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Reclaration of ﬂhmmmﬁamm@ with the requirements
of the Companies Act, 1948, om application for
Registration of a Company.

¢ Pursuont 1o Section 15 (2)
(SEE FOOTNOTEH)
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- COMPANY, w--?»hyme,‘n-mﬂv‘JhS s LAMITED.,

L,  SIDNEY FELDMAN
of 13, CLIFYON GARDENS, LONDON, N.15

D) solemnly and sincerely dectare that I am a person named in the Articles of

Association as a Secretary, S i
=\ " e L. 'L') ‘g_.;cf’
of .. e SR GBS A S

[C.F, 41)

S . . LIMITED),

And that all the requirements of the Corapanies Act, 1948, in respect of matter

precedent to the registration of the uaid © OMpPAany ‘and incide ntal thereto have
| 18] it Declaration cor ;c,ns,nhncuu;ly
belie Vlﬂuﬂ' the same to be true and by virtue of the provis mns, of ,the Statutory

been complied with, And I meke this solemr

Declarations Act, 1835. ’ 7
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NOTE

Section 15 of Tho Compandes Act, 1948,

18-—(1) A Certificate of Incorporation given by the Registrar in regpeet of any Associntion shall be conclusive
~idence that all the r requirements of this Aet in respect of registration and of matiers precedent and inejdental thereto
n;c hw;]ﬂrl gornplu'd with, and that the Association is a Company anthorised 1o be registered and duly registered
rqrder this At

{2) A Statutory Declaration by a Solisitor of the Supreme Court, and in Scotland by a Solicitor, engaged in the
“hrmation of the Company, ot by a person named in the Arlicles as a Director or Sccretary of the Company, of

ymplianee with all or nn* of the said reguirements shall be produced to the Registrar, and the Registear may ageopt
sach o Declaration os sufficient evidence of complianee,

H wsented by CITY & DOMINICN R ]EZ("]FS'I R A]’(F; LIMITED,
177, REGENT STREET,
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COMPANY LIMITED BY (KUAR ANTEE
AND NOT HAVING A SHARE CAPITAL

femoraninn of Assoaciatio

P 1
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5 JANT? 67
J. BHING CHARITIES LIMITED

Q -

The name of the Company isi= J. SHINE CHARITIES LIMITED" .

The Registered Office of the Company will be situate in England.
The Company is esiablished to promote and agsist charitable activities.,
institutions and funds both in the United Kingdom and Abroad, and in

furtherance of the aforementioned chbjzcts but not otherwise :—

(1) To raise funds and to invile and receive contributions from any parson,
firm or company whatsoever by way of subscription, donation and
otherwise, provided that the Company shall not undertake any perma-

nent trading activities in raising funds for its primary charitable objects.

(2} To establish, subsidise, promote, amalgamate. co-operate or federate with,
affilinte or becomne alfiliated to, act as trustee or agent fior or manage or
lend moncy or assistance to any association, society, company or other
pady, whether or not incorporated, whose abjects are wholly of a chari-
fable nature, but so that none of the funds of the Company shall be paid

o any federated, aflilinted or co-operative assoclation, society or other

body which docs not prohibit the distribution of its income and property

among its members (o an extent at Jcast as greal as is imposed on the

Company by Clause 4 of this Memorandum of Association,
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(11

(12)
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To solicit and procure by any lawful means and to accept and receive
any donation of property of any nature and any devise, lepacy or annuity,
subseription, contribution or fund for the purpose of promoting the
Company’s objects or sny of them, and to apply to such purpose the
apital as well as the income of any such legacy, donation or func

To undertake, accept, exesute and administer, without remuneration, any
tharitable frusts.

To ¢stablish and support or aid in the establishment and support uf any
charitable asscciation or institution, trust or fund, and o subscribz or
guarantee money for any charitable purpose which the Company shall
consider caleulated to promote its objects or any of them,

To purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal property or any cstate o interest whatsoever, and any
rights, privileges and easements over or in respect of any property which
may be considered necessary or convenient for the purposes of the
Company.

To sell, manage, lease, mortguge, exchange, dispose of or otherwise deal
with and turn (o account all or any part of the property of the Company
as may be considercd expedient with a view to the promotion of s
abjects or any of thern,

To boreow and raise money in such manner ag may be considered
expedient, and to issuz debenturcs, debenture stock and other securities,
and for the purpose of securing any debt or other obligation of the
Company to morigage or charge all or any part of the property of the
Company,

To inv. ;f and deal with any moneys of the Company not immediately
required for use in conncetion with any of its objects in such manner as
may from time to time be determined, and to place any such moneys on
depasit with bankers and others; provided that moneys subject to or
representing properly subject to the jurisdiction of the Charity Commis-
sioners for England and Wales or the Department of Education and
Science shall be invested only in such securities and with such sanction
(if any) as for the time being may bz prescribed by law.

To drew, accept, make, endorse, issue and negotiate bills of exchange,
promissory notes and other negotiable instruments,

To apply for and obtain any legislative, municipal or other Acts or
euthorisations for the purpose of enabling the Company to carry any of
its objects into cflect or of eflecting any modifications of the Company’s
constitution, or for any other purpose which may be considered expedient,
and to appese any proceedings or actions which may be considersd caley-
lated direcily or indirectly to prejudice the Company’s interests,

To procure the registration or i:n:::orpo:ra't‘incgg,, of the Company in or under
the laws of any place ouside England® and to procure” any Act of
Parlinment, provisional order, enactment, decres or other legislutive or
executive act of any Government, State, Colony, Province, Dominion,
Sovereign or Authority supreme, municipal, local or otherwise, for the
purpose of enabling the Company to carry any of its objeels into effect.

To pay all expenses of and incidental to the incorporation and establish-

ment of the Company.

