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Name of the
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Do solemnly and sincercly declare that I am (*). a Selipitor ef the . ..

.Supreze Court engaged in the formation oA -
e
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of ... — , o o e n -t s s
. ..... THE ABBEYFIELD BRISTOL SOCIETY. ... .. . ..... .. Limited,

And that all the roquirements of tho Companies Act, 1948, in respect of
matters precedent to the registration of tho said Company and incidental
thereto iave been complied with, And I make this solemn Declaration
conscionfiously belioving the ssmme};o bbtrue and by virtus of the provisions

of the Statutory Declarations Act, 1835.
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COMPANY LIMITED BY GUAR&‘V’J.‘D
SILART GA]?Jg&A

Memoranduny of Asgociation

oF L ma M a
52| 3 |w)
THE ABBEYFIELD  ARis570n SOCIETYs I [
LIMITED = a5
(z) (7 NS
e
1. The name of the Company (bereinafter called * the Society »*) »
is ¢ TiuE ABBEYFIELD BRISTO I SocETy LiynTeD.” ( J Q_

2. The registered office of the Society will be situate in England. \

\,, .

3. The Bocicty is established to relieve aged, impotent. and
poor people of all classes, for the advancement of religion and education
‘and for other charitable purposes beneficial to the community. And
a4 ancillary to the foregoing objects - ,/"

(4) To establish, manage, iinprove, and construct in
R1S70oAand elsewhere, houses, homes, hostels, elubs
and holiday camps for Jonely, neglected, old or handlo,(
capped people and provide them there and in theirs 033’??
homes with the care, security and OChristian ljgfidbfﬁo
which they are entitled. ﬁ:ca / ﬁ; A

mul mtiron rwponslbihtncs to thoqo who are lbn
negleoted, old or handicapped.
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{} To promofe and further education by providing in

RRisTCo!l- and
clsewhere faeilities for the practice and encouragement

of the Arts, physical traiuing, training in citizenship
for juveniles and young persons of all clas:es to encourage
them to take an interest therein and in social, national
and international questions and to lead them fto a
fuller understanding of the Christian religion.

{D) To assist and promote the weliare of juveniles and young

persons of the poorer clazses by establishing homes,
hostels, common rooms gnd holiday camps for them,
and there providing for them board lodging and accom-
modation under proper cave and supervision.

(B) To provide training and experience for persons inferested

in socindl worlk.

(F) To assist, cstablish, subsidize, promote, co-operate or

federate with, affiliate or become affiliated to act as
trustee or agent for or manage, lend money oz any other
assistance to any assceintion, society or other hody
corporate or unineorporale established for charitable
purposes only, and for the purpose (and only for the
purpose) of promoting uny objects of the Society to
co-gperate with manuvfacturers, dealers or other traders
and with the press and other sources of publicity.

() To enter into any arrangements with any authorities,

municipal, loeal or otherwise that are conducive to
the Society’s objects, or any of them and to obiain
from any such authorities any rights, privileges azd
concessions which it may be desirable for the purposes
of the Socicty’s objects for it to obtain and to carry out,
exereise and eormply with such arrangements, rights,
privileges and concessions, '

{1} Subject to the provisions of section 14 of the Companies

Act, 1048, 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
estate, and whether or nat subject to any trusts and
to construct, maintain and alter any of the same ag
may be deemed necessary or convenient for gty of the
pukposes of the Society.

{t} To undertake and execute any trusts which may lawfully

be tmdettaken by the Society and are direetly or indivectly
ancillary to its objects,
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having objeets altogether or in paxt similar to those of
the Society and which shall prohibit the payment of
any dividend or profit to and the distribution of any
of their assets amongst their mewmbers at least ta the
game extent as such payments or distributions are
prohibited in the case of members of the Society by this
Memorandum of Association.

(8) To pay out of the funds of the Society the eosts,.chargea
and expenses of and incidental to the formation and
registration of the Society.

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

Provided always that notwithstanding anything herein expressed
or implied to the confrary all objects of the Society shall be of a
charitable nature.

endeavour to impose on or procure to be observed by its members
or others any regulation or restrietion which if an object of the Society
would make it & Trade Union.

