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{a) Hero insert:
“ A Salicitor of the
*“Suproms Court ¥
{or wn Scotland "'n
Solicitor”) **ongaged
**in the formation”

or
“A porson named
“in tho Artioles of
“ Associntion as o
“Dirovtor or
¢ Seorotary,”

Declared at.._ 1, .Gresham Street \

), LAWRENGE AUSTIN BIDDLE

of 1, Gresham Streeh,. London, Balale . eeemeesrmssans

Do sblemnly and sincerely agelare that I am (" —a.Solleltor of the .

Swprems Court engaged in_ the formation i

of _HaHeSao {ASCOm)

i
¢
i
y

Limited, .

¥
]

........

{

And that all the requirements of the Companies Act, 1948, in respect of

i

thereto have been complied with, And I make this solemn Declaration ;

matters precedent to the registration of the said Company and incidental

conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

is resérved for binding and must not be

e

Note.—This marg:

in_the Citvy of London

the,___i_g)_tg__day ot Qedle,

one thousand nine hundred and fifty-

five.
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The Companies Act 19438,

COMPANY LIMITED BY GUARANTER AND NOT
% EHAVING A SHARE CAPITAL.

Memorardum of ZAggociation

or

H. H. S. (ASCOT) LIMITED

% 1. The name of the Company (hereinafter cailed * the
! Association ”) is “ H. H. 8. (Ascot) Loporzn.” v

: 9. The registered office of the Association will be situate in
England. : |

(A) To carry on, whether in the United Kingdom or
§ abroad, a school or schools where girl students
“ may obtdifil & sound cducation of the highest order, -
and in particular (but without limiting the generality j
[ of the foregoing provision) to carry on at Ascot ;
- . or elsewhera the school at Ascot, in the County of 1
Berks, known as Ileathfield, heretofore carried on
: by Heathfield School Limited, and previously by
\ Miss Bleanor Beatrice Wyatt, and with a view
! thereto , forthwith upon incorporation to purcirase
k shares and hold shares in Heathfield School Limited
4 and to enter into an agrecment upon the terms,
‘ with or without modification, of a draft agreement
which has alveady been prepared and is expressed
} to be made Dbetween Theophilus Garfield Skyrme
N and Lawrence Austin Biddle the execufors of the
! gsaid Miss Bleanor Beatrice Wyatt of the first pap
! Heathficld School Limited of the second
(-0 Association of the third part and Emm 'eﬁé : \93\'3
[}
b
;
]

; 3. The objects for which the Association is established are— i
1
i

Moore the wife of Norman Cameron Moorp of tlg GQC,T

fourth part, and to caxry the same intd effe
with or without modification.

(B} To act (subject to the approval of the \Lor
Chancellor) without remuneration as a trust corpeta-
tion in relation to charitable, ecclesiastical or public

‘, trusts.

(c) To provide prizes, scholarships and exhibitions for
gtudents, whether at any school belonging to the
Association or at any other school, coilege ox
ingtitution,

v (p) To provide any accommodation which may be

> deemed desivable for the pupils attending and
persons employed af the school or schools of the

Association, including class rooms, sitéing rooms,

dormitorics, studios, librarvies, laboratories, music

yooms, sanatoria, swimming and other baths and




y.

(®)

(@)

(&)

(1)

4

gymnasia, and to afford to all pupils and such
persons facilities and conveniences for reading,
writing and exercise of all descriptions.

To afford to all pupils attending the school or
schools of the Association facilities for playing
games of cricket, lacrosse, howls, golf, badminton,
Iawn tennis or other games or any other kind of
amusement, sport or entertainment.

Subject to the provisions of seetion 14 of the
Oompanies Act 1948, to puvchase, take on leaso
or in exehange, hire or otherwise acquire any real
or personal property and any rights or privileges
which the Association may think necessary or
convenient for the promotion of its objects, and
to construct, maintain and alter any buildings or
orections necessary or convenient for the work of
the Association.

To sell, let, mortgage, dispose of or turn to account
all or any of the property or assets of the
Association as may be thought expedient with
8 view, to the promotion of its objects. ’

To undertake and exccute any trusts which may
lawfully be undertaken by the Association and
may be conducive to its objects.