-

{14) To do all such other lawku! things as shall be incidenta! or conducive to

the attaipment of the foregoing objects or any of them.
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LA (I To do all or any of the things and matters aforesaid in any part of the 4 o
o World, ’ YEaS,

Provided that the Company shall not support with its funds any object or

endeavour to fmpose on or procure to be obsesved by its hMembers or others

15!53 any regulation, resteiction or condition which, if ar abject of the Company,
~ would make it a trade union,

o

Provided also that in case the Company shall teke or bold any praperty
subject to the jurisdictior of the Charity Comnissioners for Bogland and
Wales or of the Minister of Education the Company shall not seil, mortgage,
charge or lease the same without such authority, approval or consent as may
be required by law and &s regards any such property the Council or other the
managers o trustees of the Company 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 io the same extent as they would have been
answerable and accountable as sueh Couneil or other npanagers oo irustess if ‘
no incorporation had been effected, and the incorporation of the Company

i shall not diminish or itmpair any control or authority exercisable by the

) Chancery Division of the High Court of Justice, the Charlty Commissioners
or the Minister of Edueatfon over such Courcil or other managers or trustees, ;
but as regards any such praperty they shall be subject, jointly and separately, !
to such cootrol or authority as if the Company were not incorporated. In f
case the Company shall take or hold any property which may be subject to |
any trosts the Company shall only deal with the same in sush manner as
allowed by law having regard to such krusts,
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‘E 4,  The income and property of the Company whencesoever derived shall be
applied solely towards the prorotion of the objects of the Company as set
forth in this Memoranderm of Association; and no portion thereof shall be
paid or transferred directly or indirectly, by way of dividend, bopus, or
otherwise howsoever by way of profit, o the members of the Company.
Provided that nothing hercin shall prevent ihe payment, in good faith, of
reasonable and proper remunaeration to any officer or servant of the Company,
or (o any member of the Company in return for any service actnally rendered
to the Company, nor prevent the payment of interest at 2 rate not exceeding
five per cent, per annum on money lent or veasonable and proper rent for
premises demdised or let by any member to the Company; but so that no
momber of the Council of Management or Governing Body of the Company
shall be appointed to any salaried office of the Company, or any office of the
3 Company paid by fees, and that no remuneration or other benefit in money
or moneys worth shall be given by the Company to any member of such
Council or Governing Body except repayment of out-of-pocket expenses and
interest at the rate aforesaid on money lent or reasonalkle and proper rent for
the premises demised, or let to the Company provided that the provision last
‘ aforesaid shail not apply to any payment to any Company of which a member
1 of the Council of Management or Governing Body may be a member and in
[!ﬂ' T & which such member shall not hold more than one-hundredth part of the capital

* and such member shall not be bound to account for any share of profits he may
receive in respect of any such payment,

o
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5. The liability of the Members is limited.

5. Every Member of the Company undertakes to coniribute to the assets of the
Compuny in the event of the same being wound up while he is a Member or
within one year after he ceases to be & Member for payments of the debts and
liabilities of the Company contracted before he ceased to be a Member and of
the costs, charges and expenses of winding up, and for the adjustment of the
rights of the contributories among themsclves, such amount as may be
required not exceeding £1. l

) |

7. If upon the winding up or dissolution of the Compony there shall reruain,
after the satisfaction of ail its debis and liabilitics, any property whalsoever,
the same shall not be paid to or disiributed ameong the Members of the
Company but shall be given or transferred to such other Institution or
Institutions having objects similar to the objects of the Company and which
shall prohibit the distribution of its or their income and property ameng its
or their members to an axtent &t least as great ag is imposed on the Company
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under or by vittue of Clause 4 hereof, or shall be applied to such ‘haritable
lJb]C'u.l or objects, as may be determined by the Qrdinary Members of the
Company at or before the time of disolution or in def: faull thereof by such Judge
of the High Court of Justice as may have or i quire jurisdiction in !hu matter,
and it and so far as effect cannot be given to the aforssaid provision then shall
e applied to some charltab](- object or objects.

True accounts shall be kept of the sums of money received and expended
by the Company and the raatters in respect ¢ of which ;uch re -mpts and expendi-
turs take place, and of the property, credits and liabilities of the Company, and,
subject to any reasenable restrictions as to the time and manner of m:pet.tmgr
the same which tmay be imposed in accordance with the regulations contained
in the Company's Articles of Associ tion for the time bt'me in force, such
accounts shall be open to the inspection of the Members, Once at Jeast in
every year the accounts of the Company shall be examined, and the correciness
of the balance shaet ascertained, by one or more properly qualified Auditor or
Auditors,

WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this Memorandun
of Association,

Names, Addresses and Descriptions of Subscribers
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WITNESS to the above signatures:— . f;

DATED this 28thgay o December 19 66
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PRELIMINARY

I.  In these presents, If not incomn =1stornt with the subject or context, the wonds
standing in the first column of tae Table next hercinafter set out shall bear
the meanings set opposite to them respectively in the second colamn thereof,

Words
The Company

The Act
These presents
The Office

i
The Seal

Giovernor

The Council

The Secretary
Month
) Year

In writing

Meanings
Jo SHINE CHARITIES LIMITED
The Companics Act, 1948

Those Articles of Association as originally framed or
a5 from time to titne altered by special resolution,

The registered office of the Company.
"The eommon seal of the Company.

A duly appointed member of the Council of the
the Corapany hereby constituted,

The Council of the Company or the Governors present
at a duly. <~|:mvc-.nt‘cl meeting of the Council at which
4 quorum is present.

The Secretary for the time being of the Company.
Calendar Month,

Year from lst January to 3lst December inclusive,

Written or produced by any substitute for weiting, or
partly written and partly so produced.

Wordg importing the singular number only shall inclade the plural number

and vic. versa,

-
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Words importing the masculine gender shall include the femine gender.
Words iporting persons shall include corporations.

The expression “Secratary” shall include a temporary or assistant Secretary
iy

and any person appointed by the Council to perform any of the duties
of the Secretary,

Save as aforesaid, any words or expressions defined in the Act, if not incon-
sistent with the subject or context, shall bear the same meanings in these
presents,

Reference herein 1o any provision of the Act shall be a reference to such
provision as modified by any Statute for the time being in force.

