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And that all the requirements of the Companies Act 1948 in respect of
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Memorandum of Asgokiation

/ OF / /

THE ABBEYFIELD < covns SOUETY

LIMITED

1. The name of the Company (hereinafter called ¢ the Society )
is “THE ABBEYRIELD (CAldA Lo 7S S0CIETY LIMITED.”
e 7 -~ -~ s

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

3. The Society is established to relieve aged, impotent and
poor people of all elasses, for the advancement of religion and education
a;lﬁfor other charitable purposes beneficial to the community. And
a¥ancillary to the foregoing objects :—

(4) To establish, manage, improve, and coustruct in
C A -4 /‘-"D}},.gﬁd elsewhere, houses, homes, hostels, clubs
and holiday camps for lonely, neglected, old or handi-
capped people and provide them there and in their own
homes with the care, security and Christian love to
which they are entitled.

L]

(B) To encourage and enable individuals and the community
at large™to realise, live up to and bear their Christian
angcitizen responsibilities to those who are lonely,

//pegleeted, old or handicapped.

/
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(¢} Fo promote ond foriher edueatios DY providing m

' Fepid and

clsewhere facilities for the practice and encopragement -

of the Arts, physieal training, training in citizenship

for juyeniles and young persons of all Alasses L2 2UrAZe

them to fake an interest therein and in woving,” natioual

and internptional questions and i0 lead fthem to &
faller understanding of the Christian religion.

(D) To assist and promote the welfare of juveniles and young
persons of the poorer classes by establishing homes,
hostels, common r00MS and holiday camps for them,
and there providing for them board lodging and accom-
modation under proper care and supervision.

(E) To provide training and experience for persons interesfed
in social work.

(7) To assist, establish, subsidise, promote, co-operate or
federate with, affiliate or become affiliated to act as
trustec or agent for or manage, lend money or any other”
assistance to any association, society or other body
corporate or unincorporatc established for charitable
purposes only, and for the purpose (and only for the
purpose) of promoting any objects of the Society to
co-operate with manufacturers, dealers or other traders
and with the press and other sources of publicity.

(¢) To enter into any arrangements with any authorities,
munieipal, local or otherwise that are conducive to
the Society’s objects, or any of them and to obtain -
from any such authorities any rights, privileges and
concessions which it may be desirable for the pui'poses "
of the Society’s objects for it to obtain and to carry out,

R

exercise and comply. with such arrangements, rights, . .

privileges and concessions.

(m) Subject to the provisions of section 14 of the Companies
Act, 1948, to accept subscriptions, donations, devises
and bequests of and to purchase, take on lease or in
exchange, hire or otherwise acquire and hold, sell, lease
or otherwise dispose of or mortgage any real or persenal
estate, and whether or not subject to any trusts and
to construct, maintain and alter any of the same a8
may be deemed necessary or convenient for any of the
purposes of the Society.

(1) To undertake and execute any trusts which. may lawfully

be undertaken by the Society and are divectly or indirectly
ancillary to its objects.
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(%) To borrow or raise money fer the objects of the Society
on sueh tevms (with any pecessary eopsents) and on such
seenrity as may be thonght fit and whether by the crenfion
and isspe of debentnres or debenture stock or otherwise.

(k) To draw, make, accept, indorse, disconnt, execute and
fssue promissory notes, Dbills, chegues and other
instruments and fo operate bank aceounts.

(L) To invest the moncys of the Snciety not immediately
requived.for ite purposes in or upon any investments,
securities or property as may be thought fit, but so
that moneys subject or representing property subject to
the jurisdiction of the Charity Commissioners shall only
be invested in such securitics and with smch sanection
(if any) as may for the time being be prescribed by law.

{31) o make any charitable donation either in cash or assets
which the Society may deem expedient.

(N) To take auch lawful steps by personal and written
appeals, public meetings or otherwise, as may be
pormissible within the c¢haritable purposes of the Society
and from time to time be deemned expedient for the
purpose of procuring contributions to the funds of the
Scciety in the shape of donations, subsecripbions or
otherwise. s

(0) Mo print and publish or to arrange to have printed and
published either gratuitously or by way of sale .any
newspapers, periodicals, books or leaflets that the
Society may think desirable for the promotion of its
objects. .