(1) To borrpw or raise money for the purposes of the

(7)

Association on such terms and on such security as
may be thought fit.

To inyest the moneys of - the Association not
immediately required .for ibs purposes in or upon
such/investments, securities or property as may
be sthought fit, but so that moneys subject or
representing property subject to the jurisdiction of
the Charity Commissioners for England and Wales
/Shall only be invested in such securities and with

+ such sanction (if any) as may for the time being be

7
b4

/j(’K)

(®)

(a1)

prescribed by law.

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

To grant ponsions or gratuities to any employees or
ex-employees of the Association or its predecessors
in business, or the relations, connections or
dependents of any such persons, and to establish
or support associations, institutions, clubs, funds
and trusts caleulated to benefit any such person
or otherwise advance the interests of the Associati -n
or of its members.

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

Provided always and it is hereby doclared that—

()

The Association is established for charitable purposes

only within the legal meaning of that phrase and
Its property and incomo shall be held and applied
for those purposes only ; and

&
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(ii) All the objects and powers of the Association ghall
be construed as limited by the foregoing terms of
this proviso which shall be treated as overriding
in effect and as governing all the provisions of this
Memorandum of Associafion notwithstanding any-
thing expressed or implied therein to the contrary.

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

And provided further that in case the Association shall take
or hold any property subject to tho jurisdiction of the Charity
Commissioners for England and Wales or Minister of Lducation,
the Association shall not sell, morigage, charge or lease the
same without such authority, approval or consent as may be
required by law, and as rogards any such property the Council
of Management or Governing Body of the Association 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 defanlts, and for the due administration of such
property in the same manner and to the same cxtent as they
would as such Council of Management or Governing Body
have been if no incorporation had been effected, and the
incorporation of the Association shall not diminish or Impair any
control or authority exercisable by the Chancory Division, the
Charity Commissioners or the Minister of BEducation over such
Council of Management or Governing Body but thay shall as
regards any such property be subject jointly and separately
to sueh control or authority as if the Association were nof
incorporated. In case the Association shall take or hold any
property which may be subject to any trusts, the Association
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 Association, whence-
soever derived, shall be applied solely towards the promotion of
the objects of the Association 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 Association.

Provided that nothing herein shall prevent the payment, in
good faith, of reasonable and proper remuneration to any officer or
servant of the Association, or to any member of the Association,
in return for any services actualty rendered to the Association, nor
prevent the payment of inferest af a rate nob exceeding 5 per
cent. per annum on money lent or reasonable and proper rent for
premises demised or let by any member to the Association; but
8o that no member of the Council of Management or Governing
Body of the Association shall be appointed fo any salaried office
of the Association or any office of the Association paid by fees,
and that no remuneration or other henefit in money or money’s
worth shall be given by the Association to any mamber of such
Council or Governing Body, excopt repayment of out-of-pocket
expenses and intorest at the rate aforesaid on money lent or
reasonable and proper rent for premises domised or let to the
Asgociation ; provided that the provision last aforesaid shall not

G 15
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‘to or in the provisions of the Momorandum or
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ly to any payment to any company of which a membeor of the
%gﬁlﬂil of gﬂ?nggement or Governing Body may be a membez,
and in which such member shall not hold more than ona
hundredth part of the capital, and such member shall not he
bound to account for any share of profits he may receive in
respoct of any such payment. ‘

S No—addit

Association for the time being in force, unl ¢
have been previously submitted to an proved by the Board
of Trade.

fith paragraphs of this Memorandum

'cont-n,in conditions on which & licence is granted by the Board

0 the Association in pursuance of section 19 (1) of the

(el S a e liability of the members is limited.

G 8 Tvery member of the Association undertakes to contribute
to the assets of the Association, in the event of the same being
wound up while he is 2 menaber, or within one year a,fter_ he ceases
to be a member, for payment of the debts and liabilities of the
Association contracted before' he ceases to be g 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.