Provided also that in case the Society shall take or hold any
property subject to the jurisdiction of the Charity Commissioners
for England and Wales or the Ministry of Bdueation, the Society
shall not sell, mortgage, charge or lease the same without such
authority, approval or consent as may be required by law and as
regards any such property the Executive Committee or Governing
Body of the Socicty shall be chargeable for such property as may
come into their hands and shall be answerable and accountable for
their own acts, receipts, neglects and defaults and for the due
administration of such property in the same manner and to the same
extent as they would as such Bxecutive Committce or Governing
Body have been if no incorporation had been effected, and the
incorporation of the Society shall not diminish or impair any control
or authority cxercisable by the Chancery Division, the Charity
Commissioners or the Ministry of Bducation over such Executive
Committee or Governing Body, but they shall as regards any such
property be subject jointly and separately to such control or authority
asg if the Society were not invorporated. In case the Society shall
take or hold any property vwhich may be subject to any trusts, the
Society shall only deal with the same in such manner as may be
allowed by law having regard to such trusts.

rd

Provided that the Society shall not support with its funds o
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4. ke income and properly of the Society wheneesoever
derived shall be applied solely towards the prometion of the objects
of the Society 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 Society.

Provided that nothing herein shall prevent—

(A) the payment in good faith of reasonable and proper
remuncration to any officer or servant of the Society
or to any member of the Society in return for any
sorvices actually rendered to the Society; nor

(8) the payment of interest at a rate not exceeding b per cent.
por annum on money lent or the rate for the time being
preseribed by the Treasury in maunrer mentioned in
section 189 (i), Housing Act, 1957 (whichever rate shall
be the less), or reasenable and proper rent fov premises
demised or let by any member to the Society.

5. The liability of the members is limited. /

6. Tvoery member of the Society undertakes to contribute to
the assets of the Society in the event of the game being wound up
during the time that he is a member, or within one year after he
coases Lo be & member for payment of the debts and Habilities of the
Society contracted before the time at which he ceases fo 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
suelt amount as may be requirsd, not exceeding £1.

7. I upon the winding up or dissolution of the Society there
remains after the satisfaction of all its debts and liabilities any property
whatsoover the same shall not be paid to or distributed among the
mombers of the Society but shall be given or {ransferred to some other
institution or institutions having objects similar to the objects of the
dociety siid which shall prohibit the distribution of ita or their income
and property amongst its or their members to an extent at least as
great as s imposed on the Society under or by virtue of clause 4
Hiesont such institution or institutions to be determined by the members
of the Soriety at or before the time of dissolution and if and so far
«a effvet cannot he given to the aforesald provision then to some
dhiasitable objeet,

13508
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¥, True aceounts shall be kept of the sums of money received
and expended by the Saciety and the matters in respeet of which such
receipt and expenditure takes place and of the property, credits and,
linbilities of the Society ; and subject to any reasonable restrietions
as to the {ime and manner of inspecting the same that may be impnsed
in accordance with the regulations of the Society for the time being in
force, such accounts shall be open to the inspeetiorn of members,
Onceat least in every year the accounts of the Society shall bo examined,
and the correctness of the income and expenditure account and the
balance sheet ascertained by one or more properly qualified auditor or
auditors,

w
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The Companies Ael, 18

COMPANY LIAIITED BY GUARAXRTER AND XOT HAVING A
SHARE CAPITAL

o a— //

Hrticles of Hggoriation

OF ;

wt- % THE ABBEYFIELD BRiSToL SOCIETY .

LIMITED

4
o

INTERPRETATION.

y u
|

1. In theso regalations—

“The Act® means (he Oompqmgas Act, 1948, and ‘tuege

Articles sliall be construed mth reference thereio. \ ;'

“ The Society ** means the above-pimed Society. 7
“ the Heal ” means the common sﬂ&l of the Society.

“The Seervtary ” means any person appointed to perform
the quties of the Secret'u'v ‘of the Society.

“The Committee ¥ mea,us tne Executive Committes of tho* ‘ ’
Society. \

“ Committee Member * means a member of the Executive
Committee of 14 Society or o Director as referred to in
the Act. '

Expressions rel‘clrmg to writing shall, unless the contrary
intention appears to be construed as ineluding references
to printing, lithography, photography and other modes of T
representing or reproducing words in # visible forn.

*t The Office ¥ means the registered vffice of the Society.
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t'nless tie definitions set out above or the contest oflierwise
resuice, wonls or expressions eontained in these Articles shali Beay
he semme meaning o they have when used in the Aet or any statntory
madifteation thereof in foree at the date at which these Articles breame
Linding upan the Society.

9, *The Society is established for the purpose expressed in the
Memorandum of Associntion and the number of members with which
the Socicty proposes to be registered shall be fifty.

»

MEMBERS AND MEMBERSHIY.

3. ‘The subseribers to the Memosandum of Associution and such
otlier persous as the Coramittee shall admit to membership shall be
membors of the Socicty. The rights of » member shall not he
transferable or transmissible,

4, (A) T at any time or times the Society shall have o share
ecapital, the right to transfer shaves shall be restricted in manner
hereinafter preseribed.