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

(@) To establish and support pension, superannuation and
other schemes for the benefit of persons employed by
the Society, and to grant pensions or retiring allowances
to persons who have been employed by the Society or
to their dependants.

(®) To amalgamate with and to purchase the whole or any
part which may lawiully be acquired of the property
of any companies, institutions, societies or associations

14370
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having objects altogether or in part jsm).ilar to those of
the Seeicty and which shall prokibit fhe payment of
any dividend or profit to and the distzibution of any
of their assets amongst fheir members a% Jeast to the
game cxtent as sueh payments or distributions are
prohibited in the case of nembers of the Society by this
Memorandnm of Association. )

(s) To pay out of the funds of the Soeciety the costs, charges
and expenses of and incidental to the formation and
registration of the Society.

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

-+ Provided always that notwithstanding anything herein expressed
or implied to the contrary all objects of the Society shall be of a
charitable nature. : )

Provided that the Society shall not support with its funds or |

endeavour to impose on or procure to be observed by its members

or others any regulation or restriction which if an objeet of the Society

would make it a Trade Union.

. Provided also that in case the Society shall take or hold -any

property subjeet to the jurisdiction of the Charity Commissioners

for England and Wales or the Ministry of Education, the Society
shall not sell, mortgage, charge or lease the same withoubt such

authority, approval or consent as may be required by law and as -
regards any such property the Bxecutive Committee or Governing
Body of the Society 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 Executive Committee 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 exercisable by the Chancery Division, the Charity
Commissioners or the Ministry of Eduecation 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

as if the Society were not incorporated. In case the Society shall
take or hold any property which may be subject to any trusts, the

Society shall only deal with the same in sueh manner as may be
allowed, by law having regard to such trusts.

=
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4. The wmeome and property of the Soclety wheneesoeyer
derived shall be applied solely towards the promotion of the objects
of the Soelety as set forth in this Memorandmn of Associafion, and
no portion thercof shall be paid or transferred directly or indirecily
by way of dividend, bonus or otherwise howsoever by wex of profit
to the members of the Society.

Provided that nothing herein shall prevent---

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

(B) the payment of interest at a rate not exceeding 5 per cent,

‘per annum on money lent or the rate for the time being
preseribed by the Treasury in manner mentioned in
section 189 (i), Fousing Act, 1957 (whichever rate shall
be the less), or reasonable and proper rent for premises
demised or let by any member to the Society.

£l

5, The liability of the members is limited. \

6. Bvery member of the Society undertakes to contribute to
the assets of the Society in the event of the same being wound up
during the time that he is & member, or within one year after he
ceases t0 be a member for payment of the debts and liabilities of the
Society contracted before the time at which he ceases to be a member
and of the costs, charges and expenses of winding up the same and
for the adjustment of the rights of contributors amongst themselves
such amount as may be required, not excecding £1.

7. TIf upon the winding up or dissolution of the Society there
remains after the satisfaction of all its debts and liabilities any property
whatsoever the same shall not be paid to or distributed among the
members of the Society but shall be given or transferred to some other
institution or institutions having objects similar to the objects of the
Society and which shall prohibit the distribution of its or their income
and property amongst its or their members to an cxtent ab least as
oreat as is imposed on the Society under or by virtue of claunse 4
hereof such institution or institutions to pe determined by the members
of the Society at or before the time of dissolution and if and so far
as effect cannot be given to the aforesaid provision then to some

charitable object.
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8. True geeounts shall be kept of the sums of money received
and expended by the Society and the matters in respeet of which such
receipt and expenditure takes place and of the property, eredits and
liabilities of the Seefety ; and subject to any reasonable restrictions
as to the time and manner of inspeeting the same that may be imposed
in accordance with the regalations of the Society for the time being in
force, such accounts shall be ¢pen to the inspection of members,
Once ab least in every year the accownts of the Socicty shail be examined
and the correctness of the income and expenditure account and the
balanee sheet ascertained by one or more properly qualified auditor or
auditors. ;! :
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WE, the several persons whose names and addresses are subseribed
are desirons of being {futend into a Company in pursnanee of this y
Memorandum of Associaviod

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

e
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Dated thisdecond day of DcToBER , 197Q

Witness to the above Signa)bures—

’/%'Yx.,u{s /ff?/ercm Hapyey HoUS SlorFE
2y /7%0&(/7 / Covirzas, Vncni Lone, iakreNT ST.GILAS

4
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The Companies Aet, 1948

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A -
SHARE CAPITAL

Articles of Aggoriation

/ / / o or ,‘/" ~
THE ABBEYFIELD <& wosrov7s

LIMITED

INTERPRETATION,

1. In these regulations—

“The Act’ means the Companies Act, 1948, and these
Articles shall be constroed with reference thereto,

“ The Society ” means the above-named Society.
‘ the Seal ” means the common seal of the Society.

