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Hera insert:
A Soliciter of the
“Bupreme Court »
{or in Scolland “o
Solioitor ") engaged
“in the formation

or

“A poerson named
“in the Articles of
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Do solemnly and sincerely declare that I am (°)..a.Solicitor of

the Supreme Court engaged in the formation

of

S8 "GREAT BRITAIN" Project /. o Limnited,

And that all the requirements of the Companies Act 1948 in respect of
maitters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same %, ‘rue and by virtue of the provisions

of the Statutory Declarations Act 1835.
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THE COMPANIES ACTS, 1948 TO 1967
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL .

1000878 |9

Meroranbun of Agsociation

1.

— OF —

ss 'GREAT BRITAIN' Project Limited /

The nome of the Company (hereinafver

called "the Project") is  ss 'GREAT BRITAIN
Project Limited.' /

24

The Registered COffice of the Project will

be situate in England.

5-

The principal objects for which the

Project is established are:-

(1)

(11)

(iii)

To acquire, btransport, rebuiid, restore .
and f£it out the gg 'GREAT BRITAIN' and

to preserve tie waie for 411 time for the
benefit oi the public as & ship of
historic interest and to place the same
upon public display in whole or in part
ae o museum of general industrial and
marine archacology.

To acquire whether by way of vurchase,
loon, gift, lease or in any ovher mapner
whatsoever any yacht, boal, ship or othexr
vessel of importance in the evolution of
shipbuilding or engineering or gignificant
in maritime history amd to transpor’,
rebuild, restore, Lit out and preserve the

same for the beneflt of the Public as
+ being of historical or other inberest and

place the same upon public display in
whole or ia part as museums ol genexrsl
industrial snd marine oxchaeology,
engineering and design and as centres for
the promotion and advancenent of marine
and non-morine technological research
education and information.

To increase Tthe sva of public knowledge of
the history and evolubion ond the current
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(iv)

(v)
(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiit)

S

and future btechnology of ship bgll@;ng
and indugtrial engineering ond desipn,
both marine and non marine and to pronmote
the study of industrial archacology.

Further to the above objects duw not other-
wisei—

To take over the charity known as 8s
{GREAT BRITAIN' Project Public Appeal
June, 1969', which is registeged o8
subsidiasy charity of the Sociely for
Nautical Research and assume all the

benefits and obligations of the same.

To maintain & bechnical and historical
library open to the public.

To hold conferences, seminars, neebtlngs,
lectures, courses and discussions.

To provide, endow, furnish and it out
with all necessary fumiture and cthex
squipment, and maintain and menage such
vessels dockyards buildings and othexr
premises as may from time to time be
required for the purposes of the Project.

To employ and remuneratbe all such officers
and servants as may be requirea for the -
purposes of the Projecw. :

To purchase or obtherwise acquire lands
and property for any estate or interest,

To edit, print amd publish books, papers,
reports, guide books, pexriodicals,
circulars, articles and other matter for
distribution amongst members of the
Project and others in furtheronce of the
objects of the Eroject.

To sell, improve, manage, develop,
exchange, lease, dispose of, turn o
account or otherwise deal with all oxr
any part of the properbty and rizhts of
the Project.

To let as places or assewbly, disploy
centres or otherwlse any part or parbs
of any vessel or any land or buildings
and in guch divisions and wmanner as may
be expedient.

To_raise monegy for amy of whe above

purposes by mortgaging or charging all
or any such property as may legally be
mortgaged or charged with capital sums
gg géggsﬁermlnable anmuities for lives
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(xiv)

(xv)

(zvi)

(xvii)

(evidii)

-

e

To estoblish, promote, form and support
or aid in the ostablishment, promoblon
and formation and support of any
charitable assoclations o insvitutions
and to subscribe or guaranitce mMoNey for
charitoble purposes in quy Wy connected
with or coleculated to further the objects
of the Project.

mo enbter inbo and carxy into cifect ony
arrangement for the gale of the whole or
any part of-the undertaking and assobs
of the Project bHo or any arrangenent for
merger or amalgemation with or eny
arrangement to acquire the whole o1 any
paxrt of the undertaking or assebs of any
other charitable institubion or instltu-
tior.s which may have charitable puUrposes
in any way similar to, connected with ox
1ikely to further the objects of ©The
Project provided that all regquisite
conseats to any such arrangemnent shall
have previously been obtained and
provided further that it shall not be 2
rasult of any such arrengenent thab auy
charitable Institution or Inscitutions
which may acquire any part of the assets
or undertaking of the Project or which
may sSurvive or be created as a result of
any such merger OT amalgomation or in
whose name on behalf of the Project The
whole or any part of the assets oOr
undertaking of any other Charitable
Inetitution or Tnetitubions may be
acquired shall prohibit the aistribution
of its or their income smongot its or
their members to an extent less thon is
imposed on the Project under or by
virtue of Clause 4 hereof.

Mo undertolke and cxccute charitable
trusts and in particular trusts which
further the foregoing objects of the
Projectb.

To assist other charitable organisations,
bodizs, persons or person in The pursult
of any objects of the Projuct ox
charitable objects sinilar thereto and in
particular to assist such organisations,
bodies, persons or person by way of gift
or loan of money or by making available
facilities for research.

To accept subscriptions and donatbions

(whe ther of real or personal estote) and
devises and bequests for all or any of

the purposes aforesaid and o sell and
dispose of, to 1ease and accept surrenders

T



(xix)

(xx)

(xxi)

Lo

of leases of rwd manage all regl agtate
(including leaseholds) sO recelvea‘gnd
not required to be or cgpable of bul?g
occupied for the purposes_of ty@ P?oduot
and generally Lo manage, 1nvesy and
expend oll monies belonging o the
Project.

Subject to Claouse 4 hercof ©o es?ablish
and support or aid in the establishment
and support of pension, guperannuation,
1ife assurance or other funds and trusts v
of a nabure usually provided by an

employer for the benefit of ecmployees

and ex-employees and their dependants and -
to grant pensions and snnuities to such S
persons.