(B) The number of members of the Society (exclusive of persons
who are in the employment of the Society and of persons wheo, having
been formerly in the employment of the Society, were while in such
employment and. have continued affer the determination of such
employment to de raembers of the Society) is limited to fifty. Provided
that wliere two or more persons hold one or more shares in the Society
jointly they shail for the purposes of this regulation be treated as a
single member.

(¢) Any invitation to the public to subseribe for any shares or
debentures of the Socicty is prohibited.

(p) The Society shall not have power to issue share warrants to
bearer.

(1) The Committee may ju their absolute diseretion and without
asgignitg any reason therefor decline to register any transfer of any
phare, whether or not it is a fully paid share.

5. (A} Bvery member of the Socicty shall either sign & written
application or consent to become a member or sign the register of
snetndeta o heroming o member,

FA808
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in) Tt shall be lawful for aoy person Deing & member of the
foefety to gnamntee any Jarger sum than £1 by exeenting g hond or
subgeriptiin eontract with the SBociery fo that effect.

6. The Seeretary shall keep an accuraie register of members of
the Society.

7. Any member may withdraw frony the Society by giving six
months’ notice in writing to the Sceretary of his intention so to du
but any person ceasing by any means to be a member shall remain
liable for and shall pay to the Sociely all moneys due from hin to the
Society at the time of his ceasing to be @ member or for which he may
bercome liable under the provisions of the Memerandum of Associntion.

8. The sole right of admission to membership shall be vested
in the Committee who may without showing cause refuse to admit any
perann as o membes of the Society.

. The Committee may also without showing cause by a
resolufion pagssed by o majority consisting of not less than two-thirds
of the committee niembers present at o specinl meeting of the com-
mittee of and at which the mewmber in question has been given reason-
able notice and a reasonable opporturity of being heard in his own
defenco convened solely or infer elia for the purpose of considering
such resolution: refuse to continue any person as a member of the
Society and if any such resolution shall be so passed then (subject as
in Article 7 previded) such person shall cease to be 9 member and his
name shall be removed from the register of members,

10. It shall be lawful for the Commitice to provide for the'.

adlmrission of such persons as they may think fi# to be Associates of
the Society and for the rights, duties and liabilities {if any) of such
Associates but so that such persons shall not by virtue ouly of having
been admitted to be such Associates as aforesaid be members of the
Society and that such rights shall not include a right to speak or
vote at General Meetings of the Socicty.

GENERAL MEETINGS.

11. The Society shall in each year hold a General Meeting 4s
its Annual General Meeting in addition to any other meetings in tha
year, and shall specify the meeting as such in the notices calling ity
and not more than ffteen months shall clapse betiween the date of one
Anmual General Meeting of the Socicty and that of the next, Provided
that so long as the Society holds its first Annual General Mecting
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oiuhin ¢ izliteen saentas of its Ineovporstivy, it need pot hiald it in
the yeay of it ncorporation or in the following year, The Annual
wseserid Mevting shall be held at swelt time and place as the Committee
sl appodid,

a, Al General Meetings other than Annual General Meetings
il Te ealied Bxtraordinary General Meetings.

13, 'The Committee may, whenever they think {it, convene an
sxteaordinary General Meeting, and Extraordinary General deetings
shall olso be convened on such requisition, or in default, may be
comyened by such requisitionists, as provided by eection 132 of the
Act. [T at any time there are not within the United Kingdom suflicient
Committee Members eapable of acting to form a quornm, any Com-
mittee Member or any two members of the Society may convene fn
Extraordinary (eneral Meeting in fhe smne manner as hearly as
possible as that in which meetings may be convened by the Committee,

NOTICE O GENERAL MEBTINGS.

14. An Annual General Mecting and & meeting called for the
passing of a Spceial ‘Resoiution shail be called by twenty-one days’
notiee in writing at the least, and a meeting of the Society other than
an Annusl General Meeting or & meeting for the passing of a Speeial
TResolution shall be ealled by fourteen days’ notice in writing ab the
least, The notice shall be oxelusive 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
specind business, the general nature of that business and shall be given
in mamter hereinafter mentioned or in such other manner, if any, as
may be preseribed by the Socicty in General Meeting, t0 such persons
as are, under the Articles of the Socicty entitled to receive such
notices from the Society.