PRIVATE COMPANY

The Company is a Private Company within the meaning of the Act and
accordingly the number of members of the Company (exclusive of persons who
are in the employment of the Company and of persons who having been for-
merly in the employment of the Company were while in such employment ancl
have continued after the determination of sueh employment to be members of
the company) is limited to fifty. Regulations 2(a) (¢} and (¢} and Repulation 3
of Part I of Table “A” of the Act shall apply to the Company,

BUSLINLSS

The Company is established for the purposes expressed in its Memorandum
of Association.

Any branch or kind of business which the Company is either expressly or by
implication aunthorised to undertake may be undertaken b y the Council at such
time or times as it may consider expedient and further may be suffered by it
to be in abeyzice, whether such branch or kind of busingss may have been
actually commenced or not, so long as the Council may consider it expedient
not to commence or proceed with the sare, '

Subject to the provisions (so far as applicable) of the Act, the business of
the Company may be commenced so soon affer the meorporation of the
Clompany as the Courncil shall think fit.

‘The Office shall be at such place in England &s the Counail shall from time
to tme appoint,

MEMBERS

(@) The subscribers to the Memorandum of Associafion and suvh other
persons as shall be admitted (o membership in accordance with these presents,
and none others, shall be Members of the Company and shall be entered in
the Register of Members accordingly,

{b) For the purposes of registration of the Company the number of Members
of the Company shall not excead twenty-five.

There shall be two classes of Members of the Company, namely:.-
(1) Ordinary Members.
() Honorary Members.
The Qrdinary Members shall be the subscribers to the Merasrandum of

Association and all persons subsequently admitted by the Couneil to member.
ship as Ordinary Members,

No person shall be admitted to membership of the Company as an Ordinary
Member unless;——
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12,

13,

14.

15,

18.

19.

oTal
20,

21.

(1) he has signed and sent to the Secretary an application for admission
framed in such terms as the Council shall from time to time preseribe, and

(2) he has been elscted to membetship by the Clouncil.

The decision of the Council as to whether or not any applicant for admission
to membership of the Company as an Ordinary Member shall be admitted
shall be final and conclusive, and the Couneil shall be entitled in its absolute
discretion to refuse to admit to membership any applicant without giving any
reason for such refusal,

The Honorary Members shall be such persons as the Couneil meay from. tine
to time admwit to honorary membership of the Company with their consent in
writing. Every Honorary Member shall continue to be a Member for life or
until he shall resign membership or for such sihorter peciod as the Couneil at
or after the tirae of his admission may determine,

_ Every Member shall use his best endeavours to oromote the objects and
intcrests of the Company and shall abserve all the Company’s regulations
affecting him contained in or effective pursuant to these presents,

The rights of every Member shall e nersonal to kimself and shall not be
transferable, transmissible or chargeable by his own act, by operation of law
or otherwise,

An Qrdinary Member shali immediately cease to be a Member upon the
happening of any one of the events following, namely:-—

(1) If he shall resign membership by writing undex his hand left at the Office.

(2) If the Member, being an individual, shall die or become lunatic or bank-
vupt or compound with his creditors or, being a corporation, skall go into
liquidation or have a receiver appointed of its undertaking and assets or
any part thercof,

(3) ¥ he shall fail to pecform any obligation binding upon him under these
presents for one month after notice in writing requiring him to do so shall
have been served upon him by the Company or if in the opinion of the
Council his conduct shall be caleulated in any respeat o be prejudicial o
the interests of the Company and he shall fail to remedy such conduct
to the satisfaction of the Council for one month after notice in writing
requiring him to do so shall have been served upon him by the Company
and if oiso in either of such cases the Council by resolution passed by a
majority of net less than three-fovsths of the members of the Council
present at a mesting of the Council of which notice specifying the
intention to propose the resolution has been given shall resolve that his
membership be terminated.

A Register shall be kept by the Compauny containing the names and
addresses of all the Members, together with such other particolars as may be
required by the Act.

Any Member who for any cause whatsoever shall cease (o be o Member
shall remain liable for ard shall pay to the Company all moneys which may
become payable by him by virtue of his liability useer the Memoerandum
of Association.

GENERAL METTENGS

The first General Meeting of the Company shall be hetd at such time, not
being less than ene month or more than three menths after the incorporation
of the Company, and at such place as the Council shall determine.

A General Meeting shall be held once in every year at such time (within &

period of not more than filteen menths after the helding of the last preceding
Geners] Meeting) and place as shall be determined by the Council,

The above-mentioned CGeneral Meetings shall be called Crdinary Meetings:
a1l other General Meetings shall be called Extraordinary Mezetings.

The Couneil may call an Extraordinary Meeting whenever it shall think {it.
¥
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25,

26,

28,

29

On requisition by Ordinary Members in accordance "Ef-:hm Section ]%{ :Jg:_thfz
Act the Council sh~!! forthwith proceed to convene an Extraordinary Meeting,

and in the ¢ase of 2ny such requsition the provisions of the said Section 132
shall apply.

Except with the permission of the Chairman of th.c:ﬂ]h/.[ezetin‘g;..'11(3_ .['«.f.[embczr‘
shall be entitled to bring any special business befors any General Iwi.:;en.ng:g unless
he shall bave given notice in writing of such special business to the Secretary
50 a5 to be received by him not less than ten days before the date of the
Mesting, and in any such case the Secretary :;hg:]l]t :I:'o.rt_hwmlthL eive notice of such
special business to all Members for the time being entitled under these presents

to receive notice of General Meetings.

sl

NOTICE OF GENERAL MEEXINGS

Subject to the provisions of Section 141 of the Act refating to Mectings
convened for the purpose of passing special resolutions, fourteen days® notice
at the least (inclusive of the day on which the nctice is served or deemed to be
served but exclusive of the day for which the notice is given) of every General
Meeting of the Company specifying the place, the day and the hour of meeting
and (subject as provided by Article 23) in case of special business the general
nature of such business shall be given in manner hereinafter mentioned to all
Members for the time being entitled under these presents to receive notice of
Cieneral Mestings, provided that with the written consent of all such Members
a Mesting may be convened on such shorter notice and in such manner as such
Merabers may think: fit. The accidental omission to give notice to or the non-
receipt of notice by any Member shall not invalidate the proceedings at any
General Meeting,

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed speeial which is transacted at an Extraordinary
Meeting and also all business whicl: is transacted at an Qrdinary Meeting with.
the exception of the consideration of the Accounts and Balance Sheet and the
Feports of the Council and Auditors and the election of the Auditors and the
fixing of their remuneration.