I

Mo invest the monies of the Project no?
immediately required for its purposes in o
or upon such investments, securitics or B
property as mey be thought fit, subject Vi
nevertheless to such conditions (if any)
as may for the time being be imposed ox
required by law and subject also as
hereinafter provided. iy

S
et

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

PROVIDED THAT —

(a) In case the Project shall take ox
hold any property which may be
subject bo any trusts, the Project
shall only deal with or invest the \
same in such manner as allowed by X
law having regard to such trusts. i

(b) The Project shall not support with
its funds any object or cndeavour to
impose on or procure Lo be observed '
by its uembers or obthers any
regulation restriction or condition
which if an object of the Project
would make it a trade union.

(¢) In case the Projcct shall take ox
hold any propexrty subject to the
Jurisdiction of the Charity
Commissioners for England and Wales
or the Secretary of Bbtabe for
Education and Science the Project
shall not sell mortgoge charge or
leage the same without such authority
approval or consent as mey Le
required by law, and as regards any
such property the council or governing
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body of the Project shall be charge-
able for any such property thab may
come into their hands, and shall be
answerable for their own 2cts
receipts, neglects and defaults and
for the due cdministration of guch
pooperty in the some nonner ond o
the some extent aw they would as such
council or governing body hoave been
if no incorporation hid been effected
and the incorporation of the Project
shail not diminish or impair any
control or authority exercisable Dby
the Chancery Division of the High
Court of Justice, the Charity
Commissioners or the Secretary of
State for Bducation and Science over
such council or governing hody butb
they shall as regards any such
property be subject jointly ond
separately to such control or
authority as if the Froject were not
incorporated.

4, The income and property of the Project
vhencesoever derived shall be applied solely
towards the promotion of the objects of the
Project as set forth in this Meworandum of
hssociation and no member shall have any personal
clainm on any property of the Project and no
portion thereof shall be paid or trans ferred
directly or indirectly by way of dividend bonus
or otherwise howsoever by way of profit %o
members of the Project PROVIDED THAT nothing
herein shall prevent the payment in good faith
of reasonable and proper remuneration to any
officer or servant of the Project, or to auy
nember of the Project, in return for any
services actually rendered to the FProject, nor
prevent the payment of interest on money lent
or reasonable and proper rent for premises
demised or let by any member to the Frojecl, bub
so that no member of the council or governing
body of the Project shall be appointed Go any
salaried office of the Project, or any office
of the Project paid by fees, and that no
repuneration or other benefit in money or
woney's worth shall be given by the Project 1o
any member of such council o governing body
except repayment of out of pockel expenses and.
inkercst on money lent or reasonable and proper
rent for premises demised ox let to the Projecw,
PROVIDED THAT the provision lasbt aforesoid shal.
not apply Lo any payment fo any company of which
o nenber of the council or governing body way
he n member and in which such member shall nob
hold more then one hundredth part of ihe capital,
ond such member shall not be bound Go nccount
for any share of profits he may receceive in
respect of any such paynent.




6.

5, In the event of the Board of Trade
gronting to the Project o licence in pursy?gce
of Section 19 (1) of the Compinles ~CU, ?)40 no
further addition, «lbteration or amen@mgnv spall
be made to or in the regulations cogva}ned‘ln
the lemorandum or Articles of Asgociablon foxr
the time being in force unless the Saie shall
have been previously submitted to and approved
by the Board of Trade.

6. The fourth and fifth paragrophs of this
Memorandun contain the conditions o which a
licence granted by the Board o Trade to the
Project in pursuance of Section 19 (1) of the
Componies Act, 1948 may be subject. ‘

7. The lisbility of the members is limited.

8. IDvery member of bthe Project undertakes to
/ contribute to the assets of the Frojec2t in the

event of its being wound up while he is a member,
or within one year after he ceases to be a
nember, for payment of the debts and liabilities
of the Project contracted before he ceases o be
a member, and the costs, charges and expenses of
winding up and for the adjustment of the rights
of the conbributories among themselves, such
anount as may be required not exceeding Five
pounds (£5).

9, If upon the winding up or disscliution of
the Project there remains after the satisfaction
of all its debts and liabilities any propexrty
whatscever, the same shall not be paid vo or
distributed among the members ol whe Froject,
but shall be given or transferred to some other
charitutle institution or insbtitubions having
objects similar to the objects of the Froject,
and which shall prohibit the distribution of its
or their income and property amongsst its or
their members, to an extent at least as great as
is imposed on the Froject wnder or by virtue of
Clause 4 hereof, such institubion or instituuvions
to be defermined by the nembers of the Froject
at or before the time of dissolution or, in
default thereof, by a judge of The INigh Court of
Justice having jurisdiction in regard to
churitable fundy, and if and insofar as effect
carnot be given to the aforesoid provision then
to nowme charitable object.
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THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY GUARANTEL
AND NOT HAVING 2 SHARE CAPITAL

Articles of Association

— OF —

ss 'GREAT BRITLIN' Project Limited

1. In these Articlesi-

the Act" means the Componies Acl, 1948 as
amended or modified by the Compnnies Act,

1967.

"the Project means ..ss 'GREAT BRITATN'
Project Limited.

the Seal' means the Common Seul of the
. Project.

"the General Secretary" meons auy person
appointed to perform the dubties of
General Secretary of the Project.

"$he Council® means the Council of The
Project constituted as hereinafber
provided.

the President" means the President of the
Project.

the Register" means the Resistver to be
kept as provided in these Anrticles of
Association.

"Member! where the context se regquires,
inclndes o governor.

Unless the conbext otherwise roguires,
words or expressions conbtained in these Articles
choll bear the same meaning as in the Act or ony
statutory modification thereof in force at the
dnke at which these Ay Jsicles become hinding on
the Project.

Words importing the masculine render simdll



1C.

A
iuclude the feminine and vice vexrsi. Words
importing the singular shall include Ghe plural
and. vice vers.
MEMBERS
2, The number of lembers with which thu T

//Project proposes Lo be regisvered 1s unlimited. )g“

3, The subscribers to the lleworandun of ‘!
Associobion the Governors and such other porsons i
ns shall be admitted to mexbership, ag horeln- T
after mentioned, shall be members or the Project,

GOVERINORS

4, The President, the Director-Gen:ral and
any Vice President of the Project for the hime
being and the lMembers of the Council fox the
time being chall be Governors of the Project.