Trovided that a meeting of the Society shall, notwithstanding
that it is cailed by shorter notice than that specified in this Article be
deemed to have been duly called if it is so agreed—

(4) in the ease of a meeting called as the Amﬁiaf]};‘(}eneml
Meeting, by all the members entitled to attend and
vote thereati; and

(B} inthe ease of any othor meeting, by & majoxity in number
of the mentbers having o rigat to attend and vote at the
meeting, being a majority together representing not
less thin 95 per cent. of the fotal voting rights st that
meeting of all the members.
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15, The gecidentai emission to give notice of a meeting to, or
thie ronereeipt of notiee of a neeting by, any persan entitled 1o yeceive
nothee shall not invalidate the procesdings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS.

16. Al business shall he deemed special that is {ransacted
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
Augditors, the election of Committee Members in the place of those
retirizg and the appointment of, and the fixing of the remuneration
of, the Aunditors.

17. No business shall be {ransected at any General Meeting
unless o quornm of members is present at the time when the meeting
proceeds to husiness: save as herein otherwise provided, three
membexs present in person shall be o quorin,

18. If within haif-an-hour from the time appointed for the
meeting a quornm is not present, the meeting, if convened upon the
requisition of members, shall be dissolved ; in any other case it ghall
stand adjourncd to the snme day in the next weelk, at the same time
and place, or to such other day and at such other time and place as
the Committee may determine, and if at the adjourned meeting a
quorum is not present within half-an-hour from the time appointed
for the meeting the members present shall be a quorum.

19. The Chairman, if any, of the Committee or in his absence
the Viee-Chairman shall preside as Chairman at every General Meeting
of the Soeicty, 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 eleet one of their number to be
Chairman of the meeting,

20. If at any meeting no Committee Member is willing to act
ag Chairman or if no Committee Member is present within fifteen
minutes after the time appointed for helding the meeting, the
mentbers present shall choose one of their number to be Chairman
of the meeting,

21, The Chairman may, with the consent of any meeting at
whiclt @ quorvin is present (and shall if so divected by the mecting),
wdjoren the meeting from time to time and from place to place, but

a
=0
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cog taeame <5 sholl e trawacted at any adjonned meeting other than
the Fersinges et widinished at the meeting from which the adjonm-
gon it toud pliee,  When o medting is adjonrned for thir{y days oz
poigy fetien of the adjourned meeting shall be given as in the case
of an ogiginal meeting, Save a3 aforesaid it shall net he necessiry
ror vy LNy fotiee of an pdjournment or of thie husiness to he tramacted
at o sdjourned wmeeting,

a9 At any CGeneral Meeting a resolution put to the vote of
the meeting shall be deeided on » show of hands ualess a poll is (before
gir on the deelaration of #he result of the show of hands) demanded—

(A} by the Chairman ; or

{B) by at least threc members present in person or by
proxy; or

{¢*) by any member or membexs present in persun or by
proxy ol representing not less than one-tenth of the
teal voting rights of all the members having the right
to vote ol the meeting.

Unless » poll be so demanded, & deciaration by the Chairman that o
rosohition has ot a show of hands been carried or carried unanimously,
or by @ particular majority, or lost, and an entry to that effect in
the book containing the minutes of proceedings of the Society shall
be conclusive cvidence of the fact without proof of the mumber or
proportion of the votes recorded in favour of or against such resolution.
The demand for o poll may be withdrawa.

23, Txeeph as provided in Artiele 25, if a poll is duly demanded
it shall be taken in such mamer as the Chairman directs, and the
result of the poll shalt be deened to be the regolution of the meeting
at which the poll was demanded. :

21, In the case of an equality of votes, whether on a show of
hatids 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
#0 & second or casting vote.

23, A poll demanded on the clection of o Chairman, 'or on a
yutestion of adjournment, ahall be taken forthwith, A poll demanded
i atiy other question shall be taken at such time as the Uhairman
of the meeting directs, snd any business other than that wpon which
s poll bes been demanded may Dbe proceeded with pending the taking
wf the polls

53308
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26, Bubject to the provisions of the Aet ﬂ"ﬁﬂl}lﬁ(i!! in mfihzng
signed by all the members for the time being enhl.led 1o rvnolnm
notice of and to attend and vote at General Meetings (or being
vorparations Ly their duly authorised representatives) shall lm.as
valid and efiective as if the same had been passed at a General Mecting
of the Soeiety duly convened and held.

VOTES OF MEMBERS.

27. Every membar shall have one vote,

28. A member of vnsound mind or in respeet of whom an order
has heen made by any court having jurisdietion in lunaey may vote
whether on o 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.

20, Xo member shall be entitled to vote at any General Meeting
unless all moneys presently payable by him to the Society have
been paid,

30. Votes may be given on a poll either personally or by proxy.
On n show of hands a member present only by proxy shall have no
vote, but a proxy for s corporation may vote on a show of
hands,

31, The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in writing
or, if the appointor is a corporation, either under seal o under the
Iiand of an officer or attorney duly authorised. A Proxy need not be
a member of the Society.

