the anhual general
meeting in respect of which notices and nominations mre made. If
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the number of notices and nominations received  from members
exceeds the number of vacancies to be filled, the individuals to
take office as members of the Council shall be those of the
nominees or retiring members of the Council seeking re-election
who are elected by a postal ballot of the members. On a ballot
each member shall have as many votes as there are vacancies toc be
Eilled. Subject thereto, ballots shall be zonducted in such
manner as the Council may for the time being prescribe.

The appointment of a member of the Council elected by ballot shall
take effect from the conclusion of the annual general meeting in
respect of which the nominations were made.

The @2ccidental cmission to give notice for the appointment of
members of the Council, or to gend ballot papers to, or the
non-receipt of such notice or baliot papers by, any person
entitlied to receive such notice or ballot papers or the
non-receipt by the Institute of any ballot returns, shall not
invalidate any appointment or ballot.

The Chairman, or his nominee, of an affiliated body or regional
association, appointed as a member of the Council, shall hold
office so long as the Chairman continues in that nffice.

(a} The Council may appoint a person who is willing to act to be
a2 member of the Council, to €111 a casual vacancy. & member
of the founcil s0 appointed shall hold office only uinitil the
next following annual general meeting and shall not be taken
into account in determining the members of the Council who
are to reiire by rotation at the meeting. If not elected at
such m2cting he shall vacate office at the conclusion
thereof.

{b) The Council may co-opt not more than four members of the
Institute to be members of the Council, such wembers shall
hold office mwntil the conclusion of the next following annual
meeting of the Council but shall be eligible for
re~co-~option.

DISQUALIFICATION AND REMOVAL OF MEMBERS OF THE COUNCIL

The office of a member of the Council shall be vacated if:-

a) He ceases to be a member of the Council by virtue of any
provision of the Act or he becomes prohibited by law from
being a member of the Council; or

b} he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

a) he is, or may b. suffering from mental disorder and elther:-

{i1) he is admitted to hospital in pursuance of an
application for admiusion for treatment under the Mentzi
Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1%80;
or
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(ii) an order is made by a court having jurisdiction (whether
in the United Ringdom oOI elsewhere) in matters
concerning mental diso.der for his detention or for the
appointment of a receiver, curator bonis or other person

to exercise pOWerLE with respect toO his property O
affairs; or

d) he ceases to be a member of the Iinstitute.
e) he resigns his office by notice to tha Institute; or
£) he shall for more than twelve consecutive months have been

absent without permission of the Council from meetings of the

council held during that period and the council resolves that
his office be vacated, or

Q) he is removed £from office by virtue of a resolution duly

passed by a general meeting pursuant to gection 303 of the
Act.

PROCEEDINGS OF THE COUNCIL

subject to the provisions of the articles, the Council may
regulate its proceedings as they think Fit. Five members of the
Council may and the secretary at the request of five members of
the Council shall call a meeting of the council. It shall not be
necessary to give notice of a meeting to a member of the Council
who is absent from the United Kingdom. gQuestions arising at a
meeting shall be decided by a majority of votes. In the case of

an equality of votes, the Chairman shall have a second oOr casting
vote.

an anpual meeting of the Council shall be held in each year at
such time as the Council may determine, not being less than
twenty~efght clear days after the date of an annual general
meeting, nor more than fifteen months after the date of the last
general meeting of the council.

The quorum for the transaction of the business of the Council
shuall be twelve.

The continuing members of the council may act notwithstanding any
yvacancies in their number but, if the number of members of the
council is less than the number fixed as the gquorum, the
continuing members or member of the Council may act only for the
purpose of £illing vacancies Or of calling a general meeting.

The Chairman shall preside at every meeting Of the Council at
which he is present. But, if there is no member of the Council
holding that office, or if the member of the council holding it is
unwilling to preside or is not present within five minutes after
the time appointed for the meeting, the Vice-Chalrman will be
chairman of the meeting. put, if there is no member of the
Council holding that office, OI if the member of the Council
holding it is unwilling to preside or ig not present within £ive
minutes after the time appointed for the meeting, the Council may
appoint one of their number to be Chairman of the meeting.
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All acts done by a meeting of the Council or any committee oOr
sub~committee of members of the Council, or by a person acting as
a member of the Council shall, notwithstanding that it be
afterwards discovered that there was defect in the appointment of
any member of the Council or that any of them were disqualified
from holding office, or had vacated office, or were not entitled
to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be & member of
the Council and had been entitled to vote.

A resolution in writing, signed by all the members of the Council
entitled to receive notice of a meeting of the Council, or of a
committee of members of the Council, shall be as valid and
effectual as if it had been passed at a meeting of the Council or
{as the case may be) a committee of the Council duly convened and
held and may consist of several documents in the 1ike form each
signed by one or more members of the Council.

save as otherwise provided by the Articles, a member of the
council shall not vote at 2a meeting of the Council or of a
committee on any resolution concerning a matter in which he has,
directly or indirectly, an interest or duty which is material and
which conflicts or may conflict with the interests of the
Institute, unless his interest or duty arises only because the
case falls within one or more of the following paragraphs:-

a) the resolution relates to the giving to him of a guarantee,
security, or indemnity in respect of money lent to, or an
obligation incurred by him for the benefit of the Institute.

b} the resolution relates to the giving to a third party of 2
guarantee, security, or indemnity in respect of an obligation
of the Institute for which the member of the Council has
assumed responsibility in whole or part and whether alone Or
jointly with others under guarantee oI indemnity or by the
giving of security.

For the purposes of this regulation, an ipterest of a person who
is, for any purposes of the Act (excluding any statutory
modification thereof not in force when this Article becomes
pinding on the Institute), connected with a member of the Council
shall be treated as an interest of the member of the Council.

2 member of the council shall not be counted in the guorum present
at a meeting in relation to a resolution on which he is not
entitled to vote.

1f a gquestion arises at a meeting of the Council, Or of a
committee, as to the right of a member of the Council to vote, the
question may. before the conclusion of the meeting, be referred to
the Chairman of the meeting &and his ruling in relation to nay
member of the council other than himself be final and conclusive.
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PATRON

a) The Council may appoint a Patron who shall hold office until
such time as he shall retire or is removed from office by the

Council., A Patron need not necessarily be a member of the
Institute.

b) A Patron shall not be an officer or director of the Institute

for any of the purposes of the Act and shall not by reason of
his office be entitled to vote at any meeting of the
Institute, but shall be entitled to receive notice of, and
attend any such meeting.

HONORARY OFFICERS

The Honorary Officers of the Institute shall consist of a
President, a Chairman, a Vice-Chairman, an Bonorary Treasurer, and
an Immediate Past Chairman. The first Honorary Officers following
the adoption of these Articles shall be those Honorary Pfficers in
office immediately prior to their adoption.

a) The President shall be appointed by the Council and shall
hold office until such time as he shall retire or be removed

from office by the Council. The President must be a measber
of the Institute.

B) A President shall not be a member of the Council and shall
not, by reason of his office, be entitled to vote at any
meeting of the Council, but shall be entitled to receive
notice of and attend all such meetings.

The Council shall at its first annual meeting following the
adoptions of these Articles, appoint a Chairman, a Vice-Chairman
and an Honorary Treasurer, from among the members of the Council.
At each subsequent general meeting at which the term of office of
one or more of the aforementioned Honorary Officers comes to an
end, the Council shall appoint or re-appoint a person from among
the members of the Council to £ill such vacancy oOr vacancies. Any
person so appointed shall hold office for such period as may be
determined by the Council, not exceeding a period ending at the
conclusion of the business of the third general meeting of the
Council following the meeting at which he was appointed, when he
shall retire but, subject to his continuing as a member of the
council, be eligible for re-appointment. Provided that the total
period of office following the adoption of these articles of any
such person shall not extend beyond the sixth annual meeting of
the Council following the meeting at which he was first appointed
to such office. The individuals to be appointed Chairman, Vice
Chairman and Honarary Treasurer ghall be those members of the
Council who have been nominated and, if necessary, elected by a
postal ballot of council members held prior to the general
meeting of the council at which the appointment is to be made.
On a ballot each Council member shall have one vote in respect
of each office. Subject there to, ballots shall be conducted
in such manner as the Council may for the time being prescribe.
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The Immediate Past Chairman subject to his being a member of the
Institute shall be an Honorary Officer and shall hold office until
the conclusion of the meeting of the council at which a new

Chairman is appointed or until such time as he shall retire or
be removed from office by the Council.

The Council may from time to time f£ill any vacancy caused by the
death or resignation of the Chairman, Vice Chairman or Honorary
Treasurer. The person so appointed shall hold office until the
conclusion of the business of the annual meeting of the Council
next following the date of his appointment and shall be eligible
subject to his continuing as a member of the Council to stand for
election at that meeting., The period from appointment to the date

of the next annual meeting shall not be taken into account in
determining the maximum period of service.

V1CE PRESIDENTS

R} The Council may from time to time appoint any person not
necessarily being a member of the Institute, to be a
Vice-President of the Institute. A Vice-President shall hold

office until he shall retire, or ig removed from office by
the Council.

B) A Vice-President shall not be an officer or director of the
Institute for any of the purposes of the Act and shall not by
reason of his office be entitled to vote at any meeting of
the Institute but shall be entitled to receive notice of, and
attend any such meeting.