In addition and subject to the other Articles of
the ¥Frr~ject the following persons shall be
eligible to be Governors:-—

(2) +those persons whose names are set out in
the First Schedule hereto

(b) +the President for the time buing of the  wﬁ
Society for Naubical Research by

(¢) every person who shall have given at least @;
£5,000 to the funds of the Project either i
in one donation or by instalments of not S
less than #1,000 each b

(d) every person who shall covenon® o pay ¢ éﬁ
the Project abt least £50 per cnnum for nodb T
less than seven years C

(e) such representative (if my) oi awy partner-
ship, firm, company, public coupomation or
socioty, which shall have given .J1G,000 at
least to the funds of the Project cither in
one donabtion or by instaluents of not less
than £2,000 each, or have covenanted to pay
to thn Project at least 51,400 per annum
for net less than seven years, s shoall be
ngmlnated in the case of o firn in writing
signed by the portners of the firn and in
the cage of a corporabion or soclety by
resolution of the Directvors or governing
body: Any such partnership, firm or coupany,
public coxporation or socieby shall he
entl?led to nominate one represcntabive for
appointment as Governor for cach 210,000
donated by it or cach £1,400 covenanbed
annually by it as aforesald

(£) every person whom the Council aay gppoint
as a Vice President of the Projcct



1.

3y  the Dircetor General for the fiildw el of
the Projec’

(h) eovery porson whom the Coumell oy in its
sole and absolube diserction uppoiny os a
Governor on the ground thot he has
conferred a bencfit on or contributed
importontly to The Projuet

A porson who is entitled to bucoiks & Governor
and who specifies his desirc in that behalf bo
the General Secretary of the Frojuct sholl i~

Tf he becomes o Governor under The provisions
of paragraph (a) or (¢) hercof he & Governor for
lifc.

Tf he becomes a Governor under the provisions
of paragraph (b) (f) or (g) hewvcol be a Governor
during swvech time as he holds tho officc of
President of the Society for Neubicol Research,
Vice President of the Project or Dirccion
Gencral of the Project respectivoly.

TIf he becomes 2 Governor under vhe
provisions of paragraph (d) hereof be o Governor
for the period covered by ecach covenant.

If he becomes & Governor under the provisions
of paragraph (e) hereof be & Governor for his
1ife if the body which he represents shall have
made such a donation as is therein specified or
the period covered by each covenant if the body
which he represents ghall have nade any such
covenant as is therein specified.

TIf he becomes & Governor undlcr the provisions
of parvagraph (n) hereof be a Governor for such
period oz periods as the Council wmxy froim time
to time debermine.

5, Every porson who under the lagt preceding
Article shall becouwe a Governor for his 1ifc
shall be =nd is hereinafter called a Iife Governox.

6. Any Governor including a Iif¢ Governor
may resign by notice in writing, sent by post
or delivered to the General Secretory and there—
upon shall cedse to be o Govermor., Mo such
resignation shall in any wWay affect the liability
of him or such body os he may represent to woake
all payments due Lo the Project.

7. If the annual covenantoed poyment of a
Governor or A body who hos nominasced A Governmor
is six (6) months in arrens sguch Governor or
nominated represcntabive shnll cease Go be Q
covernor of the Project, but such teruination
shall not in any way affect his licbility ox tho
1inbility of any body which he wey ropresent to
maks oll payiments due undexr any such covenant,.



12.

g, The Council shall have the iz tg PEmove
+the nome whether of an individual orﬂof '1511(.31
representative of any such body &shg%oregﬂ;u '
from the list v Governors &t any GLHe glxyoub
giving any reason therefor Yulb novice ol uvag
intention to propose my such rgmoval shall in
every case be given in vedbing 6o eagh Governox
not less than seven days before the Councdll
Meeting at which the proposal 18 to be made,
Snch individual ox representative shall recelve
a similar notice and shall be pernitted to state
his case before the Council at such Councll
Meeting.

9, No partnership, firm, colpany, pgbllc
corporation or society shall be entitled bo
nominate more than one Life Governoxr under
Article 4 (e) in respect of any one sum of
£10,000 donated as therein gpecified and upon.
any Life Governor, appointed as a repregentatlve
of ony such body resigning, dying or belng
removed from the list of Governors, no such body
shall be entitled to nominabe any further
representative as Life Governor in the absence
of a further donation of not less than the sum
specified in the said Article 4 (e).

MEMBERS

10. (a) Any individual or a representabive
of any partnership, firm, cowpany, public
corporation or society who nay contribube
financially or otherwise ¥To the aims of
the Project may, at the sole discretion of
the Council, provided he shall so agree,
become a member of the Frojecw.

(b) Subject to the other Articles of the
Project, any person shall be eligible for
membership and any partnership, firm,
company, public corporation or society
shall be able to nominate a representastive
who shall be eligible for umembership. if
such person or body shall covenant Lo poy
o the Project o sum of not less than 35
per annum foy not less than scven years
and such individual or represenictive shall
be a lMember during the period of such
covenant,

11, Every Governor of the Project shall be a
member during the period of his Governorship
but no member shall become a Governor other than
pursuant to Articles 4 - 9 inclusive hercof,

12 In the event of any individunl or
representative of any partnership, firm, company,
public corporation or socieby being :wppointed a
uember as a result of his, or mny such body

0.



dy

|

of

the

hon,

QLT
1 a

covenanting to make zny paymsnt or poynents to
the Project, he chall cease Lo be o enbex il
any cuch payuent is more than siz (&) wonths in
arrear. Such ternination of meabership shall
not in ony way affect bis or such Lody's
1iabilibty to moke all payments dus wnder such
covenant,

13. The Council shall hoeve bhe pisht ©o
remove the name, whether of any individual
weuwber or one who is @ neprescbetive of wny
body from the list of members bt any btiawe hub
notice of the intention to propose ony such
removal shall in every case be given in vriting
to each member of the Couiicil not less chan
seven days before the Council Meeting wt which
the proposal is to be made, Such wenber shall
receive a similar notice wznd shall be admitted
to state his case before the Council of such
meeting.

QUATIFTCATION

14, The Council may from time <vo time atb 1ts
sole discretion vary any of the suas and the
period of seven years specified in Arbticles 4
or 10 hereof and following the date of such
variation the payments required to be made to
gualify as a Governor or Member and the period
during which the seme are %o be made shall be
varied accordingly Provided That no such
variation shall affect the qualification of a
Governor or Member arising oubt of a payuent
made or a covenant executed prior to the date
of such veriation.

