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{#) Here inaert:
“A Bolicitor aof the
“Bupremes Court "
{or tn Beollamd "3
Boleltor™)“engaged
““in the formation **

or
“A person named
“in the Articlcs of
“ Aomnolation ns a
“Diractorn ar
“*Beoretary™,

B, soms mIcEagn BoWERs

-2 Wi tehatl, London S.W.J

Do solemnly and sincerely declare that I am (*)._a _Solicitor of the

e SUPLEmMe_Court engeged in the formation

of .. IHE ABBEYFIELD AXMINSTEL SQCIETY

Limited,

And that all the requirements of the Companies Act, 1948, in /respect %;f’

. /
: 4
matters precedent to the registration of ihe said Company and j/'acidenﬁal
b

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

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

e

o ety

of the Statutory Declarations Act, 1835.

Deolared at, oD . f e ibcines, \
g B atimciveatn.

M{gm FAs

theMd&y oLérﬂ@ébz

one thousand nine hundred and nixty-

3o

¢ o UBHE KRWTON JREY
A Commissioner for Oathg [2,Notary Pabllo or
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The CO.-)prEE:"% Act. 1948

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

735915/ A
Memorandunt of &g ociation

)0 %&M"’, ﬁ‘f“ ;
THE ABBEYFIELD /) XMINSTERJ’SOCIE{
208
e
W
1. The name of the Company (hereinafter called "the B

Society') is "THE ABBEYFIELD 4XM/NS TER_ SOCIETY - é ,/
LIMITED, " V7

2. Tl{e',R,egistgered Office of the Society will be situate in
Engliand,

3. The Society is established to relieve aged impotent and
roor people of all clagses, for the advancement of; religion
and-édfication and for other charitable purposes beneficial
to the community. And as ancillary to the foregomg ohjects:-

(a)’ To estabhsh manage, improve and construct in
XMV STER and elsewhere houses, homes,

‘ hostels clubs and hollday camps for lonely, neglected,
old or handicapped people and provide them there and
in their own homes with the care security and Christian
love to which they are entitled.

(b) To encourage and enable individuals and the
community at large fo realise live up to and bear
their Christian and citizen responsibilities to
those who are lonely neglected old or handicapped.

{ec) To promote and further education hy providing in
the k ,Bxﬂwsrm Aees " /%
and elsewhere facilities for the practice and z |

encouragemen’c of the Arts, physical training,
trammg in citizenship for juveniles and young

persons of all classes to encourage them to take °
, an interest therein angd in social, naiional and :
gnternatlonal questions and to lead them to a A IR
fuller understanding of the Christian religion, A%°__ 7 T
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(g)
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To assist and promote the welfare of juveniles
and young persons of the poorer classes by
establishing hemes hcestels common rooms and
holiday camps for them and there providing for
them board lodging and accommodation under
preper care and supervision,

To provide training and experiesnce for persons
interested in social work,

To assist, establish, subsidise promote co-operate
or federate with affiliate or become affiliated to

act as trustee or agent for or manage lend money

or any other agsisztance to any as sociation society

or other body corporate or unincorporate established
for charitable purposes only, and for the purpose
(and only for the purpose) of promoting any objects
of the Society to co-operate with manufacturers
dealers or other traders and with the press and
other sources of publicity.

To enter into any arrangements with any authorities
municipal local or octherwise that are conducive to
the Society's objects, or any of them and to obtain
from any such authorities any rights privileges and
concessions which it may be desirable for the
purposes of .ae Society's objects for it to obtain
and to carry out exercise and comply with such
arrangements rights privileges and concessions.

Subject to the provisions of Section 14 of the Com-
panies Act 1948 to accept subscriptions donations
devises and bequests of and to purchase, take on,
lease or in exchange hire or otherwise acquire ‘and
hold sell lease or otherwise dispose of or mortgage
any real or personal astate’and whether or not
subject to any trusts and to construct maintain and
alter any of the same as’'may be deemed necessary
or convenient for any of the purposes of the Society,

To undertake and execute any trusts which may
lawfully be undertaken by the Society and are
directly or indirectly ancillary to its objects,

‘To borrow of reise money for the objects of the
Society on such terms (with any necessary consents)
and'on such securify as may ‘Be'thought fit and
whether by 'the creation &nd issue of debentures or
debenture stock or otherwise.

To draw, make, accept, indorse, discount execute
and issue promissory notes, bills, cheques and

2.
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(1)

(m)

(n}

{o)

{p)

© (q}

(r)

other instruments and tc cperate bank accounts

Tq invest the mcneys of the Scciety not immed-
fately req.. d for its purposes in or upon any
investments securities or property as may be
thought fit but so that moneys subjegt 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 make any charitable donation either in cash
or assets which the Society may deem expedient,

To take such lawful steps by personal and written
appeals public meetings or otherwise as may be
permissible within the charitable purposes of the
Society and from time to time be deemed expedient
for the purpose of procuring contributions to the
funds of the Society in the shape of donations,
subscriptions or otherwise,

To print and publish or to arrange to have printed

and published either gratuitously or by way of sale

any newspapers periodicals books or leafiets that

the Society may think desirable for the promotion

of its objects. N

To employ and pay any person or persons to
supervise organise carry on the work of and to
advise the Society.