-

No business shall be transacted at any General Meeting unless a quorum e
prescnt when the Mecting proceeds to business. Three Ordinary Members
present in person shall form a quorum,

It within half an hour from the time appointed for holding any General
Mezeting a quorum be not present the Meeting, if convened on ihe requisition
of Members, shall be dissolved. In any other case the Meeting shall stanc
adjourned to the same day in the next weel at the same time and place, and if
at such adjourned Meeting a quorum be not present within fifteen minutes from
the time appointed for holding the Meeting, the Ordinary Members present
shall form a quorum.

'The Chairman (if any) of the Council or in his absence the Deputy-Chairman
(:f any) shall preside as Chairman at every General Meeting of the Company.
If there be no such Chairman or Depul -Chairman, or if at any Meeting
neither the Chairman nor the Deputy-Chairman be present within fifteen
minutes after the tine appointed for halding the Meeting, of if nefther of them
be willing to act as Chairman, the Ordinary Members precent shall choose
some Governor or, i no Governor be present or all if all the Governors present
decling to take the Chair, some QOrdinary Member present to be Chairman.

The Chairman, with the consent of any Meeting at which a quorum is
present, may and if so directed by the Meoting shall adjourn the Meeting from
time to time and from place (o place, but no business shall be {ransacted at
any adjeurued Meeting except business which might lawlully have been
transacted at the Meeling from which the adjournment took place, ‘When n
Meeting is adjourned for fifteen days or more, notice of the adjonrned Meating
shail be given as in the case of an original Meeting. Save as aforcsaid. it
shall not be necessary 1o give any notice of any adjournment or of the bus:iin;:ss:
to be transacted at an adjourned Meating, '
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30,

a2
Juy

32

33

35,

36.

9
a7,

KH

39,

40.

, JG}F any General Meeting a resolution put to the vobe of the Meeting shall be
decided on & show of hands unless before ar on the declaration of the result of
the s‘lm\y of bands a poli be demandsd by at least three Ordinary Members
present In person or by proxy. Unless o poll be so demanded a declaration
by the Chairman that a resolution has been carried, or carried unanimously,
or by a particular majosity, or lost, and an entry to that effect in the Minufe
Book of the Corapany shall be conclusive avidencs of the fact without proof
E:;E. gﬁn ;FLlljgnllJe:zr or proportion of the votes recordad in favour of or against such
resolution,

If 2 poll be duly dermanded it shall be taken in sueh manner as the Chairman

shall direct, and the result of the poll shail be deemed to be the resolution of
the Meeting at which the poll was demanded,

In case of an equality of votes, whether on a show of hands or on a poll,
the Chairman of the Meeting ar which the show of hands takes place or at
which the poll is demanded shall be entitled to take a second or cagting vote.

A. poll demanded on the election of a Chalrman or on a question of adjourn-
ment shall be taken forthwith. A poll demanded on any other question shall
e taken af such time and place as the Chairman shall direct.

The demand for 2 poll shall not prevent the continuance of a Meeting for
the transaction of any business other than the question on which the poll has
been demanded.

VYOTES OF MEVIBERS

On a show of hands very Qudinary Member present in person shall have one
vote, and on a poll every Ordinary Member present in person or by proxy shall
have one vote. Honorary Members ¢hall be entitled to receive notice of and to
attend but not to vote at General Meetings.

At any General Meeting a corporation being an Ordinary Member may vote
by any proxy or duly authorised representative, who shall be entitled to speak
demand & poll, vote, act as proxy snd in all other respects exercise the rights
of an Qrdinary Member and shall be reckoned as an Ordinary Member for all
PUrposes.

No objection shall be raised 1o the qualification of any voter except at the
Meeting or adjourned Meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such Meeting shail be valid for all
purpases. Any such objection made in due time shall be referred to the
Chajrman of the Meeting, whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy.

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 appointer be
a corporation, either under its common seal or under the hand of an officer or
attorney so authorised.

No persor: shall act as a proxy unless ‘1) he be entitled on his own behalf
to be present and vote at the Mesting at which he acts as proxy or (2) his
appointment be approved by the Couneil or (3) he be appeinted loact at that
Meeting, either as a represeniative of a corporation pursuant to Section 139 of
the Act or as its proxy.

The instrument appointing a proxy and the power of attorney or wther
authority (if any) under which it is _.‘515;|n‘:=d, or Jnrutz}rmlly cerfificd copy of such
power of authority, shall be deposited at the Office not less than forty-eipht
hours before the time appointed for holding the Meeting or adjourned Mecting
in which the person named in the instrument proposes to vote, and in default
the instrument of proxy shall be treated as valid. No instrument appointivg
& proxy shall be valid after the expiration of a petiod of three months from
the dafe named in it as the date of its execulion,




42,

43,

49,

An instrument appointing a proxy may be in the following form or in any
ather form which the Council may approve:——

“I, =-

of )
being an Ordinary Member of the above named Campany,
hersby appoint "
of s

as my proxy to vote for me and on my behalf at the Ordinary
(or extraordinary as the case may be) General Meeting of the

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

As witness my hand this doy of L 19

A vote given in accordance with the ferms of an instrument of proxy shall
ba valid notwithstanding the previcus death or insanity or the principal of
revocation of the proxy or of the authority under which the proxy was
exccuted, provided that no imitation in writing of such death, Inganity or
revocation shall have been received by the Company at the Office before the
commencement of the Meeting or acdjourned Meeting at which the proxy is
used.

THE COUNCIL

Unless and until otherwise determined by the Company ir. General
Meeting, the Governors shall be not less than one and not more than fifteen
in number.

The first Governor shall be: J. Shine.