&jf,'b."“' 4. If upon the winding up or dissolution of the Association

thére 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 Association, but shall he
given or transterred to some othar institution or institutions having
objects similar to the objects. of the Association, and which shall
prohibit the distribution of its or their income and property
among its or their membors to an extent at least as great as is
imposed on the Association under or by virtue of clause 4 hereof,
such institution or institutions to be determined by The Fidelity
Trust Limited (or if at the date of such winding up or dissolution
The Fidelity Trust Limited shall ifself have been wound up then
such institution or institutions shall be determined by the members
of the Association at or befors the time of dissolution), and if and
so far as effect cannot he given to such provision, then to some
charitable object.

Mp,r@' & 0. True accounts shall be kept of the sums of money

received and expended by the Association, and the matters in
respect of which such receipts and expenditure take place, of
all sales and purchages of goods by the Association and of
the property, credits and liabilities of the Association ; and,
subject to any reasonable restrictions as to the time and manner
of inspecting the same that may he imposed in accordance with
the regulations of the Association for the time being, such accounts
shall bo open to the ingpection of the members. Once at legst
In every year the accounts of the Association shall he examined
and the correctness of the income and expenditure account and

balance sheet; ascertained by one or more proper
Auditors or Auditors, v Proparly qualified

o«
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Wz, the several persons whose names and addresses are subseribed ¢
are desirous of being formed into a Company I pursuance of this -
Memorandum of Association.

NAMES, Ab’DRE,SSES AND DESCRIPTIONS OF SUBRBCORIBERS
-
/é‘ll-’ﬂf'em ?Q f N s 4 ‘S}‘ 43 -
. y
IQ,% Bewcl. hnelk
N \‘/\M,{VQL ' f

| Aa—E. c bge . Omendylasaet
KaAe }V\J/-JDW Tho i/
A’;&J' ~(’,? . Q{Ms)cew
Tﬁ% Maye (Reticon) 5o .M. Armey.
w-rzﬂ f&dm:%'lb @:M

Fe kit
T&g@%&w, Bedr.  Dangaiidan

———

(Loontn Borwmand IoAlock
45 Wrowi < Squnone | Westroomla, SSW. L

C@A/k W C“"OL? Goltn s Coun i v (1 aouns~ f Cluithe b

Cattrclrak

Dated this 18  day of ST ven, 1055,

Witness to the above Signatures—
Lo, Bocl
i Crrtean SAeed
LMV{', B o3 N

FE{ T %
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”\ OOMPANY LIMITED BY CQUARANTEE AND NOT
HAVING A SHART CAPITAL.

Articles of Aggociation

or

H. H. S. (ASCOT) LIMITED

GENERAL,

1. In these presents the words standing in the first column
of the Table next hereinafter contained shall bear the meaning sef
opposite to them respectively in the second cokumn thereof, if not
Inconsistent with the subject or context—

Wonrns Meanmvegs
The Act . +» The Companies Act 1948.
These presents .. These Articles of Association, and the

regulations of the Association from time
to time in foree.

The Association .« The above-named Association.

The Couneil +»  The Council of Management for the time
being of the Associntion.

The Office .. ++ The registered office of the Association.

The Seal .. .. The common seal of the Association,

The United Kingdom dreat; Britain and Northern Ireland.

Month . .. Calendar month.

In writing .. . Written, printed or lithographed, or partly
one and partly another, and other modes

of ropresenting or reproducing wordsin a
visible form,

And words importing the singular numbex only shall include
the plural number, and vice verss,

Words importing the masculine gender only shall include the
feminine gender ; and

Words importing Persons shall include 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 Association shall,
if not inconsistent with tho subjeet or context, bhear the same
meanings in these pregents.
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2. The number of mombers with which the Association ;

proposes to be rogistered is 100, but the Council may from ¢
time to time rogister an incroase of members. }

3. The provisions of seetion 110 of the Act shall be observed
b_y the :A.ssoeia-tion, andl every member of the.Association ghall
either sign a written consent to becomo a member or sign the
register of members on becoming a member.

4. The Association i3 established for tho purposes expressed
in tho Memorandum of Association.

5. The suvscribers to the Memorandum of Association and
such other persons as the Counecil shall admit to membership in
accordance with the provisions heveinafter contained shall be
members of the Associabion. .