SECRETARY

Subject to the provisions of the Act, the secretary shall be
appointed by the Council for such term, at such remuneration and
upon such conditions as it may think £it; and any secretary S5O
appointed may be removed by the Cuuncil. The Secretary shall not
be a member of the Institute or a member of the Council.

MINUTES

rhe Council shall cause minvtes to be made in boocks kept for the
purposes-

a) of all appointments of officers made by the council, and

b) of all proceedings at meetings of the Institute, and of the
council, and of committees and sub~-committees of the Council
including the names of the members of the council present at

each such meeting.

THE SEAL

The seal shall only be used by the authority of the Council. The
Council may determine who shall sign nay instrument to which the
seal is affixed and unless otherwise 80O determined it shall be
gigned by at ljeast two members of the Council and by the
Secretary.
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ACCOUNTS

Ro member shall (as such) have any right of inspecting any
accounting records or other book or document of the Institute

except as conferred by statute or authorised by the Council or by
ordinary resolution of the Institute.

Once at least in every year the Accounts of the Institute shall be
examined and the correctness of the income and expenditure account

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

NOTICES

Any notice to be given to or by any person pursuant to the
articles shall be in writing except that a notice calling a
meeting of the Council need not be in writing.

The Institute may give any notice to a member either personally or
be sending it by post in a prepaid envelope addressed to the
member at his registered address, or by leaving it at that
address. A member whose registered address is not within the
United Kingdem, and who gives to the Institute an address within
the United Kingdom at which notices may be given to him, shall be
entitled to have notices given to him at that address, but

otherwise no such member shall be entitled to receive any notice
from the Institnte.

A member present, either in person or by proxy, at any meeting of
the Institute shall be deemed to have received notice of the

meeting and, where requisite, of the purposes for which it was
called.

Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice
was given. A notice shall be deemed to be given at the expiration
of 48 hours after the envelope containing it was posted.

INDEMNITY

All members of the Council, committees and sub-committees, and
employees of the Institute way be:-

a} indemnified out of the funds of the Institute from all losses
and expenses incurred in the discharge of their respective
duties, except such as happen through their own respective
wilful acts or defaults.

b} chargeable only for so much money or property as they shall
themselves actually receive for the Institute.

c) answerable only for each for their acts, neglects, or
defaults, and not for those of any person, nor for the
insufficiency of any security for money invested, or of title
to any estate or property acquired, nor for any 1loss or
damage which might happen in the execution of ‘their
respective duties.
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But the provisions this Article shall only have effect in 8o far
as they are not avoided by Section 310 of the Act.

DISSOLUTION

Clause 7 of the Memorandum of pssociation of the Association
relating to the winding up and dissolution of the association

shall have effect as if the provisions thereof were replicated in
these Articles. ’
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Our Re: BH/acs
2nd October, 1987

The Registrar Cf Companies,
Campanies House,

City Road,

LONDON EC1.

Dear Sir,

MEMORANDUM AND ARTICLES OF ASSOCIATION: PROPOSED REVISION

The Institute was given a licence under the now repealed provisions of the
Companies Act 1929; to omit the word "Limited" from its name.

One of the conditions of the Licence was the inclusion of Clauses 5 and 6

in the Institute's Memorandum. Clause 5 provides that no alteration in the
provisions of the Institute's Articles may be made without the prior approval
of the Board of Trade.

1 enclose a draft of two Special Resclutions which the Council of the Institute
is to propose at an Extraordinary General Meeting planned for 14th October, 1987.

Also enclosed is the draft of the proposed new Articles.

Resolution 1 (d) provides for the deletion of Clauses 5 and 6 from the
Memorandum. The approval of this alteration by the Depactment of Trade and
Industry would obviate the need to apply for its prior aspproval for every
proposed alteration of the institute’s Regulations. Thus putting it on par
with other companies incorporated after the repeal of section 18 of the 1929
Act, and the repeal of Section 19 of the Companies Act 1948.

Resolution Z provides for new Articles which increase the membership of
Council and alter the term of office of the Honorary Officers, and are drafted
so that they relate so far as is possible to Table C.

1 therefore, apply for the approval of the Department to the proposed a
as set out in the two Resolutions.

Contd./

Prasident: The Rt Hon tho Lard Chaliont, PC, GBE. MC, FRSA Vica-Presidents: Sir Roberl ﬁfrmslmng. GCB, CVO Sir Peter Bald\:kaCBOhélgha(‘)e}Lgeg% é)s?;
Sir John Rodgers. B, DL, FRSA Ludy Wngnht Chairman: MrS Winifred Tumim, JP Vncg-Chalrman; A Vice-tdarshal P g, . \
Honorary Treasurer: Jack Shapiro  Chief Executive: tMichael Wiitlam

Renistered oifice as above. Reqistered No 464169 (England). Registered Chanly No 207720.
A Company hmitad by guarantce and not hawing a share camtal



If, for some reason, it is thought inappropriate to approve Resolution 1 (d),
I would be grateful if the department would nevertheless consider granting
approval for Resolution 2.

1 am copying this letter to l'he charity Commissioners who have already given
their approval to the articles and have requested them to confirm that the
alterations will not affect the charitable status of the Institute.

I look forward to hearing from you.

Yours sincerely,

—

BRIAN HINDSON
Administrative Officer.

c.c. Charity Commissioners.
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Resolutions;- —_
COMPANIEG TICUSEL
b HOY 1992
SPECIAL RESOLUTIONS M 97
1. That the Institute's Memorandum of Association be altered by:-
! 1.1 the deletion from paragraph 3(P) of the wording "Subject
to the provisions of section 14 of the Companies Act
1929".
1.2 the addition of the following paragraphs to be inserted

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTIONS
OF
THE ROYAL NATIONAL INSTITUTE

FOR THE DEAF

Passed on 28th October 1992

At the Annual General Meeting of the above Company duly convened and held
on 28th October 1992 the following resolutions vere duly passed as Special

after paragraph 3(U) and numbered 3(V) and 3(W):-

3(V) to effect insurance by or on behalf of any

trustee or officer of the Institute against
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their liability in respect of acts which
are undertaken by them in the
administration of the Institute either
properly or in breach of trust but in the
bona fide belief that they were not in
breach of trust; and to bear the cost of
effecting and maintaining such insurance
from the property of the Institute or its

income;

to acquire, retain and dispose of any

wholly owned subsidiary provided that:-

3(WHY (i) such subsidiary pays all of
its profits available for
distribution to the Institute
to be applied towards the
promotion and carrying out of
the objects and powers of the
Institute;

3(Wy{id) no Trustee or other person
concerned in the management of
the Institute shall hold any
salaried office or employment
in such subsidiary or enter
into any contract with such
subsidiary other than a
contract which if entered into
by the Institute would not
have infringed clause 4 hereof;

3(W)(ii1) Such subsidiary may make any
payment in good falth of
reasonable and proper
remuneration to any

member,officer or sexrvant of
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the Institute not tbeing a
Trustee of the Institute for
any services actually rendered

to such subsidiary; and

3¢W)Y (Av) the Institute shall not bear
any costs of incorporation or
acquisition of any such
subsidiary nor shall the
Institute enter into any
transactions with any such
subsidiary save for
transactions on an arm's
length basis,

1.3 the renumbering of paragraph 3(V) as paragraph 3(X); and

1.4 in paragraph 4 substituting the words "trustee" and
"trustee of the Institute" in place of the words "member

of the Council of Managemznt or Governing Body".

That the regulations contained in the printed document nov produced
to the Meeting and initialled by the Chairman for identification be
and are adopted as the Articles of Association of the Imstitute
{"the MNew Articles") in substitution for and to the exclusion of
the existing Articles of Association of the Institute subject to
the following provisions, being the Transitional Arrangements
referred to in the Hew Articles;:-

2.1 The MNew Articles shall come into effect upon the
conclusion of the final meeting of the Council of
Management referred to under 2.2 below (or if earlier
30th November 1992) from which time the functions and
responsibilities of the Council of Hanagement shall be
taken over and exercised by the Board of Trustees in
accordance with the New Articles and any existing
committees sub-committees groups or sub-groups appointed

by the Council of Management shall cease to exist.
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2.3

2.4

2.5

o

At the next (and final) meeting of the CGCouncil of
Management following the adoption of the New Articles,
which shall be held before 30th November 1992, the
Council of Management shall elect six members of the
Council (being members who were previously elected to
the Council of Management by the members of the
Institute) to be Trustees on the Board of Trustees (upon
the New Articles coming into effect). The existing
Chairman, Vice-Chairman and Honorary Treasurer of the
Institute shall by virtue of their office be appointed

Trustees on the Board of Trustees {(upon the New Articles
coming into effect). All the persone so elected and
appointed shall be deemed for the purposes of the New
Articles to have been elected as Trustees by the members
of the Institute ("Elected Trustees"},

For the purposes of the provisions in the New Articles
relating to retirement of Trustees by rotation, the
service of each Elected Trustee shall be calculated from
the time he or she was last elected to the Council of

Management by the members of the Institute.

The persons who are the Chairman, Vice-Chairman and the
Honorary Treasurer of the Institute at the date the
Articles come into effect shall continue to hold office
(subject to the provisions of the New Articles) as
Chair, WVice-Chair and Honorary Treasurer respectively
until the Annual Meeting of the Board of Trustees held
in 1993 or such earlier date as the Board of Trustees

may determine in respect of all or any of them.