32, Theinstrument appointing a proxy and the power of attorney
or othier authority, it 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
Lingdom as is specified for that purpose in the notice convening the
meeting, not less than fort -eight honrs before the time for holding
the meeting or adjournca meetig ab which the person named in the
instrument proposes to vote or, in the ease of a poll, not less than
tuenty-four hours before the time appointed for th'ed taking of the

pedls and in defandt the instrument of proxy shalt not he treated as
%m!ﬁ‘iu * *
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83, An instrnment appointing & proxy shall be in the following
forges op & furm as near thereto s eirenmstances admit ¢—

» FiE ABBEYFIGLD O (ST0 4~ SocieTy LIsuTen.
“ Ifwe, .
* of , in the County of

H , being a member/members of

“the above-named Society, hereby appoint
b of
?
, or failing him,

x

(1]

(13

Yot ,

! “ as my four proxy to vore for mefus on myfour behall
“ at the [Annual or Bxtranordinary, as the cage may he)
“ General Meeting of the Society to Le held on (Te
¢ day of , 19, and at any
“adjowrnment thereof.

“ Signed this day of 19 .

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

admit i— .
G Pim ABBEYFIELD B 1STe A SOCIETY LIMITED.
* T/ We,
111

L)
y in the County of
, being a member/members of
¢ the above-named Society, hereby appoint
€ , of
p s , or failing him,
» ) ,
' ¢ of ,
“ ag my four proxy to vote for mefus on my/our behalf
“ at the [Annual or Extraordinary, as the case may be]
© General Meeting of the Society to he held on the
¢ day of y, 19 , and at any
* adjournment thereof.

St 13

S

'  Higned this day of , 19 .0

' . . *¥in favour of _
[ 4 ¥ " .

(,; a ¢ Phis form is to be used —_—_““magainst the resolution

« Unlegs othierwise instructed, the prd:»;y will vote as
% he thinks fit,

s #&4yike out whichever js not desired.”
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CORPOBATIONS ALTING BY REPEFSERTATIVES AT
MEETINGE

"‘{:ﬂr Nmﬁ.

37, Any corporation which is a wertey of the Sovdsnr ey by
reseution of §ts Threctoars or other govering body sreborise sadch
persti ag it thinks fit to act 2% its ropresentative of any meating of the
Hociety, snd the person o authorised ghall Be extfilad 4o exercion the

samme povers on hehalf of the corporation which he repmpecs e us that

coppration could exercize if it were an individmel roec—®

s her of the . :(\.: p
Hoedety, T

HONORARY OFFICEES AND COUNCIL.

48, Tt sball be lawinl for the Commitiee fo provide for t};e/"/ !

creation of the office of President and {one or mors) Yioe Presidents
and Patrons and also for a Conncll of the Sodety. for the admis-
sion and retirement of persons to such offiees and 2o the Conndl’
atidd for the powers, rights, duties and labllities {if any) of sach parsons,

hut 8o that such persoms shall not by virtue only of having been

admitted to be Honorary Officers or Council Members be members of
the Soriety and that snch rights shall not nclude a zight {o speak or
vote at General Meetings or meetings of the Committee of the Sodety.

COMMITTES.

%% Until otherwise determined by a General Aleeting the-
ruriber of memnbers of the Committee shall hot be less than three
rosr ptre than eighteen, ‘

4, The fircl Comnmittee Membors sh

all be appointed in writing *
Ly 120 cubiarsibeess 10 the Memorandum of c

Association.
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11, The Comuaittee Members shall be paid all travelling, hotel

al other exponses properly Incusred by them in attending and
returning from mectings of the Committee or any Sub-Committeo
of the Comnittee or General Meetings of the Society or in connection

with the business of the Socicty.

BORROWING POWERS,

42, The Committee may exercise all the powers of the Society
to borrow moncy, and to mortgage or charge its undertaking and
property, or any part thercof, and to issue debentures, debenture stock
and other seeurities, whether outright or as secwity foy any debt;,
liability or obligation of thie Society or of any third party.

POWERS AND DUTIES OF COMMINTEE MEMBERS.

43. The business of thoe Society shall be managed by the Com-
mittee, who may pay all oxpenses incurred in promoting and registering
the Soeioby, and may excrcise all such powers of the Society a8 ars not,
by the Act or by these Articles, required to be exercised by the Society
in General Meoting, subject nevertheless to the provisions of the Act,
or vhese Articles and to such regulatious, being not; inconsistent; with
the nforesaid provisions, as may be preseribed by the Society in
General Meeting 3 bub no regulation made by the Seciety in General
Meeting shall invalidate any prior act of the Committeé which would
have been valid if that regulation had no¥% been made.