GENERAL MEDTINGS.

6. The Association shall hold a General Meeting in every
calendar year as its Annual Goneral Meeling ab such time and
place as may bu determined by the Council, and shall specify
the meeting as such in the notices calling it, provided that every
Annual General Mecting except the fivst shall he held not more than
fifteen months stter the holding of the last preceding Annual
General Meeting, and that so long as the Association holds its
first Annual General Meoting within eighteen months after its
incorporation it need not hold it in the year of its incorporation
or in the following yeaxr.

7. All Genernl Meetings, other than Annual General
Meetings, shall be called Extraordinary General Meetings.

8. The Oouncil may whenever they think fit convene
an Extraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or in default
may be Aconwmed hy such requisitionists, as provided by gection 132
of the Act.

9. MTwenty-one days’ notice in writing ab the least of
every Annual General Meeting and of overy meeting convened to
pass a Special Resolution, and fourteen days’ notice in writing
ot the loast of every other General Meebing (exclusive in every
case both of the day on which it is served or deemed to be served
and of the day for which it is given), specitying he 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 herein-
Sfter uentioned to such persons (inecluding the Auditors) as are
under these presents or under the Act entitled to receive such
notices from the Association; but with the consent of all the
members having the right to attend and vote thereat, or of such
proportion of them as is prescribed by the Act in the case of
meotings other than Annual Genoral Meetings, a meeting may e
convened by such notice as those members may think fit.

10. The aceidental omission to give notice of a meoting to,
or the non-receipt of such notice by, any porson entitled to
receive notice thereof shall not invalidate any rcsolution passed,
or proceeding had, at any meefing.

G 10
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PROCEEDINGS AT GENERAL MERTINGS.

11. A4l business shall bo deemed special that is transactod

at an Extraordinary Genoral Meeting, and all that 18 tr@nsac’qed ‘ @
at an Annual General Meoting shall also be dcemed special, with

the exception of the consideration of the .ncomo and expenditure Sy

accomnt and balanco sheot, and the reports of tho Council and,

of the Auditors, tho election of members of the Council in the

place of those retiving, and the appointment of, and the fixing of

the remuneration of, the Auditors.

19, o business shall bo {ransacted at any Goneral Meeting
unless & quorum is present when tho meeting proeeeds to business.
Save as herein otherwise provided sevon members personally
present shall be a quorun.

13. If within half an hour from the time appointed for the @

holding of a General Moeting & quorun is not present, the meeting,

if convoned on the roguisition of membors, shall be dissolved. n

any other case it shall stand adjourned to the same day in the next-

week, at the same timo and place, or at such other place as the

Cowncil may determine, and it at such adjourned meeting &

quorum is not present within half an hour from the time appointed

for holding the meeling the members present shall be a quorum.

14. The Chairman (if any) of the Council shall preside as
Ohajrman at every General Meebing, but if there be no such
Chairman, or il at any meeting ho shall not be prosent within *
Gfteon minubes afber the time appointed for holding the same,
or shall be vnwilling to preside, the members present shall choose
some member of the Couneil, or if no such member be present, or
it all the members of the Council present decline to talke the chair,
they shall ehoose some member of the Association who shall be
prosent to preside.

15. The Ohairman may, with the consent of any meeting

[ ot which a quorum is present (and shall if so directed by the

: meoting), adjourn a meeting from time to time, and from place

A to place, but no business shall be transacted at any adjourncd ,
meeting other than business which might have beon transacted ‘
at the meeting from which the adjournment took place. &
Whenever » meeting is adjourned for thirby days ox more, notice

of tho adjourned meeting shall be given in the same manner as

of an original meering. Savo as aforasaid, the members shall

not be entitled to any notico of an adjouwrnment, or of the business

to bo transacted at an adjourned weetbing.