From the time the New Articles come into effect until
the first meeting of the Board of Trustees the Honorary
Officers (as defined 4in the New Articles) shall
constitute and be deemed to be a Committee of the Board
of Trustees appointed under Article 40 to whom all the

povers of management and administration of the Institute
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as need to be exercised before such first meeting shull
be delegated, the quorum for meetings of such Committee

to be one of the Honorary Officers.

The first members of the Assembly shall be those members
of the Council of Management in office at the date the
New Articles come into effect but excluding those
elected to the Board of Trustees in accordance with 2.2

above (other than the persons who are Honorary Officers).

The existing chairman of the Institute shall be the
first chair of the Assembly.

Following the final meeting of the Council of Management
a meeting of the Assembly shall be held at which the
members of the Assembly shall elect one of their number
to be the vice-chair of the Assembly (and an ex-officio
Trustee) for a term ending at close of business at the
Annual Meeting of the Assembly held in 1995 and two
other members of the Assembly to be Trustees for sguch

term as the Board of Trustees shall determine.

The Patron, President, Vice Presidents and Secretary of
the Institute at the date the New Articles come into
effect shall be deemed for the purpose of the New
Articles te have been appointed by the Beard of Trustees.

4% 8 b u b p e 2 4w LN RN

Chairman of the Meeting
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of

THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

1. The name of the Company (hereinafter called "the Institute")} is
"The National Institute for the Deaf'"#,

2. The registered office of the Institute will be situate in England.
3. The objects for which the Institute is established are:-
(A) To acquire the property, business and undertaking of the existing

unincorporated association known as the National Institute for the
Deaf, whose office is at 105 Gower Street in the County of London
or such part of such property, business and undertaking as can be
legally vested in the Institute, and to carry on the work of the
sald Association, and to hold and administer all charitable funds

nov held and administered by it;

*Name changed to "The Royal National Institute for the Deaf" on the 19th
day of July 1962, pursuant to a special resolution passed on the 13th day
of July 1962.

By a special resolution passed on the 28th day of October 1592 it was
resolved to change the name of the Company to "The Royal National Institute

for Deaf People".




(B)

(C)

(D)

(E)

(F)

(G)

(H)

to promote and encourage the prevention and mitigation of deafness
and the better treatment, education, training, employment and
velfare of deaf people (which expression in this Memorandum
includes the full range of deaf people whose hearing is
significantly different from that of the general population),
generally to promote, safeguard and protect the interests and
welfare of deaf people;

to Dbring together in council representatives of the various
national and local bodies engaged in promoting or protecting the
welfare of deaf people, together with representatives of public

opinion and persons engaged in general social welfare work;

to support, financially or otherwise, and cooperate with local and
other bodies, institutions, agencies, societies or associations,

incorporated or unincorporated, engaged in any work for the welfare

of deaf people;

to promote or support, financially or otherwise, the training of

teachers of and welfare workers for deaf people;

to promote, oppose and watch over legislation affecting deaf
people, and to promote, support and assist the carrying into effect

of any legislation affecting deaf people;

to provide facilities for social intercourse between deaf people,
and for this purpose to establish, maintain, manage and assist,
financially or otherwise, clubs for deaf people, provided alvays
that any such facilities or clubs shall be for the benefit of deaf
people generally and shall not be restricted, directly or

indirectly, to members of the Institute:

to establish, maintain and manage institutions, homes, hostels,
rest houses and holiday homes or camps for the treatment, care or
benefit of deaf people, and to assist deaf people, financially or

otherwise, in obtaining medical or surgical advice or treatment;
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(3}

(K)

(L}

(M)

to assist deaf people (not being members of the Institute),
financially or otherwise, in obtaining technical, professional or
general education, and to establish, maintain and manage colleges,
schools and classes for the technical, professional or general
education of deaf people, and to provide, financially or otherwise,
for the delivery and holding of lectures, exhibitions, public
meetings, classes, concerts and conferences calculated, directly or

indirectly, to advance the cause of such education;

to assist deaf people in obtaining employment or establishing
themselves in trades, professions or occupations by establishing
employment bureaux or departments or by granting financial

assistance or otherwise;

to conduct and encourage or support, financially or otherwvise,
investigation or research into the causes, prevention, cure,
mitigation or treatment of deafness or into any matter concerned
with  the welfare of deaf people and to collect, publish and

distribute information thereon in the United Kingdom or elsewvhere;

to encourage and support, financially or otherwise the discovery
of, and to investigate and meke known the nature, qualities and
effects, of inventions which are or may be considered capable of
being applied, directly or indirectly, to the prevention, cure,
mitigation or treatment of deafness or for purposes, beneficial or
advantageous to deaf people, and to acquire any patents, licences

or other protection covering any such invention;

to appeal for, raise, collect, expand, invest and accumulate Ffunds,
income and other property, and to receive subscriptions, donations,
and legacies for the purposes aforesaid, and to undertake and carry
out propoganda work of all descriptions for making known the
objects of the Institute obtaining funds for carrying out such
objects, co-ordinating the efforts and activities of all persons
and bedies engaged in or interested in securing the welfare of deaf
people or the prevention, cure, amelioration or treatment of

deafness, and generally furthering the objects of the Institute;




(N)

(0)

(P)

(Q)

(R)

(5)

to undertake and execute any trusts established or constituted
wholly or partially for the prevention, cure, mitigation or
treatment of deafness or for benefitting deaf people or any
particular deaf individual or class of deaf people or his or their
dependents, and to establish, superintend, administer and
contribute to any charitable funds established Ffor the like
purposes, and to give charitable aid to any deaf individual or the
dependents of any deaf individual who may be in poor financial
circumstances, and who is or are not a member or members of the

Institute;

to grant pensions or gratuities to any employees or ex-employees of
this Institute or dependents of any such persons, and to establish
or suppport funds and trusts which may be considered calculated to
benefit any such persons; provided that such persons shall not at
the time of receiving such pensions or gratuities be members of the
Institute;

to purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property and any rights or privileges
which the Institute may think necessary or convenient for the
promotion of its powers, and to construct, maintain and alter any
buildings or erections necessary or convenient for the work of the
Institute;

to sell, let, mortgage, dispose of or turn to account all or any of
the property or assets of the Institute as may be thought

expendient with a viev to the promotion of its powers.

to wundertake and execute any trusts which may lawfully be

undertaken by the Institute and may be conducive to its objects;

to borrow or raise money for the purposes of the Institute on such

terms and on such security as may be thought fit;
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to invest the monies of the Institute not immediately required for
its purposes in or upon such investments, securities or property as
may be thought fit, but so that monies subject or representing
property subject to the jurisdiction of the Charity Commissioners
shall only be invested in such securities and with such sanction

(if any) as may for the time being be prescribed by law;

to establish and support or aid in the establishment and support of
any charitable associations or institutions and to subscribe or
guarantee money for charitable purposes in any way connected with

the purposes of the Institute or calculated to further its objects;

to effect insurance by or on behalf of any trustee or officer of
the Institute agasinst their liability in respect of acts which are
undertaken by them in the administration of the Institute either
properly or in breach of trust but in the bona fide belief that
they were not in breach of trust; and to bear the cost of
effecting and maintaining such insurance from the property of the

Institute or its income;

to acquire, retain and dispose of any vholly owned subsidiary

provided that:-

(W) (1) such subsidiary pays all of its profits available for
distribution to the Institute to be applied towards the
promotion and carrying out of the objects and powers of
the Institute;

(W)Y (ii) no Trustee or other person concerned in the management
of the Institute shall hold any salaried office or
employment in such subsidiary or enter into any contract
with such subsidiary other than a contract which 4if
entered into by the Institute would not have infringed

clause 4 hereof;

(W) (iii) such subsidiary may make any payment in good faith of

reasonable and proper remuneration to any member,
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officer or servant of the Institute not being a Trustee
of the Institute for any services actually rendered to

such subsidiary; and

(W) (iv) the Institute shall not bear any costs of incorporation
or acquisition of any such subsidiary nor shall the
Institute enter into any transactions with any such
subsidiary save for transactions on an arm's length

basis.

to do all such other things as are incidental or conducive to the

attainment of the above objects or any of them.

Provided that the Institute shall not support with its funds any
pover, or endeavour to impose on or procure to be observed by its
members or others any regulation, restriction or condition which if

an object of the Institute would make it a Trade Union.

Provided also that in case the Institute shall take or hold any
property subject to the jurisdiction of the Charity Commissioners
for England and Wales or HMinistry of Education, the Institute shall
not sell, mortgage, charge or 1lease the same without such
authority, approval or consent as may be required by law, and as
regards any such property the Managers or Trustees of the Institute
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 Hanagers or Trustees have been if no incorporation
had been effected, and the incorporation of the Institute shall not
diminish or impair any control or authority exercisable by the
Chancery Division, the Charity Commissioners or the Ministry of
Education over such Managers or Trustees, but they shall as regards
any such property be subject jointly and separately to such control
or authority as if the Institute were not incorporated. 1In case
the Institute shall take or hold any property vhich may be subject
to any trusts, the Institute shall only deal with the same in such

manner as allowed by law, having regard to such trusts.
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The inceme and property of the Institute, whencesocever derived,
shall be applied solely towards the promotion of the object of the
Institute as set forth in this Memorandum of Assocation, and no
portion thereof shall be ©paid or transferred directly or
indirectly, by way of dividend, bonus or otherwise howsoever by way

of profit, to the members of the Institute.