‘“ The Secretary ” means any person appointed to perform .
the duties of the Secretary of the Society. *

o,

“ The Committee ” means the Bxecutive Committee of the

Society.

* Committee Member * means & member of the Executive

Committee of the Society or a Director as yeferred to in
the Act.

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

“ The Office ”” means the vegistered office of the Society.

AN
SOCIETY

v
2

»



TAVING A

/
SOCIETY

and these
reto.

Vs

o perform
tee of the

Executive
rred to in

contrary
references
‘modes of
form.

ietiy,

S i e e o

T
PRI

Fa

2 Tt A i P

e LG N L T I SR T e

X :Wu R T M R T T I e TR S LT s

o el mme m

=

T

a7

5

BRE AL i)

R S A

d

9

Unless the definitions set onb above or the context otheryise
require, words op expressions contained in these Arxticles skall heay
the spme meaning as they have when used in the Act or any statutory
modifieation thereof in force at the date at which these Articles beeare
binding vpon the Socicty.

2. The Bociety is established for the purpose expressed in the
Memorandumni of Assoeciation and the number of members with which
the Society proposes t0 be registered shall be fifty.

MEMBERS AND MEMBERSHIP.

3. The subseribers to the Memorandum of Association and such
other persons as the Commit’ee shall admit to membership shall be
members of the Society. The rights of a member shall not be
transferable or transmissible. -

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

{B) The number of members of the Society (exclusive of persons
who are in the employment of the Society and of persons who, having
been formerly in the employment of the Society, were while in such
employment and have continued affer the determination of such
employment to be members of the Society) is limited to fifty. Provided
that where two or more persons hold one or more shares in the Society
jointly they shall for the purpcses of this regulation be treated as g

single member.

(0) Any invitation to the public to subsecribe for any shares or
debentures of the Society is prohibited.

(D) The Society shall not have power to issue share warrants to
bearer,

(B) The Committee may in their absolute discretion and without
assignizg any reason therefor decline to register any transfer of any
share, whether or not it is a fully paid share.

5. (A} Every member of the Society shall either sign a written
application or consent to become a member or sign the register of
members on hecoming a member,

B 31 e e
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; 7 being a member of the .o
B} ¥t ghall be lawfnl Jor any personr o ,
&neie(t; to guavantee any larger sun then £1 by execefing s hopd or = o

subseription contract with the SBoclety to fhat effect,

6, The Secretary shall keep an accurate register of members of
the Society.

g

7. Any member may withdraw from the Society b.y giving aix
months’ notice in writing to the Secretary of his intention so to-do.
but an - person ceasing by any means to be a member sha}l remain.
liable for and shall pay to the Society all moneys due from him to ihe
Society at the time of his ceasing to He a member or for which he may
beeome liable under the provisions of the Memorandum of Association,

8. The sole right of admission to membership shall he vested
in the Committee who may without showing cause refuse to admit any
person as a member of the Society. .,

9. The Committee may also without showing cause by a
resolution passed by & majority consisting of not less than two-thirds

of the committee members present at a special meeting of the com-, ot

mittee of and at which the member in question has been given Teason-

able notice and a reasonable opportunity of being heard in his own °

defence convened solely or inter aifz 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 go passed then (subject as
in Article 7 provided) such person shall cease to be a member and his
name shall be removed from the register of members. -

10. It shall be lawful for the Committee to provide for the
admission of such persons as they may think fit 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 only of having -
been admitted to be such Associates as aforesaid be members of the
Society and that such rights shall nst include a right to spea]}: or
vote at General Meetings of the Society.

GENERAL MEETINGS.