16. At any General Meeting a resolution put to the vote of ‘
the meecting shall be decided on a show of hands, unless a poll -
is, before or upon the declaration of the result of the show of
hands, demanded by the Chairman or by at least three members
present in person or by proxy, or by a member or members
present in person or by proxy and representing one-tenth of the (.
total voting rights of all the members having the right to vote
at the meoting, and unless 2 poll be so demanded a declaration
by the Chairman of the meeting that a resolution has been carried,
or carried unanimously or by a particular majority, or lost, or nob
carried by a particular majority, and an entry to that effect in the

e e by by e e
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minute bo_olc of the Association ghall ha conclusive evidence of
the fact without proof of the number or proportion of the votes
recorded in favour of or against that resolution. The demand
for a poll may be withdrawan,

17. Bubjeet to the provisions of Axticle 18, if a poll be
demanded in manner aforesaid, it shall be taken at such time and
place, and in such manner, as the Chairman of the meeting shall
direct, and the result of the poll shall bo deemed to he the
resolution of the meeting at which the poll was demandesl.

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

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

20. The demand of & poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
guestion on which # poll has been demanded.

VOTES OF MEMBERS.

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

22, Save aghoerein expressly provided, no member other than
a member duly registered, who shall have paid every subscription
and other sum (if any) which shall be due and payable to the
Asgociation in respect of his membership, shall be entitled to
vote on any question either personally or by proxy, or as a proxy
for another member, at any General Meeting.

23. Votes may be given on a poll either personally or by
proxy. On a show of hands a member present only by proxy
shall have no vote, but a proxy for a corporation may vote on a
show of hands. A corporation may vote by its duly authorised
representative as provided by section 139 of the Act. A proxy
need not be a member.

24. The instrument appointing a proxy shall be in writing
under the hand of the appoinfor 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 authorised in that behalf.

25. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed or a
notarially certified or office copy 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, or in the case of a poll
not less than twenty-four hours before the time appointed for the
taking of the poll, and in default the instrument of proxy shall not
be treated as valid. No instrument appointing a proxy shall be
validl after the expiration of twelve months from the date of its
exceutivi.

Emeeton ke s
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26. A vote given in accordance “with tho terms of an
jnstrument of proxy ghall be valid notwﬂshqta,ndmg {the previous
denth or insanity of the principal or yevocatien of the proxy or of
the authority under whieh the proxy Wos exq,cuted, provided
that no intimation in wrifing of, the death, insanity or rovocation
as aforespidl shall have been veceived ab the office before the

commencement of the meoling O adjourned meeting ab which the
proxy is used.

97. Any ins pument appointing & Proxy shall be in the
following form or as near thercto as circumstances will admit :—

« 1, L 8. (Ascor) LIMITED.

1] ’

7 of !
« o member of H. T 5. (Ascor) LIMITED, hereby
¢ appoind ,
o At \
s qnd failing him, ‘ )

“ of

« {0 vote for me and on my behalf at the [Annuai

@ or Pxtraordinary, or Adjourned, as the case may

“ he) General Meeting of the Association to be held
day

“ on the 0 , and ab
¢ gvery adj ournment thereof.
¢ Ag witness niy hand this day of 19

The instrument appointing & Proxy ghall be deemed to confer
authority to demand or join in demanding & poil.

COUNCIL OF MANAGEMENT.

98, TUntil otherwise dotermined by & General Meeting, the
number of the members of the Council shall not be less than three
nor more then fifteen.

99, 'The first snembers of the Council ghall be the subscribers
to the Memorandum of Association.

30. Tho Council may from time to time and at any time
appoint any member of the Association as o member of the
Council, either to fill & casual vacancy or Dy way of addition
to the Counecil, provided that the prescribed maximum he not
thereby exceoded, and thab The Tidelity Trust Limited shall
have the sole right of appointing & member of the Council to replace
a2, member vacating offico under Article 36 (A) of these Articles.
Any member 80 appointed shall retain his office only until the
nexil; 1%1}1111&1 General Meeting, but he shall then be cligible for
ro-election.

. 31, No porson who is not a member of the Association shall
in any cireumstances bo eligible to hold offico as & member of the
Coaneil.

POVWRERS OF THE COUNCIL.