44. he Committee may from time to time and at any time
by power of attorney appoint any company, firm or person or body of
persons, whother nominated direébly- ogif;‘;{};;iixectly by the Committce
to be the attorney or attorneys of the Rociety for such purposes and
with such powcrs, authorities and discretions (not exceeding those
vested i or cxereisable by the Committec under these Articles)
and for such period and subject to such conditions as they may think
fit, and any such powers of attorney may contain such provisions for
the protection and conveuience of persons dealing with any such
sttorney as the Committee may think fit and may also anthorise any
such attorney to delegate all or any of fthe powers, authorities and

djseretions vested in him.

47, All cheques, promissory notes, drafts, bills of exchange and
other siegotiable instriments, and all reecipts for money paid to the
Society, shall be signed, drawn, aceopted, endorsed, or otherwise,
sxeetited, o8 the case may be, it siteh manner as the Committee shall
troin Line o titme by resolntion detetniine. =
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4t The {ommicter shell vause minus I mode 3y Frogis
provigded for thn puspHEt e

fas of all appecwepts of officers, Aﬁ.:swimfas snd Hg‘imw
Offirers ang suembes of the Connell vage by 1%
Comnitiey

"

(B of the pames of the Committee Memben PSR At gach
mieeting of the Commusttee cnd of any mxh-mmmitw
of the Comnaitts. ,

fer of 2 resohitions aud proceedings ot a)l meetings of fhe
Bociety and of the Committa,

md of sub-commitipg
of the Committee, :

DISQUALIFICATION OF COXAITTELR MEMBERS,

#7. The office of Committee Members ghal) be vaeated 3 the
Comamities Membes— ‘ '
{4} without the cousent of the Bueiety in Geperal Mo

holds any otlier office of

EI'G o
profit. mnder the Companys or”
(B} becomes bankrupt op mpkes any arrangement or enws
position with his eredituny Zenerally's or -
. 2, N0 o . n i} N
W becomes prohivited from being ‘a Committee Memiber,
by ressox of any order made under sectios 18507350
Acts or ' |

{1} becomes of unsound mind 3 gr ol ;
¥ interested in any contract niih
to dedlate the nature of Jig dnterest
by section 199 of the Aety or

(R} is directly or indirect]
the Speiety and fails
in Tanner vequired

(¥} resigns his ¢ee 37 notice in writing to the Sodiety.

48, A Committen Aem?

¢ontract in whith he is interos

ted or any matter avising Thereout.
ROTATION OF COMMITTER MEMBERS,
4 At the first Anmom General Meeting of ke Socidty 21
C@mrmtti-(» Meinbwrs ghanl Totire from
Mesting in very

- ool VLY subsegnent Year one-thirg of the Commitiee Membes
for tbe 4ime being or, ¥ their numd

; tr is not three or a multiple of
“‘uu‘ LD W 49 3 \ )
areey, ey the nusber RESTESE Onewthird $hany Totive from office.  ~

er shall not voto in vespect of wng . .

office and at the Annoal General
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p.  {A) The Committes Afembers to retive in every year shall
bo those who have been longest in office sinee their last eleetion,
hut as between persons whe beeame Committes Members on the
game doy those tp retire ahall {(unjess they otherwise agree among
themgelves) hin determined by lot,

(1} A rotiring Committee Aembor shall be eligibie for re-clection,

51. The Sorioty at the meeting at which such a Committee
Member relives in manner aforesaid may fill the vacated offico by
elenting any person thereto, and in default such vetiring Committee
Memboer shall, if offering himself for re-election, be deemed to have
beon re-elected, unless at such meeting it is expressly resolved not
to fill such vacated office or unless & resolution for tho re-eleetion of
siuch Committee Member shall have been put to the meeting and
lost.,

52. No person other than a Commifitee Member retiring at the
meeting shall unless recommended by the Committes be eligible for
clection to the office of Committee Member at any General Meeting
unless, not less than three nor more than twenty-one days hefore
tho dato 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 vute at the meeting for which such

notico is given, of his intention to propose such person for election,
and also notice in writing signed by that person of his willingness

ty be elecked.

53, 'Che Committee shall have power, at any time and from time

to time, {o appoint any person to be & Committee Member either to

fill & empsual vacancy or as an addition to the existing Commiftec
Members, but so that tho total number of Committee Members shall
not at any time exceed the number fixed-in aecordancg,;w:i 3, these
Articles. e \

54, Any Committee Momber appointed to fill a casual vacan&;
or as an addition to the cxisting Commitfcee Members shall hol
office only wntil the conclusion of the next following Annual F}encral
Mooting, and shall be cligible for re-clestion ab such meeting but
shall not be taken into account in determining the Committee Alembers
whe are to retire by rotation at such meeting.