ATMISSIONS

15. Any person desiring to becowe A Governor
or lVember and any partnership, fima, ccupony,
public corporation or society desiring o
appoint a representative as a Governor or liember
shall send to the General Secrctary on the form
provided for the purpose, an epplication for
admission which shall be laid befors the nex
meeting of the Council. When the Council have
admitted a candidate, the General Secrotary
shall give him notice therecof., Notwlithstanding
anything herein contained the Council shall have
at its sole and absolute discretion the right to
refuse to admit as a Governor or loumbor any
individual or any representative of any body who
mey be eligible to be a Governor or iembern,
without giving any reason for such refusal.

REGISTER

16, A Central Register shall be Lkept by the
General Secretary of the followiwy particulars
of each lemberi-




/l'l'l”.

(i) Name =nd hddress

(ii) VWhether or not o Governor
(iii) Duabe of admission

(iv) WNature of Contribution

(v) Name of body wiich ho represents (if
ANy ) .

REST Gia TTON

19. Any Member, a0t being o Governor, 0y by
notice in writing to the General.Secretary,
resign his membership of the Project alter
payment of all sums whatsoever due from him ©O
the Project.

READMISSION

48, The Council may at its sole and ocbsolube
discretion readnit to memnbership fny pexrson whose
membership has terminated from any cluse provided
that he sabisfies the Council that he is worthy
of readmission and pays %o the Project any sums
of whatsoever nabure owing to it from him ol any
body which he may represent or have represented.

GENERAL MEETINGS

19, The Project shell in each year hold a
general meeting as 1ts Annual General [weeting
in addition to eny other meebtings in that year,
and shall specify the meebting 28 such in the
notices calling it; and not more than fiftcen
months shall eiapse between the date of one
Anmnual General Meeting of the Froject and that
of the next. Provided Always so long as the
Project holds its first Annual Gencral Meeting
within eighteen months of its incorporition, it
need not hold it in the yeor ol its incorporation
or in the following year. An fAnnual Geaexal
I"eeting shall be held at such tGime and place 3e
tnc Council shall determine to ruceive snd
consider the report of the Council and to vote
on the electicn of the Council for the cnsuing
VoAl

20. All general meetings oth.r thoan annual
General Meetings shall be Extroordinowxy General
Meetings.

21. The Council may, whenever they think fib,
convene an Extraordinary Gencral lMeoting to
consider any mabtter celative Lo the governwent
control or management of the affulirs cnd business
of the ?roaect and Extraordinnry General licotings
to consider uny such matter shall also be
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convened by such requisitionists as ~re prov! .ed
by Scction 132 of the Act.

- If ot wy tiwe there are not within the
United Kingdom sufficicnt nembers of 4wl Council
capable of acting to form o guorwi, auy meaber
of the Council or any two Governor:s of the
FProject may convene on Extroordinery General

Meeting in the same manncr, as nearly as possible,

as that in which meetings uuy be convencd by the
Council.

NOTIOE OF GENERAL HEATINGS

22. An fAnnual General Meeting wnd o uuebing
called for the passing of a special mesolution
shall be called by twenty one days' nobice in
writing at the least, ond every general meeting
of the Project or of any clasg of Members thersof
other than an Annual Gencrel HMeeting or o meeting
for the passing of a special rcsolubion shall be
called by seven days' notice in wribting abt the
least. The notice shall be exclusive of the day
on which it is served and deemed to be served
and of the day for which it is given, and shall
specify the place,.the day and the time of
meeting and, in the case of special busiaees,
the general nature of that business and shall be
given in mamner hereinafter mentioned ox in such
other manner, if any, as may be prescribed by
the Project in general meeting, to such pursons
as are under the Articles of the Project ontitled
to receive such notice from the Project.

Provided that a Meeting of vhe Project
shall, notwithstanding that it is called by
shorter notice than that specified in this
Article, be deemed to have been duly called if
it is s0 asgreed:-

() i1 thoe case of o meeting callod as the
Arnual Gencral Mecting by all Ghe
Mzmbers entitled to obvend and vote
thereat; and

(b) in the case of any othor meeting, by a
najority in number of the itwxmbers
having a right to attend and vole at
the meeting, being o wajority together
representing not less thoan ninety five
per cent of tho total wvoting righis at
that mecting.

2%, The accidental omission to give notice of
a meeting to, or the non receipt of notice of a
meeting by any person entitled (o reccive notice,
shall not invalidate the proceedings o Tthotv
neeting.,
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o, All busincess shall ne decucd gpocial that
is troansacted at an Trebraordinaxy Gun. wal Leebing
and. also all that 1s zransacted ot e +nnuwl
Gencral Mecting with the cucoption ol the .
congideration of tho accounts, balﬂncq_$h¢0bs and
the reporbts of the Gouncil mnG tha guuluprs, ?he
election of members of the Cowncil in PLACE Qi‘
those rotiring and the appointuens af, and fidng
of the rcmuneration of the Auditors.

25, No busiuess shall be tran;uotcd at oy
goncral mecting unless & guorui 1S prgsent 2% the
fime when the meeting procecds o LUBSLILSS. Save
as herein otherwise provided six (6) HMewbers
present in person and entitled to vote shall he a
guoxrum,

26, If within half an houx frow Hhe tiac
appointed for the meeting o quorwt 1o not present,
the meeting, if convensd upon the vequisitvion of
Vembers shnll be dissolved. Ian ony other case it
chrll stand adjourncd to the s i 4y in the next
weck, o6 the same tlwac and ploce, or to such
other day and at such cther tine ~nd piace 18
the Council may determine, ~nG it at the ~djourned
nmeoting a gquorum is not prescnt vishin half an
hour from the btime nppointed for thr wmoeting the
Members present ond antitled to vote shall be a
RO,

27. The Presideat, if present, shall be
Choirman ot every general meeblng. LI the
President is not prescnt or is unwilling Go act
the Director-General (if amy) sholl be Chalrman
at such meeting and if there is no Dircecior-
Goneral or he is nobt present or is unwilling o
act, the menbers of the Council wprescnt shall by
majority voto elcct one of their members Go be
Chairmon of the meeting and for such purposc the
membor or members of the Council who are present
shall form a gquorum.

. 28. If at any meobting no mumber ol the Gouncil
is willing to act as Chairman or 1r no such nember
ig presont the Nembers prosent and cnbitled to
vote at such meeting shell choose one of thelr
number to be Chairmon of the woeting.