32. Tho business of the Association shall be managed by
the Couneil who may pay all such eXpenscs of, and preliminary



o i

R e e

13

and incidental to, the promotion, formation, establishment and
registrotion of the Association as they think fit, and may cxercise
all su_ch_ powers of tho Association, and do on bohalf of the
A.SSOG]_&t'.iOI’l all such acts as may bo exercised and done by the
Association, and as are not by statute or by these presents
required to be exercised or done By the Association in General
Moeting, su!g;pct nevertheless Lo any regulations of these presents,
tqﬂ th(_) provisions of the statutes for the time being in force and
allcofing the Asgociation, and to such regulations, being not
inconvsigtent with the aforesaid regulations or provisions, ag may
be prescribed by the Association in General Meeting, bub no
regulation . made by the Association in General Meebing shall
invalidate any prior act of the Uouncil which would have been
valicl if such regulation had not been made.

33. The members for the time heing of ti:e Council may act
notwithstanding any vacancy in their body; provided always
that in case the members of the Council shall at any time be or
be reduced in numbaor to less than the minimum number preseribed
by or in accordance with these presents, it shall be lawful for them
to act as the Oouncil for the purpose of admifting persons to
membership of the Association, filling up vacancies in their
body, or of summoning & General Meoting, but not for any
other purpose.

SHEORETARY.

34. The Secretary shall be appointed by the Council for
such time, at such romuneration and upon such conditions as they
may think fif, and any Secretary so appointed may be romoved by
them. The provisions of sections 177 and 179 of the Act shall
apply and be observed. The Council may from time to time by
resolution appoint an assistant or depuby Secretary, and any person
go appointed raay act in place of the Secretary if there be no
Secretary or no Secretary capable of acting.

THE SEAL.

35. The seal of tho Association shall not be affixed to any
instrument except by the authority of a resolution of the Couneil,
and in the presence of at least two mombers of the Couneil and
of the Secretary, and the said members and Secretary shall sign
every instrument to which the seal shall be so affixed in their
presence, and in favour of any purchaser or person bona fide
dazaling with tho Association such signatures shall be conclusive
evidence of the fact that the seal has been properly affixed.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL.
36. The office of a member of the Jouncil shall be vacated—

(A) If a receiving order is made against him or he malkes
any arvangement or composition with his creditors.

(B) If he becomes of unsound mind.
(0) If he ceases to bo a member of tho Association.
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(D) If by notice in writing to the Association ho resigna
his office.

(B) If he ceases to hold office by reason of any order made
under section 188 of the Act.

¥) If ho is removed from office by a resolution duly
) passed pursnant to gection 184 of the Act.

’ is removed from office by a resolution of the
(@) I%Bc};i'd of Directors of The g.?‘igrolity ':DxéustaLixggted
~bke vod on thogCompatry-at 1ts rogistored oflice :
Assocurlis ?E?;gvided That such removal shall not take effect
il three months after service of such resolution
and at any time during the said period of three
months the saild resolution may be cancelled or
withdrawn by a further resolution of the Board
of Diroctors of The Tidolity Trust Limited.

ROTATION OF MEMBERS OF THE COUNCIL.

37. At the first Annual General Meeting and at the Annual
Goneral Meeting to bo heid in every subsequent year, one-third
of the mombers of the Council for the time being, or if their
number is not a multiple of three then the number nearest to
one-third, shall retire from office.

38. The members of the Council to retire shall be those who
have been longest in office since their last election or appointment.
As betweon members of equal seniority, the members to retire
<hall in the absence of agreement be selected from among them
by lot. The length of time a member has been in office shall be
computed from his last election or appointment. A retiring
member of the Council shall be eligible for re-election.

39. The Association may, at the meeting at which a member
of the Council retires in manner aforesaid, fill up the vacated office
by clecting a person thereto, and in default the retiring member
shall, if offering himself for re-election, be deemed to have been
re-clected, unless at such meeting it is expressly resolved not to
fill such vacated office, or unless & resolution for the re-election of
such member shall have been put to the meeting and Iost.