Subject and without prejodice to Article 45 the power to appoint and (in
the manner mentioned in Article 4% (3)) remove Governors shall be vested
in the Council, but so that the tota]l number of Goevernors shall not at any
time exceed the maximum number fixed by or in' accordance with these

presents,

Every Governor shall hold office until he shall die or shall cease to hold
office by virtue of Arlicle 49,

The Governors shall not be entitled to any remunsration for dheir services,
but the Council may authorise the payment by the Company to any
Governor of any ressosable and proper out-of-pocket expenses incwred by
Lipy in the performance of his duties or otherwise in connection with the
affairs of the Company.

DISQUALIFICATION OF GOVERNORS

The office of a Governor shall be wvacated in any one of the avents
following namely :—-
(1) If ke shall resign his ofice by writing under his hand left at the Office.

(2) If he shall become lunatic or of unsound mind or bankrupt or corapound
with his creditors.

(3) If he shall hold any place of profit under the Company.

@) If he shall become prohibited from being a Governor by reason of any
order made under the Act. '

(5) If he shall be removed from office by resolution passed by the affivmative
vote of not less than three-fourths of the Governors present at the Meeting
of the Council at which the resolution was proposed,
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56,
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60,

PROCEEDINGS OF THE COUNCIL

e e
otliEiﬁz;er;:;llié}f:;]{qlltrim;y‘-r:mef:t-"wguthm-’. for the despatch of business, adjourn ':1_ml
de:l‘wrzni‘;'.:-d[ é" t‘l | 1:.|!J., .mu‘.g:i.mn!;s as it shall think {it. Unless nlncl until otherwise
b e | j:V he L.c.au‘.m,.l.l:. questions arising at any mecting shall be determined
Ié' :} .‘nm.a:]()nt,f of votes. In case of an equality of votes the Chairman shall
‘3437 a second or casiing vote. The Chairman of the Council may and the
Secretary on thcg requisition of not tess than two Governors shall at any time
summon a meeting of the Coancil. '

'5'13"5"1 days’ notice at least (inclusiv e of the day on which the notice is served
or deemed 10 be served but exclusive of ths day for which the notice is given)
SJF'GC;MfyLng.the place, the day and the hour of meeling and enclosing the agenda.
of the business {0 be discussed at the meeting shall be given of every meeting
of the Couneil unless in the opinion of the Chairman or failing him the Vice-
Chairman it shall be expedicnt to call a meeting on short notice for the
chs:cu:sq:mn of urgent business, in which case the meeting may be called on
three days’ notice if the notice is sent through the post or on twenty-four hours'
notice i the notfce is given by telephone or telegraph. It shall not be neces-
sary to give notice of a mecting of the Council to any Governor for the time
being absent fron. the United Kingdom.

- The Council shall uppoint from ameng its members a Chairman and a Vice-
Chairman, and in in the event of any vacancy in either of those offices the
Council shall so soon as praciicable 1l the vacancy.

The quorum necessary for the transaction of the business of the Council
may bz fixed by the Council and unless and unlil so fxed shall be five.

No business not mentioned in the agenda mentioned in Article 51 shall be
transacted at any mesting of the Council unless in the opinion of the Chairman
of the meeting, supperted by a majority of the other Governgrs present af the
meeting, such business arises divectly out of an item included in the agenda or
out of the minutes of the last preceding mesting or is a matter of vrgency,

If at any mecting of the Council neither the Chairman nor the Vice-
Chairman be present within fiftieen minutes after the time appotnted for holding
the meeting, the Governors present shall choose one of their number to be
Chairman of the meeling.

A resolution in writing signed by ail the Governors for the time being in
the United Kingdom shall be as effective us if it had been passed at a mecting
of the Council cluly convened and held.

The Council may delegate any of its pawers (other than the power to admit
or expel Members of the Company) to Commiltees 4s it may think fit. I the
exercise of the powers so delegated any Comrailtee 80 formed shall’conform te
any regulations which may be imposed on it by the Council,

A Commitiee may clect a Chairman of its meetings; if no such Chairman be
glectad, or if at any meeting the Chatrman be not present, within fifteen mitutes
after the Gme appoinied for holding the same, the members of the Committee
present shall choose one of their number to be Chairman of the mecting,

A Committee may meet and adjourn s it _shall think proper, Questions
arising at any meeting shall tn; clc:lernqud by a ]1_1;1353_:15‘3; of votes of the
members present, but in case of an equality of votes the € hairman shail not
have a second or casting vote, and the resolution shall be considered a8 lost,
A Committee shall have power to fix 11s own guorum, buf except to such extent
ihe meetings and proceading of a Committes shall be governed by the provision
herein contained for regulating the meetings and proceedings of the Council
so far as the same are applicable thercto and are not superseded by any regu-
lutions impesed by the Council under or by the provisions of the preceding
Articles.

at any Council or Commiltec meeting or by any persen acting
a8 o Governor, notwithstanding that it be afterwards discovered that there was
sorme defect in the appointment of any (.‘rcrjv'ernop or person acting as aforsaid
o that he or any of them was incligible or had vacated ollice, :;.Iju.lll_bc: us vax.l‘ni
a5 if every such person had been duly appointed and was eligible and had

continued 1o be a Governor,

All acls done

A=y ————

—
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POWERS AND DUTIES OF THE ‘::‘[H:':N"?ﬂ‘:r

The business and affairs of the Company shall be managed by the (nglﬂc:ﬂ!b
waich may pay all expenses incurred in promoting snd registering the Com-
pany and (subject as hereinafter provided) may exercise all such powers of WL_tu;
Company as are not by the Act or by these presenfs required to be e ;:rc:_nsmi. by
the Company in Geueral Mecting, subject nevertheless to any regulations of
these presents, fo the provisions of the Act and to’such regulatizns, being not
inconsistent with the aforesaid regulations or provisions, as may be pr seribed
by the Company in General Meeting; but no tegulation made by the Company
in General Mesting shall invaiidate any prior act ‘of the Council which would
have been valid if such regulation had not been made. The ge:\g;e_ral poweis
riven by this Article shall not be limited or vestricted by any special anthority
or powes, given to the Council by any other Article.

The Council may exercise all the powers of the Company te borrow or raise
meney, and to mertgage or charge its undertaking and property, and to issue
debentures and other securities, and any such debentures and other securities
may be issued at par or at o premium or af a discount,

All cheques, promissory notes, drafts, bills of exchange and other negotiable
or transferable instrumients, and all receipts for moneys paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise exccuted, as the case
may be in such roanner as the Council shall from time to time by resclution
determine.