‘To establish and support pension superannuation
and other schemes for the benefit of persons
employed by the Society and to grant pensions
or retiring allowances to persons who have been
employed by the Society or 1o their dependents,

To amalgamate with and to purchase the whole or
any part which may lawfully be acquired of the
property of any companies institutions societies

or associations having objects altogether or in
part similar to those of the Socilety and which

shall prohibit the payment of any dividend or
profit to and the distribution of any of their assets
amongst their members at least to the same extent
as such payments or distributione are proizibited
in the case of members of the Sociely by this
Memorandum of Association,

To pay out of the funds of the Society the costs

3.
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charges and expenses of and incidental tc the
formaticn and registration of the Society.
9
{t) To do all such other things as are incidental
tc the attainment of the objects of the Scciety
or any of them,

Provided always that v twithstanding anything herein
expressed or implied to the contrary all objects of the
Society shall be of a charitable nature,

Provided that the Society shall not support with its .

funds or endeavour tc impose on or procure to be ) @
observed by its members or others any regulation or ,
restriction,which if an object of the Society would make Co Ty

it a Trade Union,

Provided also that in case the Society shall take or S
hold any property subject to the jurisdiction of the Charity
Commissioners for England and Wales or the Ministry of )
Education, the Society shall not sell mortgage charge or ?l
lease the same without such authority approval or consant ‘
as may be required by law and as regards any such property
the Executive Committee or Governing Body of the Scciety
shall be chargeable for such prcperty as may come 1110
their hands and shall be answerable and accountable for
their own acts receipts neglects and defaults and for the
due administration oi such property in the same manner %,
and to the same extent as they would as such Executive g
Committce or Governing Body have been if no incorporation o
had been effected and the incorporation of the Society shall | '
not diminish or impair any control or authority exercisable
by the Chancery Division, the Charity Commisgioners or ‘
the Ministry of Education over such Executive Committee ' o
or Governing Body but they shall as regards any such
property be subject jointly and separately to such control
or authority as if the Society were not incorporated, In
case the Society shall take or hold any property which may
be subject to any trusts, the Society shaill only deal with
the same in suck manner as may be zllowed by law having
regard to such trusts.

I

4, 'The income and property of the Society whencesoever

derived shall be applied solely towards the promotion of

the objects of the Society as set forth in this Memorandum { ®
of Association and no portion thereof shall be paid or trans-

ferred directly or indirectly by way of dividend bonus or : N
otherwise howsoever by way of profit to the members of
the Society. '

Provided that nothing herein shall prevent

4,
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fa} the payment in good faith cf reascnable and
preper remuneration to any officer or servant
of the Society or tc any member cf the Sceiety
in return for any services actually rendered -
to the Scciety nor

(b) the payment of interest at a rate not exceeding
five per cent per annum on money lent or the
rate for the iime heing prescribed by the
Treasury in manner mentioned in Section 189
(i) Housing Act 1957 (whichever rate shall be
the less) or reasonable and proper rent for
premises demised or let by any member to
the Society,

]
5. The liability of the members is limited.

-

6. Every member of the Society unaertakes to contribute
to the assets of the Society in the event of the same being
wound up during the time that he is a member, or within
one year after he ceases to be a member for payment of
the debts and liabilities of the Society contracted before

the time at which he ceases to be a member and of the
costs charges and expenses of winding-up the same and

for the adjustment of the rights of contributors amongst
themselves such amount as may be required, not exceeding
£1,

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

8. True accounts shall be kept of the sums of money
received and expended by the Society and the matters in
respect of which such receipt and expenditure takes place
and of the property credits and liabilities of the Society; 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 Society for the time

5.
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peing in force, sueh accounts shall be ¢pen to the inspection
of memberes, ©Once at least in every year the accounts of - e
the Soviely shall be examined 2nd the correctness of the

income and expenditure account and the balance sheet

agcertained by one or more properly qualified auditor or ]
ayditors,

- = e pm e

W1, the several persons whose names and addresses
are subscribed are desirous of being formed into a Company
in pursuarce of this Memorandum of Association,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS - Ty
By ~ 5@
CansX M&Q{F)‘Q_j—g ' {
M &(Mm“, %KM&MQNJ &a—"-‘%
L 5 chbdb\ L)*D'w_-‘bw
LEE o ed

Banif b . Fugel wacs,

FaogWRLL, SMA LLRIDGE. AXPINYSTER,

[
. e

}‘T‘ 0 l [ 2 e W, (gb.-‘.oQ.Q_J:,M \’.R Sy : :
UPLY ME
e FEg1e
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DATED the 234 day of Augurt 1962

WITNESS to the above Signatures:-

Ammandimn Vi
Radstok

Balf " . { ®
S-’W A—%M}ﬁe&f(;}
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INTERPRETATION,

s o8

1. In thess Regulations,

"The Act” means the Companies Act 1948 and these j
articles shall be construed with reference thereto,

"The Society" means the above named Society, : 3
"The Seal" means the Common Seal of the Society,

"The Secretary' means any person appointed to perform
the duties of the secretary of the Society,

"The Committee' means The Executive Committee of the
Society,

"Committee Member" means a member of the Executive
Committee of the Society or a director as referred to in
the Act,

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

"The Office' means the registered office of the Suciety.