55, Mhe Society may by Ordinary Resolution, of which special
sotice has been given in accordance with sect{onl.léz of Fhe J.L}:tj,
tetnove shy Commities Meinber before the c‘ax'plra;tl‘qn of. lug pe_mpa
of nffice notwithstanding anything in these Articles or in any agreement
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Letween the Society and such Committee Member. BSuch removy)

-

chall be without prejudice to any elai

him and the Society.

=G, The Society may by Ordinary Resolution appoiny another
person in place of a Committee Member removed from office undep
the immediately preeeding Arlicle. The person appointed to fill snch
a vacaney shall be subjecet: to retirement at the same time as if ho had
become a Committee Member on the day on which the Commilteo

Mfember in whose place he is appointed was last clected a Commiites -

Member.

PROCEEDINGS OF COMMITTIEE.

57. The Committee Members may meet together for the dispatch

of business, adjourn and otherwise regulate their meetings, as {hey
think fit. Questions arising at any meeting shall be decided by o

majority of votes. In the case of an cquality of vetes the Chairman
shall have o second or casting vote. A Committee Member may, aid
the Scerotary on the requisition of a Comumittee Member shall, at
any time summon a meeting of the Committee. It shall not he

necessary to give notice of a meeting of the Committee to any Committee
Member for the time being absent from the United Kingdom.

58. The quorum hecessary for the transaction of the Dhusiness:

of the Committee may be fixed by the Committee, and unless 80
fixed shall be two.

59. The continuing Commiltee 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 pursuant to the Articles of
the Society as the necessary quorum of Comimittee, the continuing
Committee Members or Member may act for the purpose of increasing
the number of Committee Members to that number, or of summoning
o General Mecting of the Society, but for no other purpose.

60. The Committee may cleet o Chairman of their mecbings
and determine the period for which he is to hold office j but, if no such
Chairman is clected, or if at any meeting the Chairman is not preseit
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,.

m such Comumittee Afeml
may have for damages for preach of any eontraet of serviee betweey .

g1, 'The Cominittes may delegate any of their powers to o .

mittees or sub-committces consisting of sueh Committee Membeis
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o the Committes think fik; any commitiee or sub-conunittee s¢
furmud shail in the exereise of the powers so delegated conform to any
wegulations that may be imposad on it by the Committes,

62, A comamittee may oleet a Chaivman of its meetings; it no
such Conirman is elected, or if 4t any meeting the Chairman is not
present within five minutes after the time appointed for holding the

same, the members present may choose ono of their number to he
Thateman of the meoting,

3. A committee may meet and adjourn as it thinks propor.
Questions srising at any meeting shall be determined by a mijority
of votes of the mombers present, and in the case of an equality of
vofes the Chairman shall have o second or easting vote.

G4, All acts done by any meeting of the Committee or of o
cominittee, or by any person acting as o Committee Mamber or
member of a committee, shall notwithstanding that it be afterwards
discovered that there was some dofeet in the appointniont of any such
Committee Member or person acting as aforesaid, ov that they or any
of them wore disqualified, be as valid as if every such porson had been
dnly appointed and was qualified to be a Committee Member or
member of a commiticoe.

63. A regolution in writing, signed by all the Committee Members
for the time being entitled o receive notico of a meeting of the Com-
mittee, shall be as valid and offectunl as if it -had been-passed ab a
meeting of the Committee duly convened and held.

SECRETARY.

N

66, The Secretary shall be appointed by -t;heConpnitteé for sucl‘if‘

term, at such remuneration and upon such conditions as they may
think fit ; and any Seeretary so appointed may be removed by them,

67. A provision of the Act or these Articles rcqlﬁ;;iné or autho-
rising a thing to be done by or to a Committee Member and the
slecretary shall not be satisficd by its being done by or to the same
pesson acting both as Committee Member and as, or in place, of, the
Heeretary, -

THE SEAL.

g8, The Cominittes shall provide for the safe eustody Gf‘. the
seal, which shall otily be used by the authority of the Comwmittee
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or of 2 sub-eammittee of the Committee authorised by (ke Commiticn
in that behalf, and every instrurzent to which fie seal shinll be affived
shall be signed by a Committze Menber and shall be countersigaml
by the Secretary or by a serond Cemmittee Member or by some ailier
person appointed by the Lommittee for the purpose.

ACCOUNTS.