29. The Chalrmen may, with the cousent of bhe
neeting at which a quorun is present (nd shall
if so directed by the meeting), adjowru the
meebting from time to time and from place Lo place
bu@ no business shall be transacited at any ’
adagu?ned neeting other than the Lusiness left
unfinished nt the meeting from which the adjourn-
ment took plocc. UWhen o meebing i m&jaurﬁed Lox

ce s B
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thirty days or more, notice of vhe i journ.d
megt@ng shall be given as in the cnpse ol on
original meeting. Sove ag oforcsoald 1v shall
not be necessccy to give nolics of n adjourn-
went or of the busiaess to b. wrancacted ot an
adjourned mocting.

0. At any generol meebing o rosolutlon put
to the vote of the mecting shall be ducided on
a show of hands unless a poll is (before or on
the declaration of the result of the show of
hands) denanded:-

(2) by the Chairman, or

(b) by at least three Members present in
person or by proxy and enbitled o
vobe at such meeting, or

(¢) by any Member or Members present in
person or by proxy and represcnbing
not less than one tenth of thi total
voting rights of all the Lombers
ontitled to vote at the maecting.

Unless a poll be so demanded a declaration
by the Chairman that a resolution has on a show
of hands been carried or carricd uncnimously,
or by a particular majority, or lost and an
entry to that effect in the book containing the
minutes of proceedings of the FProject shall be
conclusive evidence of the fact without proof
of the number or proportion of the votos
recorded in favour of or against such resolution.

The demand for o poll muy be withdrown.

#, Except as provided in Arbticle 57, if 2
Poll is duly demanded it shall be bulken in such
monnor as the Choirman directs, and the result
of the poll shall be deemed to be the resolubion
of the mecbing abt which the poll wos donanded.

%2, In the case of an equalibty of votes,
vhother on a show of hands or oa @ poll, the
Chairman of %he Meoting ot which The show of
hands tnkes plnee or at which the poll is
denanded, sholl be entitled to o sscond or
cnsbing vota,

3%, A poll demanded on tho vleceuwion of a
Choiraan, or on n question of adjourment,
shall be taken forfhwith. A poll duwimded on
any other question shall be tdton at sach tiwe
nz the Chairmen of the neeting dlrects, oand any
buginess other than that upon which o poll has
boon demanded may be procoeded with ponding the
toking of the poll.
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54, Subject to the provisiong O Hhi ?cyuf i
reéolutionain writing signed by all:yha hgybﬁrg
for the time being entitled to roceive ng_;ag
of and bto attend and vote at @engra} gogblp@: 2
(or being corporations by their @glg %uu?gr1§§ve
representatives) shall be as volld and eﬁ ic i
as if the same hoad been passed a6 aaggnglg )
meeving of the Project duly conveneci. and held.

VOTES OF MEHEBERS

35, TEvery Membex sghall have one vobe.

%26, i Member, mentally disordexed, or 1N
respect of whom an order has becn nade by any
court having jurisdiction over persons nentally
disordered, may vote, whether on o show of hands
or on o poll, by his committee, reccivel,
curator bonis or obher person in the nature of a
comnittee, receiver oxr curaktor bonls appplnted by
that court, and any such committec, recelvel,
curator bonis or other person may, on & poll,
vobte by proxy.

%7, No Henmber shall be entitled to vote at
any general meebing unless 2ll noneys presently
payable by him or the hody which he represents
to the Project have beca paid.

%8, On a poll vobes may be Jlven sither
personally or by DPLOXy.

%9. The instrument oppoinving a proiy shall
be in writing under the hand of the copoinber
or of his atborney duly aubthorised in writing,
or, if the appointor is a coxrporavion, cither
undor seal or under the hand of oa officer ox
attorney duly authorised. A proxy mnust be @
Membor of the Froject.

40, The instrument appointing a proxy and the
power of atborney or other authoxrivy, if mny,
under which it is sipned or o nobv:ryiclly
cortified copy of that power or nuthority shall
be deposited ab the reglstored office of the
Project or at such other plnce within the United
King&om ns is sgpecificed for thubt purpose in the
notice convening the meeting, not less thon 438
hours before the time for holding the uecting
or adjourned meeting ot which the person nomed
in the instrument proposes Lo vote, or, in the
cage of a poll, not less than 2 houns Lefore
the time appointed for the baking ol the poll
and in default the instrument of proiy shall ,
not be treated as valid, '

qq, An instrument oppointing a pwoxy sholl
he in the following form or - form wo nean
thereto o5 circumstonces adunit —~
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"gg 'GREAT BRIYAIN' Project Liwlited

I/Ve
of
in the County of
being a Member/Members of she uhove-named
Project, hereby appoint

of
or foiling hinm
of

as my/our proxy to vobte for me/us on wy/our
behalf at the (annual or exwbraosdinaxy, as
the case may be) general weeting of the
Project o be held on the day of

19 and at any adjournment thereof,

Signed this day of 19 .
A proxy must be A Member, !

42. Where it is desired to afford lombers an
opportunity of voting for or wyaingt resolubion
the instrument appoinbting o DProxy shall be in the
followin~ form or a form as nenx thoreeto a3
ciprcums taces admit -

‘& -JREAD BRITAIN' Project Limited

I/Ve
ol
in the County of
being a Member/Members of the above-named
Froject, hereby appoint
of
or failing hinm
of
as my/our proxy bto vote for me/us on my/our
beholf at the (smnual or eixrtraordinary, as
the case may be) general noabing of the
Project to be held on the day of
19 and at ony adjournmnent therecof.

Aigned +this day of 19 .
This form is to be ueed * in favour of the
against
Resolubion.

Unless obherwise instructed, the proxy will
vobe as he thinks fit.

A proxy must be a Membor.
% gprike out whichever ig nol desired.”
L3, The insbrument appointing & proxy shall

be deemed to confex authority to demond or join
in demanding o poll.

e e e
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n4., L vote given in mccor&§§c$ ui@%léhgogiﬁﬁg
i D aha oo il ;i -
of an instrument of proxy 5 Aoyt

i i th or mental «lsorl
stonding the previous death b +1.5C
cfgthe %rincipal or revocablon oiwuh9(%¢0ﬁzcgﬁegf
$he avthority under which the prongWﬂs %ﬂﬂ i .
provided rhnt no intimation 1 wy}uing‘o _oHc .2
death, mental dieorder 0L POVOCAULOLL as &?Olisal
shall’have been reeceived by thi frpaggy EL g ih
Regisbered Office betore @he cgmmegcemfp: of 1 e
meeting or adjourned meetlng oo which Ghe DProxXy
is used.