Unless the definitions set out above or the context otherwise
require words or expressions contained in these Articles
shall bear the same meaning as they have when used in the
Act or any statutory modification thereof in force at the

date at which these articles became binding upon the Society,
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2 ‘The Soeiety is established for the purpese expressed
in the Memcrandam of Associatiop aud the numbder of merabers
with which the Society preposes to be registered shall be 50.

MEMBERS AND MEMBERSHIP.

3. The subscribers to the Memorandum of Associaticn and
auch .jher persons as the Committee shall admit 1o member-
ship shail be members of the Society. The rights c¢f & member
chall not ve transferable or transmisgsihle.

4. (a) If at any time or times the Society shall have a share
capital, the right to transfer shares shall be restricted in
manner hereinafter prescribed.

(b} The number of members of the Society (exclusive of
persons who are in the employment of the Society and of
persons who, having been formerly in the employment of
the Seciety, were while in such employment and have continued
after the determination of such employment to he members
of the Society) is limited to 50. Provided that where two or
more persons hold one or more chares in the Society jointly
they shall for the purposes of this regulation be treated as a

single member.

(¢} Any invitation to the public to subscribe for any shares
or debentures of the Society is prohibited.

(3} The Society shall not have power to issue share warrants
to bearer. ‘

() The Committee may in their absoluty discretion and
without assigning any reason therefor decline {o register any
transfer of any share, whether or not it is & fully paid share.

5. (a) Every member of the Society shaill either sigﬂ & written
application or consent to become a member or sign the Register
of Members on becoming a member,

{b) It shall be lawful for any person being a member of the.
Society to guarantee any larger sum than £1 by executing 2 ’
bond or subscription contract with the Society to that effect.

6. The Secreiary shall keep an accurate Register of Members
of the Scciety.

7. Any member may withdraw from the Society by giving
six months' notice in writing to the Secretary of his intention
so to do but any person ceasing by any means to be a member
chall remain liable for and shall pay to the Society all monies
due from him to the Company at the time of his ceasing to be
a member or for which he may become liable under the provi-
sions of the Memorandum of Association.

s
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8. 1he sole right of admissjon to. membership shail be
vested in the Committee who may without shewing. cause
refuze t¢ admii any person as a member of the Soclety

8 The Comm.tiee may also without shewing eause by a
resolution passed-by a majority consigting of not less
than twe ~thirds of the Committee Members, gresent at a
Special Meeting of the Committee of and at which the
member in question has been given reasonable notice and
a reasonable opportunity of being heard in his own defence
ccnvened solely or inter alia for the pyrpose of considering
such resolution refuse to continue any person.as a Member
of the Society and if any such resolution shall be so passged
then (subject as in Article 7 provided) such person shall-
cease to be a member and his name shall be removed from
the Register of Members, IR

Lo BT N wE L et
10, It shall be lawful for the Committge to provide for the
admission of such persons. as they may, think fit te be
Associates of the Society and for the rights duties and lia-
bilities (if any) of such Associates bu: so that such persons
shall not by virtue only of having been admitted to be such
Associates as aforesaid be members of the Society and that
such rights shall nut include a right to gpeak or yote at
General Meetings of the Society.

GENERAL MEETINGS.
)
11, The Society shall in each year hold a General Meeting
as its Anpual General Meeting in addition to any other
meetings in that year, and shall specify the meeting as such
in the potices calling it; and not more than fifteen months

.shall elapse. between the date.of one Annual General Meeting

of the Society and that of the next. Provided that so long 88
the Society holds its first Annual General Meeting within
eighteen mionths of its incorporation, it need not hold it in
the year of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and place
as the Committee shall appoint.

12. AIl General Meetings other than Anrual General Meetings
shall be called Extraordinary General Meetings.

13. The Committee may, whenever they think fit, convene
an Extraordinary General Meeting, and Extraordinary
General Meetings shall also be convened on such requisition,
or in default, may be convened by such requisitionists, as
provided by Section 132 of the Act. If at any time there are
not within the United. Kingdom sufficient Committee Members
capable of acting to form a .quorum, any Commititee Member
or any two members of the Society may convene an Exira-
ordinary General Meeting in the same manner as nearly as
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possible as that in which meetipgs may be convened by
the Committee.

NOTICE QF GENERAL MEETINGS.

14. An Annual General Meeting and & meeting called for
the passing of a Special Resolution shall be called by twenty-
one days! notice in writing at the least, and A meeting of
the Society other than an Annual General Meeting or a
meeting for the passing of 2 Special Resolution shall be
called by fourteen days’ notice in writing at the least.