MINUTES

The Council shall cavse minutes to be made in books provided for the
RUrpose:--—
(1) of all appointments of officers made by the Council, and

-

(21 of the names of the Governors present at every meeting of the Couneil and
of any Clomunittee of the Council, and

o

{3) of all resolutions and proceedings at all meedings of the Council and of all
Comumittees of the Council.

Every Governor present at any meeting of the Council or of any Commitiee

shall sign his name in a book 0 be kept for that purpose.

TS STAL

The Seal shall not be affised to any instroment except by the autherity of
a resolution of the Couneil and shall be so affixed in the presence of at feast
one Governor and of the Secretary or such other person as the Council may
from time to time appoint for the purpose, and such Governor and Secretary
or other person aforvesaid shall sign every instrurment to which the Seal is so
affixed in their presence.

ACCOUNTS

The Council shall cause true aceounts to be kepti-—

(1) of all sums of money received and expended by the Company and the
matters in respect of which such receipts and expenditure take place, and

(2) of the propesty, credits and liabilities of the Company, and
(3) of all sales and purchases of goods by the Company.
The books of account shall be kept at the office, or at such other place or

places as the Council may think fit, and shall always be open to the inspection
of the Governors.

Thz Compuny in General Mecting may at any tiraz or from time to time
meke conditions and regulations as to the t'me and mavner of inspection by

12
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#43

Members  3ce - ;
Eigi‘l jf‘:E"E:u’]‘;’:E‘:I]:;lﬂLL"Clﬂunts of the Company, and subject to any such conditions
all reasonable o ich accounts shall be opsn to the inspection of Members at
ol reasonable times during business houts.

£ Iee 9 anat W . | . [T
UE(IEI:];:I T\&[llzfift, in c:)vlt:{y‘ year the Council shall lay before the Company in
more thar :‘w‘f‘u 2 ﬂ'n} ‘Lr],;.c’mu and expenditure account made up to a date not
thore. 1) j‘:’“ ; ;n?,onlt 15 'Je_fcnra the meeting and a balance sheet made up as at
the same date containing alf such particulars with regard to the capital, the
assets, and the labilities of the Company as are required by the Act. ’

o I:.‘v'tfgy suc:hl ‘bail:z_m(:e ‘sheet s oforesaid shall bz signed on behalf of the
'E:O“f“;’-l ny» t\_vo Governors and shall be accompa pied by a report of the
..()}ld‘.-i‘]. as to the state of the Company's affairs, and it shall also have attached
to it the Auditors” report,

A copy of cvery income and expenditure arcount, balance shest and report
which is to be laid before the Company in General Mezeting shall be seat to all
persons catitled to receive notice of General Meetings of the Comparny not less
than seven days before the date of the Meeting. o

AUDIY

. Auditors shall be appointed and their duties regulated in accordance with
Sections 159, 161 and 162 of the Act.

NOTICES

Any notice or other document may be served by the Company on any
Member either pessonally or by sending the same through the post in a pre-
paid envelope addressed to such Member at his registered address as appearing
in the Register of Members, .

Any nolice or other document, if served by post, shall be deemed to have
been served on the day following that on which the envelope containing the
same is put into the post, and in proving such service it shall he sufficient to
prove that such envelops wis properly addressed, stamped and posted.

Any notice or other document which pursuant to these prosents is requirad
to be served by any Mermber on the Comparny or on the Secrefary or any other
officer of the Company raay be served by leaving the same at the Office or
by sending the same through the post in a pre-paid :e-nwelope addressed to the

Company or to the Jecratary 0r other officer of the Company, as the case raay
be, ot the Office.

WINDING UP

If the Company shall be wound up the provisions contained in Clause Tof
the Memorandum of Association shall be performed and have effect in all
respaets as if the same were repeated in those prasents.

INDEMNITY

Except so far as the provisions of this Article may be avoided by Section 205
of the Act, every Governoz and every offlu:c:r and Auditor of the Company ghall
be inderanified out of the funds of the Company from all logses, actions, costs,
g penses, damages and liabilities yﬂnch; he may E;Fliulil]ﬁl or incur by reasoi of
any act dong, concutred in or cn‘n'tte‘.d in or about the execution of his duties,
except such as he may sustain or meur by reason of his own 'w1.]i:1‘11 neglect or
default and none of the persons aforesaid shall be answerable for the acts,
receipts, neglects or defaults or the c:‘t.hat:;':: of them, or 15017 joining in any re¢ ipt
for the sake of conformity, of for any bg:wkurs: or other persons with whom
any moneys or effects belonging tO the Company may be deposited for safe
. ‘kt sdv, or for any other loss or damage which may accur in the course of the
t;l,’c(zﬁ?ﬂn of his duties or in relation thereto unless the same shall oceur through
his own wilful neglect oF default.

SECRETARY

“ 1 ¢
Company shall be: Sidney Feldman,

-

The first Secretary of the

f‘

-
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TDATED this 2644 Lday of Tecamber 19 66

WITNESS to the above signatures:-—
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DUPLICATE FOR THE FILE,

No, Bus44
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Company

Given vader

One Twob, AND NINE HUKBRED ANp STy SEVEN,

Certificate of Fncorporation

A Berehy Certify oe

bo SHINE CHARITIES LIMITED

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

is Limited.

my hand at London this Firtw pav oF January
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Assistant Jiﬂhfsmn of Companies.
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WNEARY  LIMITED BY SHARES

SERCTAL RESOLUTION

- Of =

J. SHINE CHARMTIES LIMITED

g Passed the 17th dey of  October, 1987

r—

€

At an EXTRAORDINARY GENERAL MERTING of the Members of the
above mamed Company duly convened and held on the 17th day of
Cotober, 1967, the following Specizl Resolutions were duly pesseds-

Tha’ the Memorendum ef Associntion be smended dn meouner
following, wvis,

(1) That the present first section ¢f Clause 3 be deleted
and the Lfollowing section inserted in its place:-

HThe Compamy'ﬁf;ewﬂmﬂikhﬂumﬂ-ﬂn.furthe:'tkmﬁmaIxuqxnmuﬁ
both in the Taited Kingdom arnd abroad recognised asg
ritoble by English Law and in furtherance of the
sforenentioned objects but not otherwige:-"

: (2) Thet Clause 3(1) be renumbered Clause 3(A).