11. The Society shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in that
year, and shall specify the meebing as such in the notices calling it ;
and not more than fifteen months shall elapse between the date of one
Annual General Meeting of the Society and that of the next, Provided
that so long as the Society holds its first Annugl General Meeting
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within eighteen months of its insorporation, it peed not bold it in
the year of its ineorporation or in the following vear. The Aunnual
General Meeting shall be held 26 such time and place as the Commiitee
shall appoint.

12, All General Meetings other than Annnal General Meetings
shall be called Extraordinary General Mectings.

13. The Committee may, whenever they think fit, conyene an
Extraordinary General Meeting, and Bxfraordinary General Meefings
shall also be convened on sueh requigition, or in defaul, may be
convened by such requisitionists, as provided by section 132 of the
Act, Ifat any time there ove not within the United Kingdom gxfficieat
Committee Members capable of aeting tv form a guorum, any Com-
mittee Member or any two members of the Society inay convene an

Extraordinary General Meeoting in the same manner as nearly as
possible as that in which meetings may be convened by the Committee.

NOTICE OF GENERAL MERTINGS.

14. An Annunl General Meeting and a meeting called for the
passing of a Special Resolution shall Le called by twenty-one days’
notice in writing at the least, and a meeting of the Society other than
an Aunual General Meeting or a meoting for the passing of a Special
Resolution shall he called by fourteen days’ notice in writing al the
least., The notice shall be exclusive of the day on which it is served
or dcemed to be served and of the day for which it is given, and shall
specify the place, the day and the hour of meecting and, in case of
special business, the general nature of that business and shall be given
in manner hereinafter mentioned or in such other manner, if any, as
may be prescribed by the Society in General Meeting, to such persons
as are, under the Articles of the Society entitled to receive such
notices from the Society.

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

(A) In the casc of a meeting called as the Annual General
Meeting, by all the mombers entitled to attend and
vote thereat; and

(8) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the
meeting, being a majority together representing not
less than 95 per cent. of the total voting rights at that
meeting of all the members.

14370
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reting by, any person entitled to receive
dings at that meefing.

157, The sceidental
the non-reeeipt of notice of a ™
notice shall nnt invalidate the proces

PROCEEDINGS AT GENERAL MEETINGS.

16. Al business shall be deemed special ihat is transacted
at an Extraordinary General Meeting, and also all that is fransacted
at an Annnal General Meeting, with the exeeption of the consideration
of the accounts, balance sheets, and the report of the Commiftee and
Anditors, the clection of Committee Members in the place of those
rotiring and the appointment of, and the fixing of the remuneration

of, the Auditors.

17. No business shall be transacted at any General Meeting
unless » quorum of members is present at the time when the meeting
procesds to business; save as herein sotherwise provided, three
members present in person shall be o quoram. 0

18. If within half-an-hour from the time appointed for the
meeting a quorum is not present, the meefing, if ¢onvened upon the
requisition of members, shall be dissolved ; in any other case ifi shall
stand adjourned to the same day in the next week, 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-honr from the time appointed
for the meeting the members present shall be a quorum. )

19, The Chairman, if any, of the Committec or in his absence
the Vice-Chairman shall preside as Chairman at every General Meeting
of the Society, or if therve is no such Chairman or Viee-Chairman, or :
i he shall not be present within fifteen, minutes after the time
appointed for the holding of the meeting or is unwilling to aet, the
Commifitee Members present shall elect one of their number to be
Chairman of the meeting,

20: It at any meeting no Committee Member is willing to act
as Chairman or if no Commibttece Member is present within fifteen
minutes after the time appointed for holding the meeting, the

members present shall choose one of their number to be Chairman
of the meeting,

- 21. The Oh'f\rirma,n may, with the consent of any meeting atb
wh.wh & quorum 18 present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from Dlace to place, but
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no business shall be transacted at any adjonrned meeting other than
the business left unfinished at the meeting from which the adjonrn-
ment took place. When a meeting is adjonrned for thirty days or
more, notice of the adjourned mecting shall be given as in the case
of an original mecting. Save as aforesaid it sball not be necessary
to give any notice of an adjournment or of the business to be transaeted
at an adjonrned meeting,

22, At any General Meeting a resolution pub to the vote of
the meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded—

(&) by the Chairman; or

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

(c) by any member or members present in person or by
proxy and representing not less than one-tenth of the
total voting rights of all the members having the right
to vote at the meoting,

Unless a poll be so demanded, a declaration by the Chairman that a
regolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost, and an entry to that effect in
the book containing the minutss of proceedings of the Society shall
be congclusive cvidenece of the fact without proof of the number or
proportion of the voties recorded in favour of or against such resolution.
The demand for a poll may be withdrawn.