0o

69. The Committes shall cause proper bogks of acconnt to he
kopt with respeet to :—

() All sums of money received and cxpended by the Boclety

and the matters in respeet of whieh the receipt and -

axpenditure takes place ;
(B) All sales and purchases of goods by the Society ; and

(¢) The asséts and linbilities of the Society.

Proper books shall not bo decmed to be kept if there aze not; kept such

books of nccount as are necessary 4o give o true and fair view of the -
-

state of the Society’s affairs and to explain its transactions.

70. 'The books of account shall be kept at the registered office
of the Society, or subject to section 147 (3) of the Act, at such ofher
place or places as the Committee think fit, and shall always be opon
to the inspection of the Committec. ”

71. The Committee shall 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 hooks of the Society or
any of them shall be open to the inspection of members, not being
Committee Mambers, and no member (not being a Committee Member)
shall have any right of inspecting any account or book or dogument of
the Society except as conferred by statute or authorised by the
Commititce or by the Society in General Meeting. ‘

72. The Committee shall from time to time in accordance wifhr. - |

sections 148 to 157 of the Act, cause to be prepared and to be laid

before the Sotiety in General Meeting such income and expenditure
accoutis, balatice sheets and reports as are referreil to in thost settions.

:73‘ A ecopy of every balance sheet (includibg svery ’dncmﬁqﬁt
reqttmmi by law to bo anexed thereto) which is to be laid before the
Hoclety In Getieral Meeting, togethor with a copy of the Aunditor’s
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report, shisll not less than twenty-one days before the date of the
meeting e sent to évery member of, and overy holder of debentures of
the Soclety. Provided that this Article shall not require o copy of
those decuments to be sent to any person of whose address the Society
is not aware ar to more than ono of the joint holders of any debentures,

" AUDIT.

74. Auditors shall be appointefl and their duties regulated in
accordance with sections 159 to 162 of the Aect.

NOTICES.

0. A nptico may bo given by the Society to any member cither
personally or by sending it Dy post to him or to his registeredl address;
or (if he had no registered address within the United Kingdom) to the
address, if any, within the United Xingdom supplied by him to the
Socicty for the giving of notice to him. IVhere a netice i seant by
post, service of the notice shall be deemed to be efflected by properly
addressing, ‘prepaying and posting o letter eontrining the notice, and
to have been effected ab the expiration of twenty-four hours after the
letier containing the same is posted.

"

76. Motice of every General Mecting shall be given in any manner
hereinbefore authorised to every member except those members who
(having o registered address within the United Jingdom) have not
supplied to the Socioty an address within the United Kingdom for the
giving of notices to them and to the Auditors for the time being of the
Soeiety.

7%, If a member has no registered address in the United Kingdoin
and hag not supplied to the Society an address within the United
Kingdom for the giving of notice to him, he shall not be entitled to
receive any notice from the Society.

INDEMNITY.

48, Vvery Coinittee Member or other officer (itteluding Auditor)
of the Society shall be entitied to be indemuified out of the assets of
thie Saciety against all losses or ligbilities {including any such liability
ae {2 mentioned in paragmph (b) of the proviso to seetion %05 of the
Auth which he toay sustain or ineur in ot aboub the execntioh of the
ditles of his office or othiorwise in relation thereto, and nd Cominittee
My tvher of other oflesr (ineluding Awditor) shatl be tiable for any loss,

53568
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damage o misfortune which may happen to or bo incwmred by the
Rocfety in the excention of the duties of his office or in yelation theyeto ;

but this Article shall only luve effect in so fir 9% its yrovisions ae.

not avaided by the said section,

)

WINDING U2,

29. The provisions of clause 7 of the Memorpndum af Association
relating to the winding up or dissojution of the Society shall have

effect and be observed as if the snme were repeated in these Articles,
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NAMES, ADDEESSES AND DESCRIPTIONS OF SURSCRIBERS

- b f————— . —
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Pt Shadli; Renveshlaned,

27, Mottusytas Place,

Lindon, b.1.

M Birecin o et Rbbte fetedoeeed,

Dzted thig “ day of 4&( .19 ‘a {) /

Witness to the nbove Signatures—

Olee Magas ] ou08e.
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DUPLICATE. FOR THE FILE,

No. 872566

Certificate of Fncorpsration

»>

3 TBerehy Certifp wa

" THE ABBEYFJELD BRISTOL SOCIETY LIMITED:

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

Company is Limited.

Given under my hand at London this FiRsT pAv OF MARcH

ONE Tougano NINE HunDRED AND Stxty SiX.

Assistant Registrar of Companies.

Certificate ]
received by

(e}