The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which

it is given, and shall specify the place, the day and the
hour of meeting and, in case of special business, the
general nature of that business and shall be given in manner
hereinafter mentioned or in such other manner, if any, as
may be prescribed by the Society in General Meeting, to
guch persons as are, under the Articles of the Society
entitled to receive such notices from the Society.

Provided that a meeting of the Society shall, notwith -
standing that it is called by shorter noiice than that sp-cified
in this Article be deemed to have been duly called if it is sO
agreed -

()} in the case of a meeting called as the Annunal
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 at the meeting, being a majority together
representing not less than ninety-five per cent, of
the total voting rights at that meeting of all the
members,

15. 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 GENERAL MEETINGS,

16. All buginess shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all that is
transacted at an Annual General Meeting, with the exception
of the consideration of the Accounts, Balance Sheets, and the
Report of the Committee and Auditors, the Election of
Committee Members in the place of those retiring and the
appointment of, and the fixing of the remuneration of, the
Auditors,

10,
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}7. No business shall be transacted at any General Meeting
unless a Quorum of members is preseat at the time when
the meet?,ng proceeds {o bUSiHEBS; save as herein otherwise

| ? provided, three members preésent in person shall be a
o quorurm.

18. 1If within half-an-hour from the time appeinted for the
meeting a quorum is not present, the meeting, if convened
upon the requisition of members, shall be dissolyed; in
any other case it shall stand adjourned to the same day in
the next week, at the same time and place, or to such other
day and at sueh other time and place as the Committee may
determine, and if at the adjourned meeting a quorum is not
B present within half-an-hour from the time appointed {or the
§ 9 meeting the members presept shall be a-guorum.

19, The Chairman, if any, of the Committee or in his
absence the Vice Chairman shall preside as Chairman at
every General Meeting of the Society, or if there is no such
Chairman or Vice Chairman or if He shall not be present
within fifteen minutes after the time appointed for the holding
of the meeting or is unwilling to act, the Committee Members
present shall elect one of their number tq be Chairman of

the meeting, '

20. If at any meeting no Commitiee Member is'willing to
act as Chairman or if no Committee Member is present
within fifteen minutes after the time appcinted for holding
the meeting, the members presgent shall chooge one of their
number to be Chairman of the meeting,

21. The CHairman may, with the consept of any 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 any
adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When

a meeting is adjourned for thirty days or more, notice of

the adjourned meeting shall be given as i“n the case of an
original meeting. Save as aforesaid' it shall not be necessary
to give any notice of an adjournment or of the business to be :
trangacted at an adjourned meeting, {

22. At any General Meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll j
is (before or on the declaration of the result of the show of

‘; handg) demanded:-
]
|

(A) by the Chairman; or

(B) by at least three members present in person or by proxy:
or

11,
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(C) by any member or members present in persen
or by proxy and representing not less than one-
tenth of the total voting rights of all the members
having the right to vote at the meeting.

Unless a poll be so demanded, a declaration by the
Chairman that a resolution has on a show of hands been
carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book
containing the Minutes of Proceedings of the Society
ehall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded in favour
of or against such resolution, The demand for a poil

may be withdrawn,

23, Except as provided in Article 25, if a poll is duly
demanded it shall be taken in such manner as the Chairman
directs, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was

demanded,

24, In the case of an equality of votes, whether ona show
of hands or on a poll, the Chairman of the meeting at which
the show of hands takes place or at which the poll is
demanded, shall be entitled to a second or casting vote.

25, A poll demanded on the election of a Chairman, or on
a question of adjournment, shall be taken forthwith. A poll
demanded on any other question shall be taken at such time
as the Chairman of the meeting directs, and any business
other than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

26. Subject to the provisions of the Act a resolution in
writing signed by all the members for the time being entitled

to receive notice of and to attend and vote at General Meetings
(or being corporations by their duly authorised representatives)
shall be as valid and effective as if the same had been passed
at a General Mnreting of the Society duly convened and held.

VOTES OF MEMBERS,
97. Every member shall have one vote.
28, A member of unsound mind or in respect of whom an
order has been made by any court having jurisdiction in
lunacy may vote whether on a show of hands or on a poll
by his committee, receiver or curator bonis and any such

committee receiver or curator bonis may on a poll vote
by proxy.