{3) That Clonse 3(2) be deleted, and the following Clauses
to be celled 3(E) amﬁlfﬂkﬂ?:xﬁﬂwmrmrwaky be ingerted in
its place: -
s
‘W&:euyh&ihinhv subgldize, promote, co~operate or foderate
with, or to act as Srustee or agent for or manage or lend
O noney or assistance o any associatlon, sociely, company
s or othexr hedy, whether ox not incorporated, whose objachs
are wholly of a charitable mature, but mo that none of the
' fands of the Company shall be peid to any federated o cow
operative society or other body which doms not prohibit the
Gigtribution of ite income and propextsy aneong its nerhers
to an extent albt least ag great as s inposed on the Company
by Clause 4 of this Memorandum of Associatiar, ¥ .

"o amalgamate with, affiliate or becone affilisted to any
agsocigtion, society, company or othen body sublect bo the
regtrictions laid down in the foregoing sub-sectiorn, "

G (4) That Clanses 3(3) to (8) inolusive be altered to vead
Clauses 3(D) to {I) inclusive,
5 That Clause 3(9) be altered to zead Clamse 3(J) amﬂ{fﬂﬁk P
following claugse substituted for the xmﬁwning“hlauﬁﬁ;“““““"ﬂ
) ’ [ Seandcint i
o { vy, TR, T £
PRVERA v, ‘Wh:ﬂnmn%amﬂ.&mﬂ.wﬂw1ﬁhanmnMﬁaof!ﬁ@-kmpmnrnwﬁ i
L . P * ) . 2 D o I T - ".. s “ Sy
- ﬁ’¢£¢wm‘ﬂunummm'ﬁm jmediately required for itz purposes ¢m§;@ upon suuh.‘-dﬁf W

> SNl 1 1.7 T ol 11 aa e T el Al el 3 o o i
gcnwimﬂawvugjﬁmaahmantn, securities or propenby as méﬁgtm;ckﬁﬁﬂmmqmy;;

'i’ijﬁ'nﬁiiif:i— ;ﬁrf:;btcﬂz,L for the tine being be imposed. ox required by Law add
fﬁ , i ' ,}nﬂxymyh;also as hereinafter provided," .
Sl BRASC T e LT
ey, ;f;' :

omll Y G W1

| qubject nevertheless o such conditions (i?hﬁg&) ag, L §
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(63 That Clavuse 3(10) be altexed to read 3(x).
1“9 (7. That the existing Cleuss 3{11) be delebed.

(8) That (lause 3(12) te altered to read Clause 3(L) and
thet the words from "and o procure..." to end of Clanse
be delobed.

1)) Thet UJ&usral}( 13), (14) and (15) be altered to read
Clenses 3(10) (N)‘ana (D) respectively.
(10) Thet in the second proviso to clause 3 the references te

(=5

“WEniqter'of Biucation"be deleted and the words “Secretary
of State for Educeiion and Science" be substituted therew
for,

(41} That in Clauge T, Lline 4, the woxd "Charitsblo" be lnserbad
before Hhe word "rnetitution.?
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e COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
,i}l}i[ 44 e qE]p . r' ':.[: ‘i!‘ ‘il[' Py -l-" ].]
e ioraioant of ALSrreeiio
| g
x4
| e Of -
) JLSHINGE GHARLTIES LIMITED
"1 (4s amendazd by Special Reaslution passed the L7th dey of Qctober, 1967.)
I The name of the Company ist— J,Shine Charities Limited
. 2. The Registered Office of the Company will be situate in England, )
¥ o
3. “The Company is established to further those purposes both in ihe United

Kingdom and abroad recegnised as charitable by English Law and tn further-

ance of the aforementioned objects but not otherwise——"

(A) To raise funds and to invite and receive contributions fromn any person,
firm or company whatsoever by way of subscription, donation and other-
wise, proviced that the Company shall not underteke any permanent
trading activities in raising funds for its primary charitable objects.

{E:} (B) To establish, subsidise, promote, co-operale or federate with, or to act

s trusteg or agent for or manage or lend money or assistanes to any
association, socizty, corapany or other body, whether or nof. incorporated,
whose objects are whelly of & charitable neture, bui so that none of the
funds of the Company shall be paid to any [ederated or co-operative
saciety or other body which doss not prohibit the distribution of its
inc:omq and property among its me:,mb:::rs to an extent at least as great
as is imposed on the Cornpany by Clause 4 of this Memorandum of
Association,

{C) To amalgamale with, affilinte or become afliliated 1o any agsociation,
society, company or other body subject to the restrictions laid down in
the forepoing sub-section. .-
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a"’“

™ “'T'o solicit and procure by any lawful means and to accept and receive
any donation of property of any nature and any devise, legacy or annuity, .
subscription, coatribution or fund for the purpose of prometing the &0
Company's objects or any of them, and to apply to such purpose the
capital o5 well as the income of any such legacy. donation or fund.

v”d
(]Eif To underteke, accept, execute and administer, without remuneration, any
charitable trusts, .~
-

(F}™"To establish and support or aid in the establishment and support of any
charitable association or institation, trust or fund, and to subscribe or
guarantee moeney for any charitable purpose which the Company shall
consider caleulated to promote its objects or any of thern, @“E,

(G¥ To purchase, taks on lease or in exchange, hire or otherwise acquire any

real or personal propetly or any estate or interest whatsoever, and any
rights, privileges and easements over or in respect of any property which
may be considered necessary or convenient for the purposes of the
Company. .~

...4"’”‘

(H} To sell, manage, lease, mortgage, exchange, dispose of or otherwise deal
with and turn to account all or any part of the property of the Company
as may be considered expedient with a view to the promotion of its
objects or any of thern, 7

-~
’

”

»”