Provided that nothimg herein shall prevent the payment in good
faith of reasonable and proper remuneration to any officer or
servant of the Institute, or to any member of the Institute, in
return for any services actually rendered to the Institute, nor
prevent the payment of interest at a rate not exceeding 5 per cent.
per annum on money lent or reasonable and proper rent for premises
demised or let by any member to the Institute; but so that no
trustee of the Institute shall be appointed to any salaried office
of the Institute or any office of the Institute paid by fees, and
that no remuneration or other benefit in money or money's worth
shall be given by the Institute to any trustee of the Institute,
except repayment of out-of-pocket expenses and interest at the rate
aforesaid on money lent or reasonable and proper rent for premises
demised or let to the Institute; provided that the provision last
aforesaid shall not apply to any payment to any railway, gas,
electric lighting, water, cable, or telephone company of which =a
trustee of the Institute may be a member, or any other company in
vhich such member shall not hold more than one hundredth part of
the capital, and such member shall not be bound to account for any

share of profits he may receive in respect of any such payment.
The liability of the members is limited.

Every member of the Institute undertakes to contribute to the
assets of the Institute, in the event of the same 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 Institute
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 £1.05.
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If upon the winding up or dissolution of the Institute there
remains, after the satisfaction of all its debts and liabilities,
any property whatscever, the same sghall not be pald to or
distributed among the members of the Institute, but shall be given
or transferred to some other charitable institution or institutions
having objects compatible with the objects of the Institute, and
vhich shall prohibit the distribution of its or their income and
property among its or their members to an extent at least as great
as 1s imposed on the Institute under or by virtue of Clause 4
hereof, such institution or institutions to be determined by the
members of the Institute at or before the time of dissolution, and
if and so far as effect cannot be given to such provision, then to
some charitable object,

True accounts shall be kept of the sums of money received and
expended by the Institute, and the matters in respect of wvhich such
receipts and expenditure take place, and of the property, credits
and liabilities of the Institute; and, subject to any reasonable
restrictions as to the time and manner of inspecting the same that
may be imposed in accordance with the regulations of the Institute
for the time being, such accounts shall be open to the inspection
of the members. Once at least in every year the accounts of the
Institute shall be examined and the correctness of the balance
sheet ascertained by one or more properly qualified Auditor or
Auditors.
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

-~ OF -

THE ROYAL NATIONAL INSTITUTE FOR THE DEAF
(Adopted by Special Resolution passed on 28 October 1992)

GENERAL

In these Articles the words standing in the first column of the

following Table shall bear the meanings set opposite to them

respectively in the second column, if not inconsistent with the

subject or context.

YORDS

"The Act"

"Annual Meeting of
the Assembly”

"Annual Meeting of

the Board of Trustees"

HEANTNGS

The Companies Acts 1985 and 1989, including
any statutory modification or re-enactment

for the time being in force.

The annual meeting of the Assembly to be
held in each year at such time as the Board

of Trustees shall determine.

The annual meeting of the Board of Trustees
to be held in each year in accordance with
Article 58.




"Honorary Officers"

"Honorary Treasurer"

"The Institute®

"Memorandum of

Association”

"Honth"

"Office"

"President"

"Regional Associations"

"Segl"

"Secretary"

The persons appointed under these Articles
to act either as the Chair, the Vice Chair
of the Institute or the Honorary Treasurer
of the Institute.

The person appointed by the Board of
Trustees pursuant to Artlcle 77 to be the
Honorary Treasurer of the Institute and one

of the Honorary Officers.

The Royal National Institute for the Deaf.

The memorandum of associlation of the
Institute as from time to time altered or
added to.

a calendar month.

The registered office of the Institute.

The person appointed by the Board of
Trustees, pursuant to Article 74 to be the

President of the Institute,.

The Midland Regional Association for the
Deaf
The North Regional Association for the Deaf

The South East Regional Association for the
Deaf and

The West Regional Association for the Deaf.

The common seal of the Institute.

The Secretary of the Institute or any other
person appointed to perform the duties of
the secretary of the Institute including a

joint, assistant or deputy secretary.




"Transitional The transitional arrangements providing

Arrangements” {inter alia) for the constitution of the
first Board of Trustees and the first
Assembly as set out in the special
resolution of the Institute adopting these
Articles,

"Trustee" A person either elected to or co-opted by
the Board of Trustees to be & Trustee of
the Institute on the Board of Trustees.

"The United Kingdom" Great Britain and Northern Ireland.

"Vice~Chair of the The person elected by the members of the

Assembly" Asgembly to be the vice-chair of the
Assembly,

"Vice-Chair of the The person appointed by the Board of

Institute” Trustees pursuant to Article 76 to be the

vice-chair of the Institute and one of the
Honorary Officers.

"In Writing" Written, printed or lithographed, or partly
one and partly another, and other modes of
representing or reproducing words in the
written form.

Vords dimporting the singular number shall include the plural
number, and vice versa; words importing the masculine gender only
shall include the feminine gender; and words importing persons
shall include Corporations. Unless the context otherwise requires,
vords or expressions contained in these Articles bear the sane
meaning as in the Act but excluding any statutory modification not

in force when these Articles become binding on the Institute.

The Institute is established for the purpose expressed in the

Memorandum of Association.




8.1

8.2

MEMBERS

The number of members which the Institute proposes to register is

unlimited.

The members of the Institute shall be the persons who, immediately
before the adoption of these Articles, are registered as members of
the Institute in its register of members, and such other persons as
the Board of Trustees or a committee of the Board of Trustees
authorised to act in that regard may admit as members of *%he
Institute.

Every person desiring admission as a member of the Institute shall
apply for membership in such form and manner as the Board of

Trustees may for the time being prescribe and pay the subscription

for the time being in force.

The Board of Trustees may refuse without showing cause to admit any

person to membership of the Institute.

A member may at any time by notice in Writing signed by him and
sent or delivered to the Secretary, resign his membership and at
the next meeting of the Board of Trustees after the receipt of such
notice his name shall be struck from the register of members and he

shall cease to be a member.

The Board of Trustees may without showing cause by a resolution
passed by a simple majority of the Trustees present at a meeting of
the Board of Trustees of and at which the member in question has
been given reasonable notice and a reasonable opportunity of being
heard in his own defence, convened solely or inter alia for the
purposes of considering such resolution, refuse to continue any
person as a member of the Institute, and if any such resolution is
passed then such person shall cease forthwith to be a member and

his name shall be removed from the register of members.

The Board of Trustees may resolve on & simple majority to cancel

the membership of any member who fails, within 30 Clear Days after
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11.

iz,

written notice by the Institute requesting payment, to pay in full
any subscription which was more than 12 months overdue at the date
of the notice. The member concerned shall cease forthwith to be a

member and his name shall be removed from the register of members.

Any person ceasing by any means to be a member shall remain liable
for and shall pay to the Institute all monies due from him to the
Institute at the time of his ceasing to be a member or for which he
becomes liable under the provisions of the Hemorandum of

Association,

The rights and privileges of membership shall be perscnal to a
member and not transferable or transmissible, and shall cease on
his death or being a body corporate on its dissolution or ceasing

to exist,
SUBSCRIPTIONS

Subscriptions shall become due and payable by members of the
Institute on the first day of April in every year at such rate or
rates as the Institute in general meeting may for the time being
resolve upon the prior racommendation of the Board of Trustees. A
person ceasing to be a member shall not be entitled to any refund

of the whole or part of any subscription which has been paid.

GENERAL MEETINGS

The Institute shall hold a general meeting in every calendar year
as the annual General Meeting, at such time and such place as may
be determined by the Board of Trustees, and shall specify the
meeting as such in the notice calling it, provided that every
Annual General Meeting shall be held not more than fifteen months

after the holding of the last preceding Annual General Meeting.

All pgeneral meetings other than Annual General Meetings shall be

called extraordinary general meetings.
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14.1

14.2

14.3
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16,
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The Board of Trustees may whenever they think f£it call general
meetings and, on the requisition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date not later than elght weeks

after receipt of the requisition,

An Annual General Meeting and an extraordinary general meeting
called for the passing of a special resolution or a resolution
appointing a person as a Trustee shall be called by at least
twenty-one Clear Days' notice. All other extraordinary general
meetings shall be called by at least fourteen Clear Days' notice

but a general meeting may be called by shorter notice if it is so

agreed:-

14.1.1 in the case of an Annual General Meeting, by all members
entitled to attend and vote at such meeting; and

14.1.2 in the case of any other meeting by a majority in number

of the members having a right to attend and vote being a
majority together holding not less than ninety-five per
cent of the total voting rights at the meeting of all
the members.

The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case of

an Annual General Meeting, shall specify the meeting as such.

The notice ghall be given to all the members, the Trustees, the

members of the Assembly and the auditors.

The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to

receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GEMERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is

present. Twenty five persons personally present, each being a




17.1

17.2

18.

19.

member or a duly authorised representative of a Corporation, shall

be a quorum,

If such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum

ceases to be present, the meeting shall:-

17.1.1 if convened on the requisition of members be dissolved:
and
17.1.2 in any other case, 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 chair of the meeting shall

appoint.

If at such adjourned meeting, such quorum of members is not present
within half an hour from the time appointed for the meeting, the

members present in person or by proxy shall form a quorum.