29, No member shall be entitled to vote at any general

12,
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meeting unless 21l moneys presently payable by hir
the Society have been paid. ¥ Py by him to

 d 3 30  Votes may be givenona poll either personally /,oz\\\
by proxy. On a show of hands a member present bnly iiy
proxy shzil have ro vote, but a proxy for a corporation
may vote on a phow of hands, ‘ '

31. The instrument appointing a proxy shall“e in writing
tnder the hand of the appointor or of his attorney duly
authorised in writing, or, if the appointor is a rorporation,
either under seal or under the hand of an officer or attorney
duly authorised. A proxy need not be a member of the
Qf‘:\ 9 Society,

32. The instrument appointing a proxy and the power of
attorney or cther authority, if any, under which it is signed
or a notarially certified copy of that power or authority shall
be deposited at the Registered Office of the Society or at
such other place within the United Kingdom as is specified
for that purpoge in the notice convening the meeting, not'
less than 48 hours before the time for 1olding the meeting .
or adjourned meeting at which the person named in the
insirument proposes to vote, or, inthe case of a poll, not
less than 24 hours before the time appointed for the taking
of the poll, and in default the instrument of proxy shall not
be treated as valid, ‘ A

R, =k

33. An instrument appointing a proxy shall be in the following:
: form or a form as near thereto as circumstances admit; -

T R TR

. . q
y "THE ABBEYFIELD #2YMWSTER SOCIETY LIMITED" W '

a HI/WG . N
| : 3 of . in .
gs wi & " the County of , being a member/
res) ' members of the above-named Society, -hereby appoint B
C of
d ;
) . , oy iwiling him, 1 ‘
; of . ]
|

: as my/our proxy to vote 4 ;
for me/us on my/our behalf at the (Annual or Extraordinary, [
: as the case may be) General Meeting of the Society to be

held on the day of , 19 .
and at any adjournment thereof,

"Signed this day of 19 "

34, Where it is desired to afford members an opportuni_ty .
of voting for or against a resolution the instrument appointing
a proxy shall be in the following form or a form as near

thereto as circumstances admit :-

E, 15
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STHE ABBEYFIELD SANINSIER SOCIETY LIMITED" W

R s o ]

ifWe, s

of in @
the eounty of , being a member/ &

members of the above-named Society, 15repy appoint ;
! !

s

of , or failing him
of

, as my/our proxy to
vote for me/us on my/our behalf at the (Annuai or
Extraordinary, as the case may be) General Meeting of

the Society to be held on the day of
19 , and at any adjournment thereof.

"Signed this day of e

n favour of  the resolution,

“This form is to be used *® 1
against

Unless otherwise instructed, the proxy will vote as he thinks
fit.

% Strike out whichever is not desired, ™

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

36. A vote given in accordance with the terms of an instru-

ment of proxy shall be valid notwithstanding the previous

death ar insanity of the principal or revocation of the proxy

or of the authority under which the proxy was executed,

provided that no intimation in writing of such death, ipéanity

or revocation as aforesaid shall have been received by the R
Society at its Registered Office before the commencement of -
the meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS.

37. Any corporation which is a member of the Society may by
resolution of its Directors or other governing body authorise
such person as it thinks fit to act as its representative at any
meeting of the Society, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it
were an individual member of the Society.

> mﬂﬂ—w‘% -

HONORARY OFFICERS AND COUNCIL,.
38, it shall be lawful for the Committee to provide for the

screation of the office of President and {one or more) Vice ‘
Presidents and Patrons and also for a Council of the Society, o

14, P
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for the admissicn and retirement of perscns o such offices
anmi t,r;:a iﬁhe Couneil and for the pow.ersa righis dutiea and |
lizbi¥icies (if any) of such perscns but so ,t'hat‘such ﬁersens
shill n3t by virtue only of having been édn'xi"ttéd tc be
Honorary Oificers cr Council Mezbers be Mémﬁersvcf the
Scciety and that such rights shall not include a righi to
speak or vote at General Meetings or meetings of the Com-
mittee of the Scciety, ' S

COMMITTEE,

39, Until otherwise determined by a General Meeting the
number of members of the Committee shall not be less than
3 nor more than 18, ;

40.. .‘I‘he first Committee Members shall be appainted in
writing by the subscribers to the Memorandum of Agsociation,

41, The Committee Members shall be paid all travelling,
Ctel and other expenses properly incurred by them in
attending and returning from meetings of the Committee or
any Sub~-Committee of the Committee or General Meetings
of tns Society or in connection with the business of the
Society. ’

BORROWING POWERS,

42, The Committee may exercise all the powers of the
Society to borrow money, and to mortgage or charge its
undertaking and property, or any part thereof, and to issue
debentures, debenture stock and other securities, whether
outright or as security for any debt, liability or obligation
of the Society or of any third party.

POWERS AND DUTIES OF COMMITTEE MEMBERS.

43, *The business of the Society shall be managed by the
Committee, who may pay all expenses incurred in promoting
and registering the Society, and may exercise all such powers
of the Society as are not, by the Act or by these Articles,
required to be exercised by the Society in General Meeting,
subject nevertheless to the provisions of the Act or these
Articles and to such regulations, being not inconsistent with
the aforesaid provisions, as may be prescribed by the
Society in General Meeting; but no regulation made by the
Society in General Meeting shall invalidate any prior act .
of the Committee which would have been valid if that regulation

had not been made.