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

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

25. A poll demanded on the election of a Chairman, or on a
question of adjournment, shall be taken forthwith, A poll demanded
on any other guestion shall be taken at such time as the Chairman
of the meeting directs, and any business o&her than that upon which
a poll has been demanded may be proceeded with pending the taking
of the poll.
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isions of the Act a regolution in writing
for the time being eutitled o receive
notice of and to attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be.as
valid and effective as if the same had been passed at a General Meeting
of the Society duly convened and held.

26, Bnbject to the prov
gigned by all the members

VOTES OF MEMBERS.
l27. Tvery member shall have one vote.

28. A member of unsound mind or in respeet of whom an oxder
has been made by any court having jurisdiction in lunacy may vobe
whether on a show of hands or on a poil by his committee, receiver
or curalor bowis and any such commitee, receiver or curator bonis

may on a poll vote by proxy.

99. No 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 a show of hands a member present only by proxy shall have no
vote, but a proxy for a corporation may vote on a show of

hands.

31. The ingtrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly anthorised in writing
or, if the appointor is a corporation, either under seal or under the
hand 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 other authority, if any, under which it is signed or a notarially
certified copy of that power or authority shall be deposited at the
registored office of the Society or at such other place within the Uniterl
Kingdom as is specified for that purpose in the notice convening the
meeting, not less than forty-cight hours hefore the time for holding
the meeting or adjourned meeting at which the person named in t.hé
instrument proposes to vote or, in the case of a poll, not less than
twenty-four hours before the time appointed for the taking of the
poll, and in default the instrument of proxy shall not be treated as
valid.
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A% An instrument appointing a proxy shall be in the following
fopme or g form as near thereto as eirenmstanees admis s *

*THE ABBEVFIELD L Fopt?” BOCIERY LIMITED,
*I[We,

2
:: of » in. the Connty of
‘ » being a member/members of
“ the abovenamed Society, hereby appoint
(13
s OF

1 sy -
, or failing him,

112

(14 Of ,
* as my four proxy to vote for mefus on my four hehalf
*at the [Annual or Lxtraordinary, as the case may be]
“ General Meeting of the Society to be held on the
¢ day of ‘ , 19, and ab any
“ adjournment thoreof.

?

# Bigned this day of , 19 7

ST g - e Bt

L T e

R S

34. Where it is desired to afford members an opporbunity of
voting for or against a resolution the instrument appointing a proxy
shali be in the following form or a form as near thereto as cirenmstanees
admit —

e

@

“ s ABBEYTIELD (0 ﬁ/fﬁZ(CofV & Soomry Lnormp.
I/ We,
113

3
f , in the County of
“ , being & member/members of
‘ the above-named Society, hereby appoint;
i , of
L . , or failing him,
113 ,
“of

H
“ ag my [our proxy to vote for mefus on my/our behalf
“ at the [Annual or Bxtraordinary, as the case may be]
“ General Meeting of the Society to be held ou the
“ day of , 19 , and at any

¢ adjournment thereof.

“ Signed this day of : ,19 7

*in_favour of ' .
“ This form is to be used — Aty the resolution.

« Unless otherwise instructed, the proxy will vote as

“ he thinks fit.

« *Q¢rilce out whichever is not desired.”
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43, Fhe jnstrmnent appointing a prosy shail be deemed to confer
autharity tn demand ot join n demanding a pell

8. A vote given in aceordanes with the fepms of an instrument
of prosy shall be yafid notwithstanding the presious death or insapity
of the principal or revoeation of the proxy or of thg,authority nnder

which the proxy was executed, provided that no intimation in yriting

of such death, insanity or revocation as aforesaid shall have been
received by the Society ab its registered office before the commence-
ment of the mecting or adjourned meeting at which the proxy is nsed.

»

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEBETINGS.

37. Any corporation which is a member of the Society may by -

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

HONORARY OFFICERS AND COUNOCIL. .