The President, or failing him, the Chair of the Institute, shall
preside as chair of the meeting, but if neither the President nor
the Chair of the Institute be present within five minutes after the
time appointed for holding the meeting, the members present shall
elect a Trustee, or if no such Trustee be present, or if all the
Trustees decline to act, the members of the Institute present shall

choose one of their number to be chair of the meeting.

The chair of any Annual General Meeting may, with the consent of a
meeting at vhich a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and from place
to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been
transacted at the meeting had the adjournment not take place. When
a meeting is adjourned for fourteen days or more, at least seven
Clear Days' notice shall be glven specifying the time and place of
the adjourned meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give any such

notice.




20.

21.

22,

23.

24,

A resolution put to the vote of a meeting shall be decided on a
show of hands unless before, or on the declaration of the result
of, the show of hands a poll is duly demanded. Subject to the
provisjons of the Act, a poll may be demanded:-

20.1 by the chair of the meeting; or

20.2 by at least 5 members having the right to vote at the

meeting; or

20.3 by a member or members representing not less than
one-tenth of the total voting rights of all the members

having the right to vote at the meeting;

and a demand by a person as proxy for a member shall be the same as
& demand by the member.

Unless a poll is duly demanded a declaration by the chair of the
meeting that a resolution has been carried or carried unanimously,
or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of
the meeting shall be conclusive evidence of that fact without proof
of the number or proportion of the votes recorded in favour of or

against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn
but only with the consent of the chair of the meeting and a demand
s0 withdrawn shall not be taken to have invalidated the result of a

show of hands declared before the demand was made.

A poll shall be taken as the chair of the meeting directs and he
may appoint scrutineers (who need not be members), and £fix a time
and place for declaring the result of the poll. The result of the
poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

In the case of equality of votes, whether on a show of hande or on
a poll, the chair of a meeting shall be entiti»d to a casting vote

in addition to any other vote he may have.




25.

26.

27.

28,

26.1

29.2

29.3

Subject to the provisions of Article 26, if a poll be demanded in
the manner atoresaid it shall be taken forthwith or at such time
and place as the chair directs not being more than thirty days
after the poll is demanded. The demand Ffor a poll shall not
prevent the continuance of the meeting for the transaction of any
business other than the question on which the poll was demanded.
If a poll is demanded before the declaration of the result of =&
show of hands and the demand is duly withdrawn, the meeting rhall

continue as if the demand had not been made.

No poll shall be demanded on the election of a chair of a meeting

or on any question of adjournment.

No notice need be given of & poll not taken forthwith if the time
and place at which it is to be taken are announced at the meeting
at which it is demanded. 1In any other case at least seven Clear
Days' notice shall be given specifying the time and place at wvhich
the poll is to be taken.

A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at
a general meeting at which he was present shall be as effectual as
if it had been passed at a general meeting duly convened and held
and may consist of several documents in the same form each executed

by or on behalf of one or more members.

VOTES OF MEMBERS

On a show of hands each member wvho is present in person or (being a
Corporation) is present by a duly authorised representative shall

have one vote.

On a poll every member present in person or (being a Corporation)
present by a duly authorised representative or by proxy shall have

one vote.

Save as herein expressly provided, no member, other than a member

duly registered who shall have paid every subscription or other sum
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(1f any) which shall be due and payable to the Institute in respect
of his membership, shall be entitled to vote on any gquestion
personally at any general meeting or to appoint a proxy to attend

any such meeting.

30. No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is tendered, and every vote not disalloved at the
meeting shall be valid. Any objection made in due time shall be
referred to the chair of the meeting, whose decision shall be final

and conclusive,

31. An instrument appointing a proxy shall be in writing, executed by
or on behalf of the appointer and shall be in the following form
(or in a form as near thereto as circumstances allow or in any
other form which is usual or vwhich the Board of Trustees may

approve):-

"THE ROYAL NATIONAL IRSTITUTE FOR THE DEAF

I/ve, of
» being 8 member/members of the above-named
Institute, hereby appoint of
or failing him,
of
» as my/our proxy to vote in my/our name(s) and on

my/our behalf at the annual/extraordinary general meeting of the Institute

to be held on 196[ ), and at any adjournment
thereof.

Signed on 199[ ].°

32. Where it is desired to afford members an opportunity of instructing

the proxy hov he shall act the instrument appointing a proxy shall
be in the following form (or in a form as near thereto as

circumstances allow or in any other form which is usual or which

the Board of Trustees may approve):-
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"THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

1/Ve, of
, being a member/members of the above-named
Institute, hereby appoint of
or failing him,

of
» as my/our proxy to vote in my/our name(s) and on
my/our behalf at the annual/extraordinary general meeting of the Institute
to be held on 199[ ], and at any adjournment
thereof.

This form is to be used in respect of the resolutions mentioned below as

follows:-

Resolution No, 1 *for *against
Resolution No. 2 *for *against
etc.

*Strike out vhichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain

from voting.
Signed this day of 199 J."

33. The instrument appointing a proxy and any authority under which it
is executed or a copy of such authority certified notarially or in

some other way approved by the Board of Trustees shall:-

33.1 be deposited at the Office or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in
any instrument of proxy sent out by the Institute in relation to
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 proposed to vote; or
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in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed for
the taking of the poll; or

vhere the poll is not taken forthwith buk is taken not more than 48
hours after it was demanded, be delivered at the meeting at which

the poll was demanded to the chair of the meeting, or to the

Secretary;

and an instrument of proxy which is not deposited or delivered in a manner

so permitted shall be invalid.

34.

35.

36.

36.1

A vote given or poll demanded by proxy or by the duly authorised
representative of a Corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received by
the Institute at the Office, or at such other place at which the
instrument of proxy was duly deposited before the commencement of
the meeting or adjourned meeting at which the vote is given or the
poll demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting), the time appointed

for taking the poll.

THE BOARD OF TRUSTEES

Unless othervise determined by the Institute in general meeting,

the number of Trustees shall not exceed sixteen.

Subject to ihe Transitional Arrangements, the Board of Trustees

shall comprise the following:-
Trustees Elected from the Members
nine members of the Institute entitled to attend and vote at

general meetings or, in the case of members wvhich are Corporations,

their duly appointed representatives duly elected as Trustees by

the members of the Institute in accordance with Article 50.
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Trustees Elected from the RNID Assembly

the Vice-Chair of the Assembly elected under the provisions of
Article 70 to be an ex-officio Trustee and two further members of
the Assembly elected by the Assembly to be Trustees.

Co-opted Trustees

up to four persons being members of the Institute, co-opted by the

Board of Trustees under the provisions of Article 55.

The first Trustees on the Board of Trustees following the adoption
of these Articles shall be as determined in accordance with the

Transitional Arrangements.
POVERS OF THE BOARD OF YRUSTEES

Subject to the provisions of the Act, the Memorandum of Associstion

and the Articles and to any directions given by special resolution:-

the businzss of the Institute shall be managed by the Board of
Trustees which may exercise all the powers of the Institute. No
alteration of the Memorandum of Association or the Articles and no
such direction shall invalidate any prior act of the Board of
Trustees which would have been valid if that alteration had not
been made or that direction had not been given. The powers given
by this Article shall not be limited to any special power given to
the Board of Trustees by the Articles and a meeting of the Board of
Trustees at which a quorum is present may exercise all povers

exercisable by the Board of Trustees.

the Board of Trustees may make rules, regulations or byelaws for
the effective and efficient conduct and management of the
Institute. The Boerd of Trustees shall adopt such means as it may
deem sufficient to bring to the notice of members of the Institute
all such rules, regulations or byelaws, which so long as they

remain in force shall be binding on all members of the Institute.
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The Institute in general meeting shall have the power to alter or
repeal, the rules, regulations or byelaws and make additions
thereto, provided that no such alteration or addition shall be
inconsistent with the provisions of the Act or the Hemorandum of

Association and the Articles of the Institute.

The Board of Trustees may by power of attorney or otherwise,
appoint any person to be the agent of the Institute for such
purposes and on such conditions as they determine, including

authority for the agent to delegate all or any of his powers.

COMMITTEES

The Board of Trustees may from time to time delegate any of its
powers or refer any of its functions in connection with the
management and administration of the Institute to any permanent or

ad-hoc Committee including one or more Trustees.

The other constituent members on a Committee shall be those persons
selected by the Board of Trustees as being able to offer
appropriate advice, pguidance or other benefits in connection with
the specific purpose for which the Committee was constituted. Such
members shall not be entitled to assume any of the duties or
exercise any of the powers or discretions of the Board of Trustees

nor to hold themselves out as being Trustees.

The Board of Trustees shall have power to set up from time to time
permanent or ad-hoc Groups consisting of such persons as the Board
of Trustees shall consider appropriate upon such terms and
conditions as the Board of Trustees shall from time to tims decide,
to act or advise on any matter deemed by the Board of Trustees to
merit special action or professional or other advice and any such
Group shall have and exercise any such powers as the Board of
Trustees shall refer to it and the Board of Trustees shall further
have the power to withdraw, enclose or modify the powvers so

referred.
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Any delegation of powers to a Committee or a Group may be made
subject to any conditions which the Board of Trustees may impose

and vhich may be revoked or altered as they shall determine.