44. The Committee may from time to time gnd at any time
by power of aitorney appoint any company, firm .or 'person or
body of persons, whether nominated directly or indirectly by

15,
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e Commitiee to be the attorney or attorneys of the

Cogiety for such purposes and with such poOwWers,

authorities and discretions (not exceeding those vested |

in or exercisable by the Committee under these Articies) ®
and for such period and subject to such congitions as -
they may thini fit, and any ~uch powers of attorney may .
contaia such provisions for tne protection and convepience
of persons dealing with any such attorney as the Committee

may think fit and may also authorige any such attorney to_
delegate all or any of the powers, aupthorities and discretions

vested in him.

45, All cheques, promissory notes, drafts, bills of
exchange and other negotiable instrurents .and all receipts

for money paid to the Society, shall be signed, drawn, ' L)
accepted, endorsed, or otherwise, executed, as the case
may be, in such manner as the Committee shall from time
to time by resolution determine.

46. The Committee shall cause minutes to be made in books

provided for the purpose - R ¢

R

{A) of all appointments of officers Associates and
Honorary Officers and members of the Counecil
made by the Committee;

S

(B) of the names of the Committee Members present
at each meeting of the Commitiee and of any Sub-
committee of the Committee;

(C) of all resolutions and proceedings at all meetings
of the Society and of the Committee, and of Sub-
committees of the Committee, ~ R

DISQUALIFICATION OF COMMITTEE MEMBERS.

47, ‘The office of Committee Members shall be vacated if
the Committee Member —

(A) without the consent of the Society in General
Meeting holds any other office of profit under :
the Company; or

{B) becomeg bankrupt or makes any arrangement
or composition with his creditors generally; or

(C) becomes prohibited from being a Committee
Member by reason of any order made under
Section 188 of the Act; or

(D) becomes of unsound mind; or

16,
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{E} ceases tobe a member of the Society; or

(F} is directly or indirectly interestes la any
centract with the Society and fails to declare
the nature of his interest in manner required
by Section 199 of the Act;

{G) resigns his office by notice in writing to the
Society.

48. A Committee Member shall not vote in respect of
any contract in which he is interested or any matter
ariging thereout,

)

ROTATION OF COCMMITTEE MEMBERS.

49, At the first Annual General Meeting of the Society ali
Commitiee Members shall retire from office and at the
Annual General Meeting in every subsequent year one-third
of the Committee Members for the time being, or, if their
numbey is not three or a multiple of three, then the number
nearest one- thll‘d shall retire from office.

50, (a). The Committee Members to retire in every year
shall be those who have been longest in office since their
last election, but as between persons who became Committee
Members on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot,

(b). A retiring Committee Member shall be eligible

" for re-election.

5i. The Society at the meeting at whivh such a Committee
Member retires in manner aforesaid may fill the vacated
office by electing any person thereto, and in default such
retiring Committee Member shall, if offering himself for
re-election, be deemed to have been re-elected, unless at
guch meeting it is expressly resolved not to fill such vacated
office or unless a resolution for the re-election of such
Committee Member shall have been pul to the meeting and
lost,

52. No person other than a Committee Member ret1rmg

at the meeting shall unless recommended by the Committee
be eligible for election to the office of Committee Member
at any General Meeting unlese, not less than three nor more
than twenty-one days before the date appointed for the
meeting, there shall have been left at the registered office
of the Society notice in writing, signed by a member duly
qualified to attend and vote at the rneeting for which such
notice is given, of his intention to propose such person for
election, and also notice in writing signed by that person of

117,
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his willingness to be elected.

53. The Committee shall have power, at any time and
from time to time, to appoint any person to be a Com-
mittee Member either to fill a casual vacancy or as an
addition o the existing Committee Members, but so that
ihe tctal number of Committee Members shall not at any
time exceed the number fixed in accordance with these
Articles,

54, Any Committee Member appointed to fill a casual
vacancy or as an addition to the existing Committee
Members shall hold office only until the conclusion of the
next following Annual General Meeting, and shall be
eligible for re-~election, at such Meeting but shall not be
taken into 2ccount in determining the Committee Members
who are to retire by rotation at such meeting.

55. The Society may by Ordinary Resolution, of which
special notice has been given in accordance with Section

142 of the Act, remove any Committee Member before

the expiration of his period of office notwithstanding anything
in these Articles or in any agreement between the Society
and such Committee Member, Such removal shall be
without prejudice to any claim such Committee Member

may have for damages for breach of any contract of

service between him and the Society.

56. The Society may by Ordinary Resolution appoint another
person in place of a Committee Member removed from office
under the immediately preceding article, The person appointed
to fill such a vacancy shall be subject to,retirement at the same
time as if he had become a Committee Member on the day on
which the Committee Member in whose place he is appointed
was last elected a Committee Member.

PROCEEDINGS OF COMMITTEE,

57. The Committee Members may meet together for the
despatch of business, adjourn, and otherwise regulate
their meetings, ag they think fit. Questions arising at

any meeting shall be decided by a majority of votes. In

the case of an equality of votes the Chairman shall have a
second or casting vote. A Commitiee Member may, and
the Secretary on the requisition of a Committee Member
shall, at any time summon a meeting of the Committee.