COUNCTY:
45, The Counecil shall congist ol i~

(a) The Honorary Treasurér of the Froject
for the time being.

(b) WNot less than sixX (6) nor more than
Fifteen (15) elccted wnoubers.

(¢) Ahny Vice~Presidents for the time being
of the Project.

46. The first elected membe.s of the Council
shall consist of the persons - d in Ehe Second
Schedule to these Articles who Derlnl w LTL
office until the Annual General Feeting o be
held in the Year 1973.

47. At the Amnual General HMeeting to we held
in the Year, 1973, and at the Annual General
Meeting in every subsegquent ycar, ORc third of
the elected members of +the Couancil or the nuaber
nearest therete shall rebtive in rotatlon subject
to Article 62 hereof according to scnlority of
standing on the Counclil and the vacnncles S0
coused sholl be filled up by the hembers 2t such
Mecting. In case of equal seniorilty, the nembers
or member to retire shall be determined by ballot
ot o meeting of the Council held previously to
the innual General Meeting., Any rebiring clected
nenbers sholl be eligible for ra-clucitlon.

48, There shall be no reabriction upon the
aumber of times thot a Illember uway be elocbed to
the Council.

49, THWot less thon one third of the ueanberns
proposed o be clected s wembcrs of the Councll
at ony one time shall be Governors,

50, #any vacancy cmong the clected ncubers of
the Council eauged otherwise thun by retivement
under article 47 hercof wmnay be fillaed up by the
Counclil by co-opbtion.

51, All elected mewbers of the Cowncil shall
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remain in office until their succonsoms we
appointed,

52? The Council may act for all purposes
notwithstonding any vacancy in wtheir nuwber and
n1ll proceedings at any meeting o che Council
shall_be valid and effectual notwithstanding
that it may be afterwards discovered that any
meaber of the Council has been informnlly
elected or is not properly qualified,

53. If ot an Extroordinary General lLeebing
summoned on reqguisition a Resolublon disapproving
of any act on the part of the Council shall be
passed by =@ majority of ninebty per cent of the
Members present and voting on the cuestion, the
elected members of the Council shall immediately
ccase to hold office and new members shall be
elected in their place ab the same wneebting, butb
the old members or any of Thew shall, save as
herein otherwise provided, be eligible for re-
glection.

POWERS AND DUTTIES OF THE COUNCIL

54, Subject to the povwers of the liembers, the
Project and the property ané affairs vhercof
shall be under the control and managenment of the
Council,

55, In addition to all powers hereby expressly
conferred upon them and without detrocting from
the generality of their powers under the last
preceding or any other Article, the Council shall
have the following powers, naucly -

() +o expend the funds of the Project in
such monner as they shall congider
most beneficisl for the purposes of the
Project, and to invest in the neme of
the Project or in the nages of
Trugtees, such part thersof as they may
see fit, and to dirvect the sale or
transposition of any such investments
ond to expend the procecis ol any such
sale for the purposes of the Project

(b) +o acquire in the name ol the Project
or in the nomes of the Trustees, build
upen, prLlL down rebuild, add bo,
olter, repalr, 1mprove, sell or dispose
of or otherwise deal with any land,
buildings, or premises for the use of
the Froject

(c) to acquire in bthe name of he Froject
or in the nsme of Trustees, restore,
rebaild, fit out, al.tew, repair,

n

improve, sell or Aispose ol or obtherwise
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deal with any vesgels rox il nse of
the Project

(d) to enter invo contychs on uholf of
the Project

(e) to borrow mOnCy up¢. UL sugurity;of
any of the proporty of Uho lwojeey
and to grat or direct o bo srinted
morbguges Lor sceuring G S.wiC

(£) +to delegate 11 ox wity of their pcwers
to any commitbtec

(g) +to mcke, ond frow tiwme bo time 6O
repeal or alter, regulabtlons ~o to
the management of whe Froject nd the
offairs thereof »nd as to the duties
of sny officers or assrvents of the
Project and as to the conduct of
business by the Council or any such
sub committee, mmd «g Go any other
matters or things within the powers
or uader the control of ths Council
provided thet the somc shall not be
inconsistent with the neworandua or
hArticles of Lssociation

(h) to appoint a committec Lfrom cwong the
Members nmd such othexr poisons as i
shall think fit or {hie purposes of
pursuing and co-oriinaiin; the fund
raising activities of the Froject and
to make such rules fox Tthe conduct of
the proceedings of such comaittee as
it shall from time Go time think fit
provided that the Honorary Wroasurer
v the Froject sholl ot all tihuwoes be
a member thereof

(i) generelly to do all +things accessary
or expediont Lor the aue coaduct of
the affairs of the Projoet not herein
otherwiue provided fox,

56. The Council uuy meet Lov the despabeh of
business, adjourn nnd otherwise waulabe their
ncetings as thevy axy think &t one Lhoee (3)
rombers of the Council shall be o cuworwm,. 8ix
(6) neabers of the Comucil wey b rmy time and
the General Scorobory shinll, mpoi the recuest
in writing of six (5) meuwbels ol bhe Council,
summon 4 maating of thr: vouneil, Hotico of
gvery mueoting of the Council uualing: he
general particul:drs ol ~L1 burdacss o be

congiderecd at sueh woebiug ciold bo sont by post
to each meuwber ol Ghoe Council % Lorws three (3)

dys beforc such woobting, wlons weenb
circumstances resulee shorbor voide.
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but the procecdings of
invalidated by my
such notice or by
cencidered which iz nob comprised in
saneral porbiculars. B

&3,

] ang'mceting chnll not he
irregulority in rogpecs of
veasorn of ooy business haing
suach

57. BSave oS otherwise horein expressly

provided, all questions shall be decided by the
iotes_of the majority of the wewbers of the
Council present and voting thercon % o neeting
of the Council.