The proceedings of a Committee or a Group shall be governed by the
relevant provisions of these Articles regulating the proceedings of
the Board of Trustees in so far as they are capable of applying to
such Committee or Group and so far as not altered by any rules,

regulations or byelaws made by the Board of Trustees.

The delegation of the powers of the Board of Trustees to a
Committee pursuant to Article 40 or to a Group pursuant to Article
42 is subject to the provisos that all acts and proceedings of any
Committee or Group shall be fully and promptly reported back to the
Board of Trustees and that any funds agreed to be expended by such
Committee or Group shall only be expended within a budget
previously agreed by the Board of Trustees.

APPOINTHENT AND RETIREHMENT OF TRUSTEES

At every Annual General Heeting, one third of the Trustees elected
by the members of the Institute or, if their number is not three or
a2 multiple of three, the number nearest to one third, shall retire

from office.

Subject to the provisions of the Act, the Trustees to retire by
rotation shall be those vho have been longest in office since their
last appointment or re-appointment but as between Trustees who
became or were last re-appointed as Trustees on the same day, those
to retire shall (unless they othervise agree among themselves) be
determined by lot,

A Trustee retiring at an Annual General Meeting shall as provided
by Article 50 but subject to Article 53 be eligible for re-election
and if he is not re-elected he shall hold office wuntil the

conclusion of the business of such meecing.
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Any person co-opted as a Trustee by othe Board of Trustees pursuant
to Article 55 shall hold office for such period as the Board of
Trustees shall at the date of his co-option determine. At the
expiry of his period of office such a co-opted Trustee shall retire
as a Trustee but subject to Article 53 be eligible for re-co-option
by the Board of Trustees,

In respect of Trustees elected by the members of the Institute, not
less than forty-nine Clear Days Dbefore each Annual General Meeting,

the Board of Trustees shall give notice in writing:-

50.1.1 to each Trustee elected from the members of the
Institute vho is due to retire, inviting them, if they
so wish, to signify by notice their intention to offer

themselves for re-election; and

30.1.2 to each member of the Institute, specifying the places
on the Board of Trustees which are expected to fall
vacant at that Annual General Meeting and inviting each
member to nominate any individual or individvals to £ill

those vacancies.

All notices and nominations given to the Board of Trustees pursuant
to Article 50.1 shall be made in Writing in such form and executed
in such manner as the Board of Trustees may prescribe. No such
notice or nomination shall be valid unless delivered to the Office
at least thirty~five Clear Days before the date of the Annual
General Meeting to which it relates.

If the number of notices received from those Trustees elected by
the members of the Institute who are due to retire and the
nominations received from the members of the Institute pursuant to
Article 50 is less than or equal to the number of vacancies to be
filled, the individuals to which such notices and nominations
relate shall take office as Trustees with effect from the
conclusion of the Annual General MHeeting in respect of which

notices and nominations are made. If the number of notices and
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nominations received from members of the Institute exceeds the
number of vacancies to be filled, the individuals to take office as
Trustees shall be those of the nominees or retiring Trustees
seeking re-election who are elected by & postal ballot of the
members of the Institute.

On a ballot each member of the Institute shall have as many votes
as there are vacancies to be filled but otherwvise ballots shall be

conducted in such manner as the Board of Trustees may determine.

The appointment of a Trustee elected by ballot shall take effect
from the conclusion of the Annual General Meeting in respect of

wvhich the nominations were made.

The accidental omission to give notice for the appointment of
Trustees, or to send ballot papers to, or the non-receipt of such
notice or ballot papers by, any person entitled to receive such
notice or ballot papers or the non-receipt by the Institute of any
ballot returns, shall not invalidate any appointment or ballot.

Subject to the Transitional Arrangements, the total ccnsecutive
period of office of any person appointed as a Trustee chall not
extend beyond a period ending at the conclusion of the business of
the ninth Annual General Meeting following the meeting at which he

was first appointed to such office.

In the event that a Trustee elected by the members of the Institute
shall cease to be a Trustee £for any reason other than his
retirement pursuant to Articles 46,49 or 53, the Board of Trustees
may appoint a person who is willing to act to be a Trustee to Ffill
such a vacancy. A Trustee so appointed shall hold office only
until the next following Annual General Meeting. If not elected as
a Trustee at such meeting he shall vacate office at the conclusion

of such meeting.

The Board of Trustees may co-opt not mere than four members of the
Institute to be Trustees such members to hold office in accordance

with the provisions of Article 49,
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DISQUALIFICATION AND REMOVAL OF TRUSTEES
The office of a Trustee shall be vacated if:-

he ceases to be & Trustee by virtue of any provision of the Act or

he becomes prohibited by law from being a Trustee; or

he becomes bankrupt or makes any arrangement or composition with

his creditors generally; or
he is, ¢r may be suffering from mental disorder and either:-

56.3.1 he is admitted to Thospital in pursuance of an
application for admission for treatment under the Mental
Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960; or

56.3.2 an order is made by a court having jurisdiction {wvhether
in the VUnited Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powvers with respect to his property or

affairs; or
he ceases to be a member of the Institute; or
he resigns his office by notice to the Institute; or
he shall for more than twelve consecutive months have been absent
without permission of the Board of Trustees from meetings of the
Board of Trustees held during that period and the Board of Trustees

resolves that his office be wvacated; or

he is removed from office by virtue of a resolution duly passed by

a general meeting pursuant to section 303 of the Act.
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PROCEEDINGS OF THE BOARD OF TRUSTEES

Subject to the provisions of the Articles, the Board of Trustees
may regulate its proceedings as it thinks fit. Five Trustees may
and the Secretary at the request of five Trustecs shall call a
meeting of the Board of Trustees. It shall not be necessary to
give notice of a meeting to & Trustee who is absent from the United
Kingdom. Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes, the Chair

of the Institute shall have a second or casting vote.

The Annual Meeting of the Board of Trustees shall be held in each
year at such time as the Board of Trustezes may determine, not being
more than twenty-eight Clear Days after the date of the last Annual
General Meeting,

The quorum for the transaction of the business of the Board of

Trustees shall be five.

The continuing Trustees may act notwithstanding any vacancies in
their number but, if the number of Trustees is less than the number
fixed as the quorum, the continuing Trustees or Trustee mey act
only for the purpose of filling vacancies or of calling a general

meeting.

The Chair shall preside at every meeting of the Board of Trustees
at which he is present. But, if there is no Trustee holding that
office, or if the Trustee holding it is unwilling to preside or is
not present within five minutes after the time appointed for the
meeting, the Vice-Chair of the Institute will be chair of the
meeting. But, if there is no Trustee holding that office, or if
the Trustee holding it is unwilling to preside or is not present
within five minutes after the time appointed for the meeting, the
Board of Trustees may appoint one of their number to be chair of
the meeting,
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411 acts done by a meeting of the Board of Trustees or any
committee of the Board of Trustees, or by a person acting as a
Trustee shall, notvithstanding that it be afterwards discovered
that there was defect in the appointment of any Trustee or that any
of them were disqualified from holding office, or had wvacated
office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued
to be 2 Trustee and had been entitled to vote.

A resolution in Writing, signed by all the Trustees entitled to
receive notice of a meeting of the Board of Trustees, or of a
committee of the Board of Trustees, shall be as valid and effectual
as if it had been passed at a meeting of the Board of Trustees or
(as the case may be) a committee of the Board of Trustees duly
convened and held and may consist of several documents in the same

form each signed by one or more Trustees.

Save as otherwise provided by these Articles, a Trustee shall not
vote at a meeting of the Board of Trustees or of a committee on any
resolution concerning a matter in which he has directly or
indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the Institute,
unless his interest or duty arises only because the case falls

within one or more of the following parapraphs:-

64.1.1 the resolution relates to the giving to him of a
guarantee, security, or indemnity in respect of money
lent to, or an obligation incurred by him for the
benefit of the Institute; or

64.1.2 the resolution relates to the giving to a third party of
a guarantee, security, or indemnity in respect of an
obligation of the Institute for which the Trustee has
assumed responsibility in whole or part and whether
alone or jointly with others under guarantee or

indemnity or by the giving of security.
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For the purposes of Article 64.1, an interest of & person who is,
for any purpose of the Act (excluding any statutory modification
thereof not in force when this Article becomes binding on the
Institute), connected with a Trustee shall be treated &g an

interest of the Trustee.

A Trustee shall not be counted in the quorum present at a meeting
in relation to a resolution on which he 1s not entitled to vote.

If a question arises at a meeting of the Board of Trustees, or of a
committee, as to the right of a Trustee to vote, the question may,
before the conclusion of the meeting, be referred to the chair of
the meeting and his ruling in relation to any Trustee other than

himself shall be final and conclusive.

THE RNID ASSEMBLY

In accordance with the Transitional Arrangements there shall be
established an Assembly the functions of which shall be as set out
in Article 68,

Subject to the Transitional Arrangements, the constitution and
proceedings of the Assembly shall be as determined by the Board of
Trustees from time to time in rules, regulations or byelaws adopted

by the Board of Trustees for the regulation of the Assembly.

FUNCTIONS OF THE RNID ASSEMBLY

Subject to any subsequent directions of the Board of Trustees, the
functions of the Assembly will be:.