It shall not be necessary to give notice of a meeting of

the Committee to any Committee Member for the time being

18.
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abgent rom the United Kingdom.

58, The quorum necesgary for the transaction of the busi-
ness of the Committee may be fixed by the Committee, and
urilegs o fixed shall be two,

-

69, ‘The continuing Committee Members may act notwith-
standing any vacancy in their body, but, if and so long as
their number is reduced below the number fixed by or
purguant to the Articles of the Society as the necessary
quorum, of Committee, the continuing Committee Members
or Member may act for the purpose of increasing the number
of Committee Members to that number, or of summoning a
General M2eeting of the Society, but for no cther purpose,

60, The Committee may elect a Chairman of their meetings
and determine the period for which he is to hold office; but,
if no such Chairman is elected, or if at any meeting the
Chairman is not present within five minutes after the time
appointed for holding the same, the Committee Members
present may choose one of their number to be Chairman of
the meeting,

61. The Committee may delegate any of their powers io
committees or sub-committees consisting of such Committee
Members as the Committee think fit; any committee or sub-
committee so formed shall in‘the exercise of the powers 80
delegated conform to any regulations that may be imposed on
it by the Committee. : .

62. A committee may elect a Chairman of its meetings;
if no such Chairman is elected, or if at any meeting the
Chairman is not present within five minutes after the time
appointed for holding the same, the members present may
choone one of their number to be Chairman nf the meeting.

§3. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a
majority of votes of the members present, and in the case
of an equality of votes the Chairman shall have a second or

casting vote.

Q

64. All acts done by any meeting of the Committee or of a
committee, or by any person acting as a Committee Member

i9,




or member of a committee, shall notwithstanding that it
he afterwands discovered that there was some defect in
the appointment of any such Commitiee Member or person
acting as aforesaid, or that they or any ¢f them were
d'squalified, be as valid as if every such person had been
duly appointed and was gualified to be a Committee
Member or member of a commitigee,

65. A resclution in writing, signed by all the Commitiee
Members for the time being entitled to receive notice of

a meeting of the Committee, shall be as valid and effectual
as if it had been passed at a meeting of the Committee
duly convened and held.

SECRETARY.

6. The Secretary shall be appointed by the Commitiee
for such term, at such remuneration and upon such
conditions as they may think fit; and any Secretary so
appointed may be removed by them,

87. A provigion of the Act or these Articles requiring or
aythorising a thing to be done by or to a Commitiee Member
and the Seeretary shall not be satisfied by its being done by
or to the same person acting both as Committee Member
and as, or in place of, the Secretary.

THE SEAL.

68. The Committee shall provide for the safe custody of
the seal, which shall only be ysed by the aut:ority of the
Committee or of a Sub-committee of the Committee author-
ised by the Committee in that behalf, and every instrument
to which the Seal shall be affixed shall be signed by a Com-
mittee Member and shall be countersigned by the Secretary
or by a second Committee Member or by some other person
appointed by the Committee for the purpose.

ACCOUNTS.

69. The Committee shall cause proper books of apgcount to
be kept with respect to ;-

(A) All sums of money received and expended hy the
Society and the matters in respect of which the

recelpt and expenditure takes place;

(B) A, sales and purchases of goods by the Society;
and

(C) 'The assets and liabilities of the Society,

Proper booke shall not be deemed to be kept if there are not

20,
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kept sp:z.ch }3005‘5.8 of aceount as are pecessary to give a true
{?-nd“fa:lr view of the staie of the Society's affairs and io
expiain its transactions,

79. The books cf account shall be kept at the Registered
Office cf the Society, or subject to Section 147 (3} of the
Act, at such cther place or places as the Committee think
fit, and shall always be open fo the inspection of the
Committee,

71, The Committee snall from time to time determine
whether and to what extent and at what times and places
and under what conditions or regulations the accounts and
kooks of the Society or any of them shall be open to the
inspection of members noi being Committee Members and
no member (not being a Committee Member} shall have any
right of inspecting any account or book or document of the
Society except as conferred by statute or authorised by the
Committee or by the Society in General Meeting,.

72. The Committee shall from time to time in accordance
with Sections 148 to 157 of the Act, cause to be prepared

and to be laid before the Society in General Meeting such
income and expenditure accounts, balance sheets, and reports
as are referred to in those sections,

73. A copy of every Balance Sheet (including every dr gument
required by law io be annexed thereto) which is to be 1aid
beiore the Society in General Meeting, tcgether with a copy

of the Audilor's Report, shall not be less than twenty-one days
pefore the date of the meeting be sent to every member of,

and every holder of debentures of the Society, Provided that
this Article shall not require a copy of those documents to be
sent to any person of whose address the Society is not aware
or to more than one of the joint holders of any debentures.

AUDIT.

74, Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the Act.