38. It shall be lawful for the Committee to provide for the
creation of the office of President and (one or more) Viee Presidents
and Patrons and also for a Council of the Society, for the admis-
sion and retirement of persons to such offices and to the Qouncil
and for the powers, rights, duties and liabilities (if any) of sueh persons, .
but so that such persons shall not by virtue only of having been
admitted to be Honorary Officers or Council Members be members of
the Society and that sneh rights shall not include a right to speak or
vote at General Meetings or meetings of the Committee of the Society.

COMMITTRE,.

39. Until otherwise determined by a General Meeting the

number of members of the Committee shall not be less than three
nor more than eighteen,

40. '.l‘he. first Committee Members shall bo appointed in writing
by the subscribers o the Memorandum of Association

¢

o
o -
o i
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H. Fae Commitice Members shall be paid all fravelling, hotel
g ﬂf hev expenses .I’I’OPEEI}' Inciwred by them in attending -;m\d
returning from meetings of the Commiitee Gr any Snb-Committee

of the Committee or General Meetings of the Soei i i
i 5 OCH p :
with the business of the Society, ety or jn connection

BORROWINQ}I’QWERS.

42. The Committee may exékgise gill the powers of the Society
to borrow money, and to mortgag@;m?:s}mrge its undertaking and
property, or any part thereof, and to issue'debentures, debentura stock

a'na' ?thel- securities, whether outright or as security for any debt,
liability or obligation of the Society or-6f any third party.

POWERS AND DUTIES OI CGMMIT‘I‘EE MEMBERS.

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

44. 'I'he Committce may from time to time and at any time
by power of attorney appoint any company, firm or person or body of
persons, whether nominated diroctly or indirectly by the Committee
to be the attorney or attorneys of the Society for such purposes and
with such powers, authorities and diseretions (not exceeding those
vested in or exercisable by the Commitéee under these Arficles
and for such period and subject to sueh conditions as they may think
fit, and any such powers of attorney may contain such provisions for
the protection and convenience of persons dealing with any such
%Lttorney as the Committee may think fit and may also authorise any
such attorney to delegate all or any of the powers, authorities and

diseretions vested in him.

45, All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for money paid to .»?Jhe
Society, shall be signed, drawn, accepted, endorsed, or (_)therw;lse,
executed, as the case may be, in such manner as the Commmittee shall

from time to time by resolution determine.
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46, 'Fhe Commiftee shall eause minufes to he made in books
provided for the prepoee—

(A} of all appoint

Officers and members of fhe Council made By the

Cammittee .
of the Committee dembers present at each

(8) of the names { |
meeting of the Committec and of any sub-comipities

of the Commitice ;

(c) of all resolutions and proecedings at all meetings of fhe
-~ 'Soclety and of the Committee, and of sub-committees

e of the Committec.

DISQUALIFICATION OF COMAIIITEERE MEMBERS. |
47. The office of Commititee Members shall be vacated if the
Gdipmiptee Member—

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

(B) becomes bankrupt ox makes any arrangement or com-
position with his creditors generally ; or *

(0) becomes prohibited from being a Committee Member

by reason of any order made under seetion 188 of the

Actj or
(D) becomes of unsound mind ; ov
(p) is divectly or indirvectly interested in any contract with

the Society and fails to declare the nature of his interest
in manner required by section 199 of the Act; or

(F) resigns his office by notice in writing to the Socieby.

48. A Committee Member shall not vobe in respect of any
contraot in which he is interested or any matter arising thereout.

ROTATION OF COMMITTEE MEMBERS.

49. At the first Annual Geneoral Meeting of the Society all
Committee Members shall retire from office and ab the Annual General
Meeting in every subsequont year one-third of the Committeo Members
for‘the time being or, if their number is not three or a multiple of
three, then the number nearest one-third shall retirve from office.

ments of officers, Assogiates and Honorary

b g e o nn
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be those who have heen } ongest in office N every year shail

office since their last election
but as between persons who beeame Committee Members ¢n ',th‘o:
game day these to retire ghall (unless they otherwise agree amons
themselves) be determined by lo " i

.

(B} A retiring Committee Memberp shall be eligible for re-election,

51, The Society at the meeting at which such a Committeo
Member retires in manner aforesaid may fill the vacated office by
electing any person thereto, and in defauls such retiving Committee
Member shall, if offering himself for re-election, be deemed to have
been re-clected, unless at such meeting it is expressly resolved not
to fill such vacated office or unless a resolution for the re-election of
such Committee Member shall have been put to the meeting and
lost.