40. No person not being a member of the Council retiring
at the meeting shall, unless recommended by the Council for
election, be eligible for clection to membership of the Couneil at any
General Meeting, unless within the prescribed time befors the day
appointed for the meeting there shall have been given to' the
Secretary notice in writing, by some member duly qualified to be
present and vote at the meeting for which such notice is given, of
his intention to propose such person for election, and also notice
in writing, signed by the person to be proposed, of his willingness
to bo clected. The preseribed time above mentioned shall be
such thati, betweon the date when the notice is sorved, or deemed
to be served, and the day appointed for the meoting there shall be
not less than four nor more than twenty-eight intervening days.
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. téfl.r _The Association may from time to time in General
Leoting increaso or reduce the number of members of the Council,
and deformine in what rotation such increased or reduced number

shall go out of office, and may malke the appointments necessary
for effecting any such inerease.

42. (A) In addition and without prejudice to the provisions
of section 184 of the Act, the Association may by Extraordinary
Resolution remove any member of the Qouncil before the
expiration of his period of office, and may by an Ordinary
Resolution appoint another qualified member in his stead ; but
any pexrson 8o appointed shall rotain his office so Iong only ag the
merber in whose place he is appointed would have held the same
if he had not been removed.

e
({(®) Unloss and until otherwise determined by the SempanyAssousbion T:f -/{ ’

by Ordinary Resolution, either generally or in any particular case,
no member of the Council shall vacate or be required to vacate
his offico as & meniber of the Council on or by reason of his attaining
or having attained the age of seventy, and any member of the
Council retiving or liable to retire under the provisions of these
Articles and any person proposed to be appointed 2 member of
the Oouncil shall bo capable of being reappointed or appointed,
as the case may be, as a member of the Council notwithstanding
that at the time of such reappointment or appointment he has
attained the age of seventy, and no special nofice need be given
of any resolution for the reappointment or appointment or
approving the appointment as & momber of the Council of a person
who shall have attained the age of seventy, and it shall not be
necessary to give to the members notice of the age of any member
of the Council or person proposed to be reappointed or appointed
as such.

PROOBEDINGS OF THD COUNOIL.

43. The Council may meeb together for the dispatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorwin 1eCESSary for the fransaction
of business. Unless otherwise determined, three shall be a
quorunit. Questions arising ab any meebing shall be decided by a
majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote.

44. A member of the Council may, and on the request of
o, member of the Council the Secretary shall, at any time, summon
a meeting of the Council by notice served upon the several
members of the Couneil. A member of the Council who is absent
from the United Kingdom shall not be entitled to notice of

a meeting.

45. The Council shall from time to time elect a Chairman
who shall be entitled to preside abi all meetings of the Council at
which he shall be present, and may deternune for what period
he is to hold office, but il no guch Ohairman be clected, or if at
any meeting tho Ahairman be not present within five minules
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after the time appointed for holding the meeting and willing
to preside, the members of the Council present ghall choose oneé
of their number to be Chairman of tho meoting.

46. A meeting of the Couneil at which a quorum is presendt
shall be competent to exercise all the authoritics, POWeIS and
discretions by or under the regulations of the Association for the
time being vested in the Council generally.

47. The Council may delogate any of their powers o
committees consisting of such momber or members of the Council
as they think fit, and any committee o formed shall, in the
exercise of the powers 80 delegated, conform to any-regulations
imposed on it by the Council. The meetings and proceedings
of any such cowmmitiee shall be governed by the provisions of
these presents for regulating the meetings and proceedings of
the Council so far a8 agpplicable and S0 ar a8 the same shall
not be suporseded by any regulations made by the Council.

48. All acts bona fide done by any mc bing of the Qouncil
or of any committee of the Council, or by auy person acting as &
member of the Couneil, shall, notwithstanding it be afterwards
discovered that there was somo defect in the appointment or
continuance in office of any guch member or Person acting as
aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed or had
%uly cﬁntinued in office and was qualified to be a member of the

ouncil. :

40. The Council shall cause proper minutes to be made of
all appointments of officers made by tho Council and of the
proceedings of all meetings of the Association and of the Council
and of committees of the Council, and all business transacted ab
such meetings, and any such minutes of any meeting, if purporting
to be signed by the Ohairman. of such meeting, or by the Chairman
of the next succeeding meeting, shall be sufficient evidence without
any further proof of the facts thereln stated.