58. The Council shall cause Finute Books to

be kept of the proceedings of general neetings
of the Project end of meebings of the Council
and any commltihes and shall cause entries to be
made therein of all Resolubious pub to the vote
~nd of the result of the vobing and any such
Minutes signed by the Chairmon or bY & neuber
of the Council present ab the moeting shall he
cufficient evidence of the due pnossing of any
Resolubion and of fhe amoun’ of the majority
voting in favour thereof.

53, The president for the wime being of *he

Project shell be Chuirman of the Council. In
hig obsence from any meeting of the Council,
o Chairman ghall he elected by the meeting.
Tn case of equallty of votes, the Cheirman
shall have 4 gsecond or casting vote.

60. Bankers shell be appointed and may be

changed by Tthe Council and cheques s@all be

sipned by the Honorary Treasurer Or ln_sudh

other mannex as the Council may from Gime TO
rime direct.

DIS@HALIFIOATION OF MEMBERS OF T COUNCLL

61, The of fice of & member of Ulie Gouncil

whether an elected lember OT pot shall be
vacated if the mewber:-—

(o) Tholds an of fice of profiy with the
Projecty OT

(b) Tbecomes panlpupt 0T WALED ony Arranse-

ment or composition wvith his creditors
generallys ox

(¢) becomes prohibited from buing 9 member

of tho Couwncll by poagon of any ordexr
pade under geetion 185 of the Act; oX

(1) Dbecomes of unsound winds; or

(¢) resigns nig office VY nobtico in writing
to ‘the Projecty OT
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() io dirvectly or incipenuly Lok wobod

in ~ny conwnract with Bl Irojgcp_anu
Pile to dcclre the naburs O odD
intoraost in monnor regndeed B dection
199 of the Act.

A pember of the Jouneil chnll not vobe in
respect of any conbract ir vhdch he 1o interasted
or ony actber Arising thereowt, =ad il he doos
30 vote, his vote shrll not e coUUTEC.

The provisions of Secticn 155 of the Act,
arc hereby expressiy arcluded ud the Froject
shall not be subjecet to thyt Seculon.

62. There shall be a President of the Froject.
The first President shall be Liv. Richard Goold—
Adems and fature Presidents shall bo sppointed
by the Council from amonfg its members. ILach
Pregident shall hold office for & peitod of two
vears unless previously removed Ifrom office by o
manimous vote of the other members of the
Council. The President shnll not rebire DY
rotation pursuant to Article 47 nereof nor be
taken into account in determining vhe rotation
of retirement of council members during his term
of office.

6%, The Council may eppoint Vice Pregidents
of the Project. A Vice-Presidoent need not be a
Member ond shall hold office at the sufference
of the founcil. There shall be no linit to the
number of Vice Presidents but no such oppoint-
ment shall be ande unless bthe candidobe has
conferred an important benefitv upcn the Froject
nnd unless not less than three quartsrs of the
elected members of the Coumeil shnll vote in
favour of such appcintment.

64, The Council may appoint patrons of the
Project providoed that tho number ol such
patrons shall not exceed three (L). A patron
need not be o Member.

65, Therce shall be an Honorary Yreasuver of
the Projeet. The first Honorory Trensurer
sholl be Mr, E.D.C, Cusbtrnce, D.3.C. cnd future
Honorary Treasurcrs shall b, aprointed by the
Council, The Honorary Treacuccr aty b any bime
be removed by the Council nnd he shall perform
such funetions as shall be ossigned to him by
the Council. '

66, dherc shnll be o Genernl Hocratary of the
Project. The first Gemerol Secritary shall be
Wing Commemder D, Pitugerald Lomb :xd ond future
Goneral Sceretnries shall be agpoeint.d by the
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Council. The Gemeral Scerctary nny ~t my lne
he removeq by the Council ~and hw ;ﬂmll RSN o X |
aueh funcitions ns chall be agslones ve Tim by
the Council. - Y

§?. The Counceil may frow “ime to tiwe rppoint
Q Dl;ectoruGenaralmWho need not, nuior Yo such
appointment, be « licmber G auch cppolntnent
shall take effect for such period na on such
torms 18 they think fit wnd woy rovolko oay such
appointment. A Dircctor—Gonercl =o oppointed
shall not if o member of the Council whils®
holding bthat office be subject 1o reviren-nt by
robntion or be taoken inbto account in debermining
the rotation of Council wmembers.

65. The Council may appoint Or oSSy on such
terms ~nd to dischargs such Auables as they may
think f£it, such obher officcTs anid such gervants
and professional odvisers anc coungullors as they
shall see it and way dismiss ay officer ox
servont and withdraw instructions from any
professional adviser or counsellor 30O engrged.

SHAT)

69. The Council shall provide a Common Seal
for thc purposes of the Project vhich snall be
kept under such custody and control 2s th- Council
shall frow time Lo time dereriine. The Beal of
the Project shall not bc affixed wo ony
instrument except pursuant o 2 Resolubion of the
Council and every instrunent to which the Seal
shall be affixed shall be gigned DY & member of
the Council and -shall be counversizgned by the
General Secretary of by o second mziaber of the
Council or by some person appointed by the Council
for the purpose.

ACCQUITS

70. The Council shall cousc true accounts to
be kept:-

(i) of all monies received oz cgpended by
the Froject ond the matvors in regpect
of which such recelphbs MG axpenditure

take place; and

(ii) of the azsets rmd liabllities of the
Projucte.

Proper bocks shall not be ceemcd to be kepb
- - o

if therc nre not kept such DOOLH g¢.accqunt as
wpe nocussaxy o give a true ot fedr view of
the state of tho Ppo ject's aff lws amd to oxplalin
its bronsactions.

7/] . The PI'O{:;IS'Q"G moy At b ;(_.g-;,-a'mr:’.l mae e LRG
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inpose reasoncble postrictions aw to vhw Glme md
apner ob and in which the books mnd “ccouunts of
Iroject may be ingpected by vho fwabors and
gsubgjeet thercto the books qpd mecounts ghall oe
open bo inspectlon by the onberd b o1l roasolle
able vimes during the uwsusl bnslness nours.