NOTICES,

75. A notice may be given by the Society to any member either
personally or by sending it by post to him or to his registered
address, or (if he had no registered address within the United
Kingdom) to the address if any within the United Kingdom
supplied by him to the Sociely for the giving of notice to him.,
Where & notice is sent by post, service of the notice shall be
deemed 1o be effected by properly addressing, prepaying and
posting a letter containing the notice, and to have been effacted
at the expiration of 24 hours after the letter containing the same

21,




is posted

76. MNotice cf every General Meeting shall be guven in any
manner here.nbefare anthorised to svery member except
those members who (having no registered address within
the United Kngdom) nave nct supplied to the Scciety an
address within the United Kingdom for the giving cf nptices
tc them and to the Auditors for the time being of the Scciety.

77. 1f a mem]:~r has no registered address in the United
Kingdom and has not supplied te the Society an address.
within the United Kingdom for the giving of notice to him,
he shall not be entitled tc receive any notice from the
Society.

INDEMNITY.

78, Every Committee Member or cther officer (including
Auditor) of the Society shall be entitled to be indemnified

out of the assets of the Society against all losses or liabilities
(including any such liability as is mentioned in paragraph (b)
of the proviso to Section 205 of the Act) which he may sustain
or incur in or about the execution of the duties of his office
or otherwise in relation thereto, and no Committee Member
or other officer (including Aucitor) shall be liable for any
loss, damage or misfortune which may happen to or he
incurred by the Society in the exegution of the duties of his
office or in relation thereto; but this article shall only have
effect in so far as its provisions are not aveided by the said
section. X

WINDING UP,
79, The provisions of Clause 7 of the Memorandum of Assoc-
iation relating to the winding-up or disseclution of the Society

shall have effect and be observed as if the same were pepeated
in these Articles,

22,
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Cectificate of Fncorporation

¥ Toereby Certifp, oe

PHE ABDIYPIELD AXUINSTER SOCIEG: wiWITHED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this Twentieth dey of September

One thougend nine hundred and siﬁty tWo.

Certificate
received by -
Date 2 v a9l @
Hf

4
Assistan Zistrar of Companies.
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C3MIFICHTS 70 B3 GIVEY BT A DIZNCTOR AID TR SEGRETARY OF

SInt, PaTVATe COPAT CGIISTHER Al BigET
PIQVATE (0.2aly OR LOT)

Ve cortify that the company has not since the date of * (the
rporation of the comgany/the lost anmunl return) issued any
tation to the public to subscribe for any shares or debentures

ho company. 4
- e
[ LT ET
Bigncd Wf{’ Bipeater
/"—'

Signedw@wmtary )

# In tho case of the Tirst return strikes out the second
alternative.

In tho oass af fhe second or subsesusnt returns strile out
the £irgt alternaiive.

R g -y L ]

ADDITTONAL CIRTIFICATE TO BE GIVMH IN THE CASE OF AN EXEMPT
PRIVATE COMPANY BY THS PIROONS SIGHING TR ABOVE CERPLFICATE

o certify that, to the best of our knowledge aud belief, the
ditions mentioned in mubsection (2) of Section one hundred and
tty nine of the Compunios Act, 1948, are satisfied at the date
ike reburn and have becn satisfied at all times since "st July, 19480
) date of the commencement of the Companies Act, 1948) or if the campany
registered after that date, the date on which it was registeredsy or
. ihe proviso Ho Section 129(1) of the Companies Act, 1948 has effect in
‘tion to the return, the time At whicl it was shown to the Board of

~le that the conditions mentig d in bthe cortificato were satigfied.

.
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CERTIFICATES AND OTHER DOCUMENTS ACCOMPANYING ANNUAL RETURN
Certified copies of Accounts
Eacept where the company is cither an exempt private company as defined by section 129 (4)
of the Companies Act, 1948, which s¢ s with this return certificates as required by sections 128 and
129 (1) (b) of that Act, or an assurance company which has complied with the prgyisions of section
7 (4) of the Assurance Companies Act, 1909, there must be annexed to this rétum a written copy
certified boti by a director and by the secretaty of the company to be a true copy, of every balance
gheer Inid before the company i general meeting during the period to which this return relates

ekt o e

(including every document required by law to be annexed to the balance sheet) and a copy

(certified as aforesaid) of the report of the auditors om, and of the report of the dircctors accom-

panying, each such balance sheet, If any such balance sheet or document required by law to be
amuexed thereto is in a foreign language there must also be ancezed to that balance sheet a
tranglation in English of the balance sheet or document certified in the prescribed manner to be
a correct translation, If any such balance shect as aforesaid or document required by law to be
anncxed thereto did mot comply with the requirements of the law as in force at the date of the
audit with respect to the form of balance sheets ox documents aforesaid, as the case may be, there
must be made such sdditions to and corrections i the copy as would haye bcen' required to be
made in the balance sheet or document in order to make it comply with the said requirements,

and the fact that the copy has been so amended must be stated thereon.

-

-

BANKING COMPANIES

NOTE—A Banking Company, in order to avail itself of the benefit of Section 432 of the
Companies Act, 1948, must add to this Return a statement of the names of the several

places where it carries on business (Form No. 24).
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