L s
()  To borrow and raise money in such manner as may be considered ‘
expedient, and to issue debentures, debenture stock and other securities, ‘
and for the purpose of securing any debt or other obligation of the
Company to morigage or charge all or any part of the property of the
Compangy. e

"

(1) To invest and des] with the monies of the Company not immediately
reguired for its purposes in or upon such investments, securitics or
property as may be determined, subject neverthaless to such condittons
(if any} as may for the time being be imposed or required by law and
subject also as hereinafter provided. | —

(K) To draw, accept, make, endorse, issue and negotinte bills of exchange,
promissory notes and other negotiable insttwinents., =

4""
A
1) To procure the registration or incorporation of the Company in or under
. i . ™ . Ty ot e ] ¥
the laws of any Iace outside England.

o
A . P ' N 'y [
{M) To pay all expenses of and incidlental to the incorporation and establish- )
‘ I

ment of the Company.

e
T
-

(M) To do all such other lawful things as shail be incidental or_zonducive to
the attninment of the foregoing objects or any of them,

2
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-

L

(Q) %) dl(; all or any of the things and matters aforesaid in any part of the
QR

Provided that the Company shall not suppor: with its funds any object or
@ endezavour to impose on or procure o be observed by its Members or others
. any regulation, restriction or condition which, if an object of the Company,
would make it a trade union.

Provided also that in case the Company shall take or hold any property

subject to the jurisdiction of the Charity Commissioners for Bngland and Wales

or of the Secretary of State for Hducation and Science, the Company shall not

sell, mortgage, charze or lease the same without such authority, approval or

consent as may be required by Jaw and zs regards apy such property the

Council or other the managers ar trustees of the Company shall be chargeable

for such propetty as may come into their hands, and shall be answerable and

gecountable for their cwn 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 have been answerable and accountable as such Council or other

managers or trustees if no incorporation had been effected, and the incorpora-

’5!i§i‘»* tion of the Company shall not diminish o impaic any control or authority

- exercisable by the Chancery Division of the High Court of Justice, the Charity

Commissioners or the Secrotary of State for Education and Science over such

Couneil or other managers or trustess, but as regards any such property they

shall be subject, jointly and separaiely, to such control or suthority as if the

Cormpany were not incorporated. In case the Company shall toke or hold any

€ propecty which may be subject to any trusts the Company shall only deal with
the same in such manner as allowed by law having regard to such rusts.

4. The income and property of the Company whencesoever derived shall be
applicd solely towards the promotion of the objects of the Company as set
forth in this Memorandum of Association; and no pertion thereof shall be
paid or transferred directly or indirectly, by way of dividend, benus, or
stherwise howsoever by way of profit, to the members of the Company.
Provided that nothing herein shall prevent the payment, in good faith, of
reasonable and proper remuneration to any officer or servant of the Company,
or to any member of the Company in return for any service actually rendered
to the Company, nor prevent the paymernt of inferest at a rate not exceeding
five per cent, per annum on money lent or reasunable and proper rent for
premises demised or let by any member to the Company; but so that no
member of the Council of Management or Governing Body of the Company
shall be appointed to any salaried office of the Company, or any office of the
Company paid by fees, and that no remuneration ov other benefit in monesy
or moneys worth shail be given by the Company to any member of such
Council ot Governing Body except repayment of out-of-pocket expenses and
interest at the rate aforesaid on money lant or reasonable and proper rent for
the premises demised, or let to the Compuany provided that the provision last
aforesaid shali not apply to any payment to any Company of which a member
of the Council of Management or Governing Eody may be a member and in
which such raember shall not hold more than one-hundredth. part of the capital

‘E"Sl and such mermber shall not be bound to account for any share of profits he may
receive in respect of any such payment, =~
5. *“The linbility of the Members is limited. e’ ,

o .

6. BEvery Member of the Company nadertakes to contribute to the assets of the
Company in the event of the same being wound up while he is a Member or
within one year after he ceases 1o he a Member for payments of (he delbts and
linbilities of the Company contracted before he ceased 10 be 1 Member and of
the costs, chacges and expenses of winding up, and for the adjostment of the
rights of the contributories among themselves, such amount as may be
Jsgg;uit‘ecl not exceeding £L,

7.7 1 upon the winding up or dissolution of the Company there shall rernain,

after the satistaction of all its debts anl linbilities, any property whatsoever,

-, the same shali not be paid to or distributed among the Membets of the
‘itiiﬁ Company buf shall oe given ot lrslr.l:sfc:n‘et[ to such other charitable Institution
) or Institutions having objects similar to the objecls of the Company
and which shall prohibit the distribution of its or their incorne and property

among ite or their members to an extent at lzast as great as is imposed on the

e kbt 7 e e ==




Company under or by virlue of Clavse 4 hereof, or shall be applied to such
chazitable object or abjects, as may be determined by the Ordiary Members

of the Company at or before the firae of disolution or in default thereol by

such Judge of the High Court of Justice as may have or acquire jurisdiction in

the matter, and if and so £ar as effect cannot be giver 1o the aforesald provision
then shall be applied to soms charitable object Gr objects, -
o

-
e

F'4 - . Y |
8°  True accounts shall be kept of the sums of money received and expended

by the Company and the matters in respect of which sueh receipts and expendi-
ture take place, and of the property, credits and liabilities of the Company, and,
subject 1o any reasonable restrictions as to the time and manoer of inspeceting

the same which may be imposed in accordance with the regulations contained
in the Company’s Articles of Association for the time bemg in force, such
accounts shail be cpen to the inspection of the Members. ~Ounce at least in
avery year the accounts of the Company shill be examined, and the correctness

of the balance sheel asceriained, by ons or more properly qualified Auditor or

Auditors, -~

WE, the several persons whose names and addresses are subscribed, are

desizons of being formed into a Company in pursuance of this Memorandum

el

of Association.

Names, Addresses and Descriptions of Subscribers

DATED this day of k9
WITNESS to the abeve signafuress---

vartified to be a true copy o £ thé Nenors

by Spscinl Rgmolution passed the 17eh day of U‘!t?h@r’, 1967,
£ (
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ndum of Asaccisation ar amended
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