72, The Council sholl lay wolore the Annual
Gencral Meelting of the Projeet in goch yoar o
income and cxzpenditure acccount of Gh.s Frojecc
and n Bolance Sheet for the year vading on tho
provious June 30th. Such Account oad drlonce
Sheot shall be accompanicd by @ Ropord of the
Gouncil nz to the stabe of ~ffirs of the Project
and o Report of the Auditors rmd shall comply with
the provisions of Schedule VIII of vhe Coupanies
Act, 1948 and the Companies Act, 1967. =« CoOpy
of every Account and Balance Shucy vogether with
two copies of the said Reports sholl, not less
than twenty ore clear days bofore the date of The
meeting pefore which such Bilomee Shoetb and
Reports nrc bo be laid, be sent to oll persons
entitled to receive noticus of peoneral asctings
of the Project.

AUDITORS

7%, Auditors shall be oppeinted and their
duties regulated in accordonce with Scctions 159
to 162 of the Companics Act, 1943.

HOTICES

74, A notice mey be served upon ony venber
cither personally or by sendin; it through the
post in 2 pre-paid letber, addrcssed vo such
Fember ot his regisbered nddress for service, if
sny. In the latter case it ghall be deomed to
have been served at the tine wvhoa the letber
containing the same would hove becn delivered in
the ordinary course of second clrss letber post,
gxcept in the case of o nctice off n weutlng whon
it shall be deencd to have boun scrved 2t the
gxpiration of bweuty vour houws xfter the posting
of such noticec md in proving such service it
shall be sufficiont Go prove thoat the letber
conbaining the nolice wag prop.rly addressed and
posted,

75, LI o Mewber has nob o ouglstvered nddress
for scrvice, My nobice shall be sulliciently
surved on him by posting up in the oifice of the
Froject such notice nddressed cnurnlly Go the
Lenber, A Hember who hos no pejiotored nddress
in the United Kingdom ond has ool supplicd an
sddress within the United ingdow for tho giving
of notices o hiam shnll net in the obisonce of o
gpeelnl arrongenent agracd previowsly Lo wrlting
by the Genoral Secretary e oenvivlod Go have »
notice served on hiu.



7.

76, The accidental omission to give nobice of
. meeting to or the non receipt of nobtice of
necting by any person envitlced to ri.celve notice
shall not invalidabc the procoedings ot that
mecting.

VINDING UX

79, The provisions of The Ilcuorandum of 3
Association relating to the winding up or -
dissolubtion of the Project shall have cffect

and be observed as if the same were xrepeated in
these Articlese.
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THE FIRST SCHEDULE herolauioin pole pcd _to

The First Governons of the Projact

R.TH. GOOLD=-ADAMS

-ANTHONY ABRAHAILS

THE RT, HON. LORD ALDEIHAN
RORERT ADLEY

STR WICHAEL CARY

.DR. E,C.B, CORLETT

-MATDWIN DRUMMOLID .
TR BT, HON. E,B.D. Gu CAW, H.P.
GRAHAME FARR

VTHG CMDR. D, FIT%GIRALD-LOIBARD
JACK TIAYWARD

JOHN HILL

RICGHARD HILL

TR RO, HON. TARL JELLICOE, P.C.
PRIER KIRK, M.P.

KARL KORTUM

C.H, MILLER

IT. CDR. G.P.B. HaISI

SCOTT NEWHALL

1,T.C. ROL®

3.L.E, SMITH

JOHY SMITH

PETER SCOTT

SIR TATY STEWARD .

THE RT. HON. LORD OTRATHCONA
THE RT. HON. IADY STRATHCONA
WITIIAM SWIGERT, JR.

ADRIAN SWIRE

S.A. URRY

COMAANDER A.J., VILLLERS

STR BARNES WALLIS

STR.JOUN WILLIAS

THE SECOND SCHEDULE hereinbefore roferred To

The Mrst Elected Members of the Council

R.J.HM, GOOID-ADLLES

ANTHONY ARRAHALGS

DR, B.C.B. CORLEIT

HALDWLH DRIMHGND

T, ®ed M, GOCTD-ADMIS

THE RT, HON. LORD 3F1.LC0Hw
ADRIATT SLIRE
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CHRRTIFECATE OF INCORPORATION

PR

No. 4600878

[ hereby certify that

83 1GREAT BRITAINY PROJECT LIMITED

is this day incorpurated under the Companies Acts 1948 to 1967 and that the

Corapany is Limited.

Given under my hand at London the 271 JANUARY 1971

Jp. !

\\}"" lv;*-‘ i '&&g J‘ -

(F. i KRIGHT)

Assistant Registrar of Companies

C.373
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THD COVBAITES ACDG 1902 CU 1967

BFLCIAT, YER0LULION

(2} of the Sowponies Aet 1948

Trojoet Ydmited
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mirguant to soeetioasn 3
&5
Of v vuuun.. 59y GrO0Y
rscd.-.“‘.?....‘? g%xly;l:l.??,i-l.l..‘.......'t.'......
At an Extroordinary Genersl Meeting of the membery of the
above-named Company, duly convened and held at the
Recistered.0flice, Loreat. Western.Dock, 523 Terry Bond,
Prighel. B8l 07T on...... 130 Jeavery, 397%..........

the folloving SPECIAL REZQOLUTION was duly passed: -

o "That the Articles of Association concerning the
%]

composition of the Couneil peragraph 45 (b) be amended
ag follows:

270t less then six (6) not more thon thirty

siw (36)¢t.v
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MWINUTES OF AN EXTRA~ORDINARY MEETTING OF MEMBERS o A

HELD AT THE WATERSHED, GANONS ROAD, BRISTOL A%
11.45am WEDNESDAY 24th APRIL 1985.

The Chairman, Dr. Basil Gr:enhill, presided over \
the same members who had just concluded the

iAth A.G.M, He said that there was just one item

o consider which was the special resolution shown
on the Notice of Meeting eand he invited the Genexal
Secretary to explain the position. MNr. Bradbury
said that the Council were recommending to Members
that the upper limit for the number of elected
members of Council which had at one time been raised
to 36 should be set at 24. This was in addition

to the Vice-Presidents end the Honorary Treasurer,
The present number on the Council was 18 eleoted
members so this left a margin of 6 and was e more
convenient size for the Council, After a gquestion
as to why the number had been raised, hed been
replied to by Mr, Goold-Adams, the motion to amend
Artiole 45(b) to read that the number of elected
members on the Council shall be not less than 6 or
more then 24, was proposed by Mr. Richard Hill, "
seconded by Mr. Jack Heyward end agreed unanimously.

The meeting concluded at 12,00 noon.
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