68.1.1 to provide a discussion forum on relevant policy issues
of concern to the Institute in all the Institute's work

including those areas vwhere the Institute does not

provide a service; and

68.1.2 to act as an information exchange and liaisen forum for
the Institute.
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The Assembly may pive appropriate recommendations and advice to the
Board of Trustees arising as a result of its discussions provided
however that the Board of Trustees shall not be bound to accept or

act upon any such recommendations or advice.
VICE CHAIR OF THE RNID ASSEMBLY

The individual members of the Assembly will at the Annual Heeting
of the Assembly elect one of their number to be the Vice-Chair of
the Assembly.

The person so elected as Vice-Chair of the Assembly shall act in
such capacity for such period as may be determined by the Assembly
but in any event not exceeding a period ending at the conclusion of
the business of the third Annual Meeting of the Assembly following
the meeting at vhich he was so elected. At the expiry of his term
of office such person shall subject to Article 72 be eligible to be

re-elected in such capacity for a consecutive term.

The total consecutive period of office of any person elected as the
Vice-Chair of the Assembly shall not extend beyond a period ending
at the conclusion of the business of the ninth Annual Meeting of
the Assembly following the meeting at which he was first elected to
such office.

PATRON

The Board of Trustees may appoint a Patron who shall hold office
until such time as he shall retire or is removed from office by the
Board of Trustees. A Patron need not necessarily be a member of
the Institute,

A Patron shall not be or become an officer or trustee of the

Institute for any of the purposes of the Act.
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PRESIDENT

The Board of Trustees shall appoint a President who shall hold
office until such time as he shall retire or be removed from office

by the Board of Trustees. The President so appointed must be a
member of the Institute,

The President shall not be or become a Trustee and shall not, by
reason of his office, be entitled to vote at any meeting of the
Board of Trustees but shall be entitled to receive notice of and to

attend all such meetings.

VICE-PRESIDENTS

The Board of Trustees may from time to time appoint any person not
necessarily being a member of the Institute, to be a Vice-President
of the Institute. A Vice-President shall hold office until such
time as he shall retire or be removed from office by the Board of
Trustees.

A Vice-President shall not be or by reason of his office become an
officer of the Institute for any of the purposes of the Act. A
Vice-President shall not by reason of his offlce be:ome a Trustee
for any of the purposes of the Act, but a Trustee may be appointed

by the Board Trustees to be a Vice-President,

A Vice President shall not by reason of his office be entitled to
vote at any meeting of the Imnstitute but shall be entitled to

receive notice of and attend any such meeting.

HONORARY OFFICERS

The Honorary Officers of the Institute shall consist of the Chair,

the Vice-Chair of the Institute and the Honorary Treasurer,

Subject to the Transitional Arrangements, the Trustees shall
appoint three of their number to be the Chair, the Vice-Chair of

the Institute and the Honorary Treasurer of the Institute.
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Subject to the Transitional Arrangements, any person so appointed
shall hold office for a period ending at the conclusion of the
business of the third Annual Meeting of the Board of Trustees
following the meeting at which he was appointed when he shall
retire but subject to his continuing as & Trustee be eligible for

re-appointment.

The total consecutive period of office of any person elected as one
of the Honorary Officers of the Institute shall not extend beyond a
period ending at the conclusion of the business of the ninth Annual
Meeting of the Board of Trustees following the meeting at which he

was first appointed to such office.

At each subsequent Annual Meeting of the Board of Trustees at which
the term of office of one or more of the Honorary Officers of the
Institute comes to an end, the Roard of Trustees shall appoint or
subject to the provisions of Article 78 may re-appoint a person or

persons from among the Trustees to fill such wvacancy or vacancies.

The individuals to be appointed as Honorary Officers of the
Institute shall be those Trustees who have been nominated and if
necessary elected by a postal ballot of the Trustees held prior to
the meeting of the Board of Trustees at which the appointment is to
be made. On a ballot each Trustee shall have one vote in respect
of each office but otherwise ballots shall be conducted in such

manner as the Board of Trustees may determine.

The Board of Trustees may from time to time fill any vacancy caused
by the death or resignation of the Chair, the Vice Chair of the
Institute or the Honorary Treasurer. The person so appointed shall
hold office until the conclusjon of the business of the Annual
Meeting of the Board of Trustees next following the date of his
appointment and shall be eligible subject to his continuing as a
Trustee to stand for election at that meeting. The period from
appointment to the date of the next Annual HMeeting of the Board of
Trustees shall not be taken into account in determining the maximum

period of service.
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SECRETARY

Subject to the provisions of the Act, the Secretary shall be
appointed by the Board of Trustees for such term, at such
remuneration and upon such conditions as it may think fit. Any
Secretary so appointed may be removed by the Board of Trustees.
The secretary shall not be a member of the Institute or a member of

the Board of Trustees.
MINUTES

The Board of Trustees shall cause minutes to be made in books kept

for the purpose:-
of all appointments of officers made by the Board of Trustees; and

of all proceedings at meetings of the Institute, the Assembly and
of the Board of Trustees, and of Committees and Groups including

the names of the persons present at each such meeting.

THE SEAL

The seal shall only be used by the authority of the Board of
Trustees. The Board of Trustees may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by at leust two Trustees and by the

Secretary.
ACCOUNTS

No member shall (as such) have any right of inspecting any
accounting records or other book or document of the Institute
except as conferred by statute or authorised by the Board of

Trustees or by ordinary resolution of the Institute.

Cnce at least in every year the Accounts of the Institute shall be

examined and the correctness of the income and expenditure account
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and balance sheet ascertained by one or more properly qualified

auditor or auditors.

ROTICES

Any notice to be given to or by any person pursuant to the Articles
shall be in Writing except that a notice calling a meeting of the
Board of Trustees need not be in Writing.

The TInstitute may give any notice to a member either personally or
by sending it by post in a first class prepaid envelope addressed
to the member at his registered address, or by leaving it at that
address. A member vwhose registered address is not within the
United Kingdom, and who gives to the Institute an address within
the United Kingdom at which notices may be given to him, shall be
entitled to have notices given to him at that address, but
othervise no such member shall be entitled to receive any notice

from the Institute.

A member present, either in person or by proxy, at any meeting of
the Institute shall be deemed to have received notice of the

meeting and, where requisite, of the purposes for which it was
called.

Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was
given. A notice shall be deemed to be given at the expiration of

48 hours after the envelope containing it was posted.
INDEMNITY

All Trustees, members of the Assembly, advisers and employees of

the Institute may be:-

51.1.1 indemnified out of the funds of the Institute from all
losses and expenses incurred in the discharge of their
respective duties, except such as happen through their

own respective wilful acts or defaults;




92.

93.

5777V

- 28 - -

91.1.2 chargeable only for so much money or property as they

shall themselves actually receive for the Institute;

9i.1.3 answverable only for each for their acts, neglects or
defaults, and not for those of any person, nor for the
insufficiency of any security for money invested, or of
title to any estate or property acquired, nor for any
loss or damage which might happen in the execution of

their respective duties.

The provisions of this Article shall only have effect in so far as

they are not avoided by section 310 of the Act.

DISSOLUTION

Clause 7 of the Memorandum of Association of the Institute relating
to the winding up and dissolution of the Institute shall have
effect as if the provisions thereof were replicated in these
Articles.
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THE COMPANLIES ACTS 1985 AND 1989 * s

"COMPANY LIMITED BY GUARANTEE AND
NOT BAVING A SHARE CAPITAL {,f’

SPECTAL RESOLUTION
OF

THE ROYAL NATIONAL INSTITUTE .

v

FOR THE DEAF

Passed on 28th Qctober 1992 ~

At the Annual Genersl Meeting of the above Company duly convened and held

on 28th October 1992 the following resolution w duly passed as a Special

Resolution:~-
SPECIAL RESOLUTION

That the name of the Company be changed from jmﬁE’Royal National
Institute for the Deaf" to "The Royal National Institute for Deaf
People”.

03310
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 454169

| hereby certify that

THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

having by special resoclution changed its name,

is now incorporated under the name of

THE ROYAL NATIONAL INSTITUTE FOR DEAF
PEOPLE -

Given under my hand at the Companies Registration Office,

Cardiff the 14 DECEMBER 1992

;9 Y,

P. BEVAN

an authorised officer
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

THE ROYAL NATIONAL INSTITUTE FOR THE DEAF

1. The name of the Company (hereinafter called "the Institute") is
"The National Institute for the Deaf"*,

2. The registered office of the Institute will be situate in England.
3. The objects for which the Institute is established are:-
(A) To acquire the property, business and undertaking of the existing

unincorporated association known as the National Institute for the
Deaf, whose office is at 105 Gower Street in the County of London
or such part of such property, business and undertaking as can be
legally vested in the Institute, and to carry on the work of the
sald Association, and to hold and administer all charitsble funds
now held and administered by it;

*Name changed to "The Royal National Institute for the Deaf” on the 19th

day of July 1962, pursuant to a special resolution passed on the 13th day
of July 1962,

*Nume changed to "The Royal National Institute for Deaf People” on 1ist

December 1992 pursuant to a special resolution passed on iﬁe 2 of
October 1952. X ot
o
(5




(B)

(c)

(D)

(E}

(F)

(G)