52. No person other than a Committee Member retiring at the
meeting shall unless recommended by the Committee be eligible for
election to the office of Committee Member af any General Meeting
unless, not less than three nor more than twenty-one days before
the date appointed for the meeting, there shall have heen left at the
registered office of the Society notice in writing, signed by a member
duly qualified to attend and vote at the meeting for which such
notice is given, of his infention to propose such person for election,
and also notice in writing signed by that person of his willingness
to be elected.

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

b4. Any Committee Member appointed to fill a easual vacancy
or as an addition to the existing Committee Members shall hold
office only until the conclusion of the next following Annual Qeneml
Meeting, and shall be eligible for re-election at such meeting but
shall not be taken into account in determining the Committee Members

who are to retire by rotation abt such meeting.

55. The Society may by Ordinary Resolufion, of which special
notice has been given in accordance with sect%on.lé?, of .the Atct,
remove any Committee Member before the explmm.on of his period
of office notwithstanding anything in these Articles or in any agreement

14370
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. it r,  Sueh nemo“mﬁl
between the Bociety aud snch Committee Member, =
ghall be withaut prejudice to any elaim such Committee Memer

ay have for damages for breach of any centract of service hetween

him and the Society.

56. The Society may by Ordinary Resolution appoint angther
person in place of a Committee Member removed from office nunder

the immediately preceding Article. The person appointed to 61l such

o vacaney shall be subjeet to retirement as the same time as if e had

become a Committee Momber on the day on which the Commitiee

Member in whose place he is appointed was last elected a Comrnittee
Member.

PROCEEDINGS OF COMMITTEE.

57. The Committeec Members may meet together for the dispatch
of business, adjourn and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall be decided by a
majority of votes. In the case of an equality of votes the Chairman
shall have a second or casting vote. A Committee Member may, and
the Secretary on the requisition of a Committee Member shall, at
any time summon s meeting of the Committee. I shall not be

necessary to give notice of 2 meeting of the Committee to any Commifttee

Member for the time being absent from the United Kingdom,

58, The quorum necessary for the transaction of the business
of the Committee may be fixed by the Committee, and unless so
fixed shall be two.

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

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

the Committee Members present may choose one of their number o
be Chairman of the meeting.

. 61. The Committee may delegate any of their powers to com-
mittees or sub-committees consisting of such Committee Members
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as the Committee think fit; any eommitte i

Nk 2 or sub-compitiee s
fqrmefl'ﬂhaﬂ in the exereige of the powers so delegated conform t? ai;
regulations that may he imposed on it by the Committee, o

62. A committee may elect u Chairman of its meetings ; if ne
such Chairman is elected, or if at any meeting the Ohaﬁm;n, is not
present within five minutes after the time appointed for holding the
game, the members present may choose one of their number to be
Chairman of the meeting,

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

64. Al acts done by any meeting of the Committee or of o
committee, or by any person acting as a Commitiee MeiRber or
member of a committee, shall notwithstanding that it be afterwards
diseovered that there was some defect in the appointment of any such
Jommittee Member or person acting as aforesaid, or that they or any
of them were disqualified, be as valid as if every such person had been
duly appointed and was qualified to be a Committee Member or
member of a eommittee.

65. A resolution in writing, signed by all the Committee Members
for the time being entited to receive notice of a meeting of the Qom-
mittee, shall be as valid and effectual as if it had been passed at a
meeting of the Committee duly convened and held.

\ SECRETARY.

66. 'The Secretary shall be appointed by the Committee for such
term, at such remuneration and upon such conditions as they may
think fit ; and a,gy Secretary so appointed may be removed by them.

67. A provision of the Act or these Articles requiring or autho-
riging a thing to be done by or to a Committee Member and the
Secretary shall not be satisfied by its being done by or to the same
person acting both as Committee Member and as, or in place, of, the

Secretary.

THE SEAL.

for tho safe custody of the

68. MThe Committee shail provide .
authority of the Committee

seal, which shall only be used by the

'k_’.“i ,

o
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or of 3 sub-committee of the Committee authorised by ¢he Committeo
in that behaif, and every instrument to which the seal shall be affixed
shall be signed by a Committee Member and shall be ecountersigned
by the Secretary ar by & second Committee Member o by some other

person appointed by the Comumittee for the purpose.