50, A resolution in writing signed by all the members for
the time being of the Couneil or of any commitiee of the Couneil
who are ontitled 10 yeceive notice of a meeting of the Council
or of such committee shall bo a8 valid and offectual as if it had besn
passed at a meeting of the Council or of such committes duly
convened and constituted.

ACCOUNTS.

g1. The Council shall causo proper books of account to be
kept with respoct to—

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

(B) all aales and purchases of goods by the Association ;
an

{o) the assots and liabilitics of the Asgociation.
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]I’l'_O{_ml‘ blooks slml} not be deemed to be keps if there are not
fca‘elll) Wfi%f?l ;D[oﬂcs Oi zzccmfmtl as are noecessary to give a true and
alr view oL tho state of the affairs of the Associati ;

explain its transactions. ociation :md to

52. The books of account shall be kopt at t '

2. } £ . pt at the office, or
sub;ect to section 147 {3} of the Act, at such other place or pl’aces’.
as the Council shall think fit, and shall always bo opeu to the
inspection of the members of the Oouncil.

_53. Tho Association in Genoral Mecting may from time to
time impose reasonable restriotions as to the time and manner
of the inspection by the members, other than members of the
Council, of the accounts and books of the Association, or any of
them, and subject to such restrictions the accounts and books of
the Association shall be open to the inspection of such members
at all reasonable times dwring business hours.

B4, AL the Annual General Meoling in every year the Council
shall lay before the Association a proper income and expenditure
account for the period since the last proceding account (or in the
case of the first account since the incorporation of the Associabtion)
made up to & date nol more than four months before such meeting,
together with a proper balance sheet made up as ab the same
date. Ivery such balance sheet shall be accompanied by proper
reports of the Council and the Auditors, and copies of such
account, balance sheet and reports (all of which shall be framed
in accordance with any statutiory requirements for the time
being in force) and of any other documents required by law to
be annexed or attached thereto or to accompany the same shall
not less than twenty-one clear days before the date of the meeling
subject nevertheless to the provisions of seetion 158 (1) () of the
Act, be sent to the Auditors and to all other 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
open to inspection and be read before the meeting as required by
section 162 of the Act.

AUDIT.

§5. Onece al least in overy year the accounts of the
Association shall be examined and the corvectness of the incime
and expenditure account and balance uneet ascertained by omne
or more properly qualified Auditor or Auditors.

56. Auditors shall be appointed and their dutics regulased
in accordance with sections 159 to 162 of the Act, the members
of the Council being treated as the Directors mentioned in those

gections.
NOTICES.

§7. A mnotice may be served Ly tho Association upon any
member, either personally or by sending it through the post m &
repaid Jetter, addressed to such membor ab his registered address

I) 1 1 ¥
as appoaring in tho register of members.

alo
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- B88. Any moembor described in the register of members by an
address not within the United Kingdom, who shall from time to
time give 1he Association an address within the United Kingdom
ab which notices may be served upon him, shall be entitled to have
notices served upon him at such address, but, save as aforesaid
and as provided by the Act, only those members who are described
in tho rogister of members by an address within the United
Kingdom shall be entitled to receive notices from the Association.

B9. Any nofice, il served by post, shall be deemed o have
been served on the day following that on which the letter
containing the samo is pub into the post, and in proving such
gervico it shall be safficient to prove that the letter containing the
notice was prope:ly addvessed and put into the post office as a
prepaid letter.

DISSOLUTION,"

60. Olause 9 of tho Memorandum of Associativn of the
Association relating to the winding up and dissolution of the
Association shall have effoct as if the provisions thercof were
repeated in these Articles.
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NAMES, ADDRESSES AND DRSCRIPLIONE OF SUBSCRIBERS
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Dated this | §~day of Oy X8 bex 1988,
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Witness to the above Signatures—
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No. 006463

Certificate of Incorporation

3 Bereby Cortify ha
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Mo He Bs (ABCOT) LEBITED. ..o o s

..............

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.,
- Given under my hand at London this.... Twenty-gixth . ... . ..day of

SRekoher. . One Thousand Nine Hund;ed ...... £lve,
vfﬂ W

Registrar of Conp»,mes

Certificate )|
received by )

.......................................................
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