(H)

to promote and encourage the prevention and mitigation of deafness
and the better treatment, education, training, employment and
wvelfare of deaf people (vhich expression in this Memorandum
includes the full vrange of deaf people whose hearing is
significantly different from that of the general population),
generally to promote, safeguard and protect the interests and
welfare of deaf people;

to bring together in council representatives of the wvarious
national and local bodies engaged in promoting or protecting the
wvelfare of deaf people, together with representatives of public

opinion and persons engaged in general social welfare work;

to support, financially or otherwise, and cooperate with local and
other bodies, institutions, agencies, societies or associations,
incorporated or unincorporated, engaged in any work for the welfare

of deaf people;

to promote or support, financially or otherwise, the training of

teachers of and welfare workers for deaf people;

to promote, oppose and watch over 1legislation affecting deaf
people, and to promote, support and assist the carrying into effect
of any legislation affecting deaf people;

to provide facilities for social intercourse between deaf people,
and for this purpose to establish, maintain, manage and assist,
financially or otherwise, clubs for deaf people, provided always
that any such facilities or clubs shall be for the henefit of deaf
people generally and shall not be restricted, directly oy
indirectly, to members of the Institute;

to establish, maintain and manage institutions, homes, hastels,
rest houses and holiday homes or camps for the treatment, care or
benefit of deaf people, and to assist deaf people, financially or

othervise, in obtaining medical or surgical advice or treatment;




(1)

(J)

(K)

(L)

(M)

to assist deaf people (not being members of the Institute),
financially or otherwise, in obtaining technical, professional or
general education, and to establish, maintain and manage colleges,
schools and classes for the technical, professional or general
education of deaf people, and to provide, financially or otherwise,
for the delivery and holding of lectures, exhibitions, public
meetings, classes, concerts and conferences calculated, directly or

indirectly, to advance the cause of such education;

to assist deaf people in obtaining employment or establishing
themselves in trades, professions or occupations by establishing
employment bureaux or departments or by granting financial

asslstance or otherwise;

to conduct and encourage or support, financially or otherwise,
investigation or research into the causes, prevention, cure,
mitigation or treatment of deafness or into any matter concerned
wvith the welfare of deaf people and to collect, publish and

distribute information thereon in the United Kingdom or elsewhere;

to encourage and support, financially or otherwise the discovery
of, and to investigate and make known the nature, qualities and
effects, of inventions which are or may be considered capable of
being applied, directly or indirectly, to the prevention, cure,
mitigation or treatment of deafness or for purposes, bemeficial or
asdvantageous to deaf people, and to acquire any patents, licences

or other protection covering any such invention:

to appeal for, raise, collect, expand, invest and accumulate funds,
income and other property, and to receive subscriptions, donations,
and legacies for the purposes aforesaid, and to undertake and carry
out propoganda work of all descriptions for making known the
objects of the Institute obtaining funds for carrying out such
objects, co-ordinating the efforts and activities of all persons
and bodies engaged in or interested in securing the welfare of deaf
people or the prevention, cure, amelioration or treatment of

deafness, and generally furthering the objects of the Institute;




(N)

(0)

(P)

(Q

(R)

()

BT T LT T I T JIT T i N )

to undertake and execute any trusts established or censtituted
vholly or partially for the prevention, cure, mitigation or
treatment of deafness or for benefitting deaf people or any
particular deaf individual or class of deaf people or his or their
dependents, and to establish, superintend, administer and
contribute to any charitablLe funds established for the 1like
purposes, and to give charitable aid to any deaf individual or the
dependents of any deaf individual who may be in poor financial
circumstances, and who is or are not a member or memberg of the

Institute;

to grant pensions or gratuities to any employees or ex-employees of
this Institute or dependents of any such persons, and to establish
or suppport funds and trusts which may be considered calculated to
benefit any such persons; provided that such persons shall not at
the time of receiving such pensions or gratuities be members of the
Institute;

to purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property and any rights or privileges
which the Institute may think necessary or convenient for the
promotion of its powers, and to construct, maintain and alter any
buildings or erections necessary or convenient for the work of the
Institute;

to sell, let, mortgage, dispose of or turn to account all or any of
the property or assets of the Institute as may be thought
expendient with a view to the promotion of its powers.

to undertake and execute any trusts which wmay lavfully be

undertaken by the Institute and may be conducive to its objects;

to borrow or raise money for the purposes of the Institute on such

terms and on such security as may be thought fit;

PN



(T)
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(V)

(W)
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to invest the monies of the Institute not immediately required for
its purposes in or upon such investments, securities or property as
may be thought fit, but so that monies subject or representing
property subject to the jurisdiction of the Charity Commissioners
shall only be invested in such securities and with such sganction

(if any) as may for the time being be prescribed by law;

to establish and support or aid in the establishment and support of
any charitable associations or institutions and to subscribe or
guarantee money for charitable purposes in any way connected with
the purposes of the Institute or calculated to further its objects;

to effect insurance by or on behalf of any trustee or officer of
the Institute against their liability in respect of acts which are
undertaken by them in the administration of the Institute either
properly or in breach of trust but in the bona fide belief that
they were not in breach of trust; and to bear the cost of

effecting and waintaining such insurance Erom the property of the
Institute or its income;

to acquire, retain and dispose of any wholly owncd subsidiary
provided that:-

(W) (i) such subsidiary pays all of its profits available for
distribution to the Institute to be applied towards the
promotion and carrying out of the objects and powvers of
the Institute;

(W) {1ii) no Trustee or other person concernard in the management
of the Institute shall hold any salaried office or
employment in such subsidiary or enter into any contract
vith such subsidiary other than a contract which if
entered into by the Institute would not have infringed

clauge 4 hereof;

(A1) such subsidiary may make any payment in good faith of

reasonable and proper remuneration to any member,




(X}

-

vfficer or servant of the Institute not being a Trustee
of the Institute for any services actually rendered to
such subsidiary; and

(W) ¢(iv) the Institute shall not bear any costs of incorporation
or acquisition of any such subsidiary nor shall the
Institute enter into any transactions with any such
subsidiary save for transactions on an arm's length

basis.

to do all such other things as are incidental or conducive to the

attainment of the above objects or any of them.

Provided that the Institute shall not support with its funds any
pover, or endeavour to impose on or procure to be observed by its
members or others any regulation, restriction or condition which if

an object of the Institute would make it a Trade Union.

Provided also that in case the Institute shall take or hold any
property subject to the jurisdiction of the Charity Commissioners
for England and Wales or Ministry of Education, the Institute 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 Managers or Trustees of the Institute
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 Managers or Trustees have been if no incorporation
had been effected, and the incorporation of the Institute shall not
diminish or impair any control or authority exercisable by the
Chancery Division, the Al rity Commissioners or the Ministry of
Education over such Ma.sge:c or Trustees, but they shall as regards
any such property be subject jointly and separately to such control
or authority as if the Institute were not incorporated. 1In case
the Institute shall take or hold any property wvhich may be subject
to any trusts, the Institute shall only deal with the same in such

manner a8 sllowed by law, having regard to such trusts.
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The income and property of the Institute, whencesoever derived,
shall be applied solely towards the promotion of the object of the
Institute as set forth in this Memorandum of Assccstion, and no
portion thereof shall be paid or transferred directly or
indirectly, by way of dividend, bonus or otherwise howsoever by way
of profit, to the members of the Institute.

Provided that nothing herein shall prevent the payment in good
faith of reasonable and proper remuneration co any officer or
servant of the Institute, or to any member of the Institute, in
return for any services actually rendered to the Institute, nor
prevent the payment of interest at a rate not exceeding 5 per cent,
per annum on money lent or reasonable and proper rent for premises
demised or let by any member to the Institute; but so that no
trustee of the Institute shall be appointed to any salaried office
of the Institute or any office of the Institute paid by fees, and
that no remuneration or other benefit in money or money's worth
shall be pgiven by the Institute to any trustee of the Institute,
except repayment of out-of-pocket expenses and interest at the rate
aforesaid on money lent or reasonable and proper rent for premises
demised or let to the Institute; provided that the provision last
aforesaid shall not apply to any payment to any railway, gas,
electric lighting, water, cable, or telephone company of which a
trustee of the Institute may be a member, or any other company in
which such member shall not hold more than one hundredth part of
the capital, and such member shall not be bound to account for any

share of profits he may receive in respect of any such payment.
The liability of the members is limited.

Every member of the Institute undertakes to contribute to the
assets of the Institute, in the event of the same being wound up
vhile he is a member, or within one year after he ceases to be a
member, for payment of the debts and liabilities of the Institute
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 £1.0S5.
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If upon the winding up or dissolution of the Institute there
remains, after the satisfaction of all its debts and liabilities,
any property vhatsoever, the same shall not be paid to or
distributed among the members of the Institute, but shall be given
or transferred to some other charitable institution or institutions
having objects compatible with the objects of the Institute, and
vhich shall prohibit the distribution of its or their income and
property among its or their members to an extent at least as pgreat
as is imposed on the Institute under or by virtue of Clause 4
hereof, such institution or dinstitutions to be determined by the
merpers of the Institute at or before the time of dissolution, and
if and so far as effect canmot be given to such provision, then to
some charitable object.

True accounts shall be kept of the sums of money received and
expended by the Institute, and the matters in respect of which such
receipts and expenditure take place, and of the property, credits
and liabilities of the Institute; and, subject to any reasonable
restrictions as to the time and manner of inspecting the same that
may be imposed in accordance with the regulations of the Institute
for the time being, such accounts shall be open to the inspection
of the members. Once at least in every year the accounts of the
Institute shall be examined and the correctness of the balance
sheet ascertained by one or more properly qualified Auditor or
Auditors.