ACCOUNTS.

69. The Committee shall cause proper books of accoun$ to Le
kept with respect to :—

(A) All sums of money received and expended by the Society
and the matters in respeet of which the receipt and
expenditure takes place ;

(B) All sales and purchases of goods by the Society ; and
(0) The assets and liabilities of the Society. ’

Proper books shall not be deemed to be kept if there are not kept such
books of account as are necessary to give a 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 other
place or places as the Committeo think fit, and shall always be.apen
to the inspection of the Commitiee. TN

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 books of the Society or
any of them shall be open to the ingpection of members, not being
Committee Members, and no member (not being a Committee Member)
shall have any right of inspecting any account or book or document of
the Society except as conferred by statute or authorised by the
Oommittee or by the Society in General Meeting.

- 72. The Committee shall from time to time in accordance with
sections 148 to 157 of the Act, cause to be prepared and to be laid
before the Society in General Meeting such income and expenditure
accounts, balance sheets and reports as ave referred to in those sections.

78. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be 1aid befors the
Society in General Meeting, together with a copy of the Auditor's
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report, shall not less than twenty-one days before the date of fhe
meeting be sent to every member of, and every holder of debentures of
the Society. Frovided that this Article shall not require 2 popy of
those documents to be sent to any person of whose address the Soéiety
is not aware or to more than one of the joint holders of any debentures.

AUDIT,

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

NOTICES, ©

73. A notice may be given by the Society to any member either
personally or by sending it by post to him or to his regisiered address,
or (if he had no registered address within the Unitzd Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
Society for the giving of notice to him. Where u notice is sent by
post, serviee of the notice shall be deemed to be effected by properly

adldressing, prepaying and posting a letter containing the notice, and -

to have been offected at the expiration of twenty-four hours after the
Ietver containing the same is posted. :

76. Notice of every General Meeting shail be given in any manner
kereinbefore authorised to every member except those members who
(having no registered address within the United Kingdom) have not
supplied to the Society an address within the United Kingdom for fhe
giving of notices to them and to the Auditors for the time heing of the
Society.

77. It a member has no registered address in the United Kingdom
and has 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.

78. Tvery Committee Member or other officer (including Auditor)
of the Society shall be entitled to be indemnified out of thP: assets. of
the Society against all losses or liabilities (including any suck Pa']{lhty
as is mentioned in paragraph (b) of the proviso to section 2_00 of the
Act) which he may sustain or incur in or about the execution of. the
duties of his office or otherwise in relation thereto, aj;'.fl no Committee
Member or other officer (inc‘fuding Auditor) shall be liable for any loss,

14370
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damage or misfortune which may happen 1o or be incurred by ﬂm ‘

Socfeby in the exeention of the duties of his office orin relation thereto 5
but. this Article shall only have effect in 5o far 2s its provisions are
not avoided by the said seetion.

WINDING UP,

79. The provisions of clause 7 of the Memorandum of Association -

relating to the winding up or dissoluztion of the Society shall have
effect: and be observed as if the same were repeated in fhese Articles.
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HAMED, ADDRGSSES AND DESCRIDIIONS OF AIBSCRIBERS

TR T
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oo 'y
Fasnczs fams L, Kozt T Semloniss] |

ek

%*m Ronclelt: Buitfors Merchanle.

o Ranstead - Gt} 0 Morth -
9//?%,[3&' ﬂ’ld%[" 3 lé;feﬁ /%:c/%s'« ,

H(CHAGL (goReE WEBBER

MEDICAL.  PRACTYTICHER

/pu(,%awéh | CREENACRE | DEANVAY

cuALFONT ST GILES, BacHS |

P

Dated this Jecend day of Oc7omssR

Witness to the above Signatures—-?
Fisesrs orrian Horvey/

, 1970,

ol ) Fis
CoNIEERS, Vachss fune Coatronir S5.Grss
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CERTIFICATE OF INCORPORATION

No., 935212
PN

I hereby certify that ' v

THE ABDEYFIELD CRALFONTS SOCIETY LIMITED
|

is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited,

Given under my hand at London the 244 Noveuser 107 lfhi

% '{ | . QDO ‘,.»f)j
\.' f‘ Wedlia,

(Fior KNIGHT}

Assistant Registrar of Companies

£



