Margin reserved for binding

e — —

9
i

|

£ S P
306385 FomNo, 41
rg{pﬁ ﬂf Qﬁﬁ"‘ﬁn}, rtort-r.ﬁ-o»e;pa»pnron L N X Al Ly ey Mmiﬁ‘x“sﬂim
e paybia)

THE COMPANIES ACYS 1948 TO 1967
Declaratien of compliance
Pursuant o Section 1525 of the Companyias Act 1948

Name of Company ., THE MUSEUM DOCUMENTATION ASSOGTATTON
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Do solemnly and sincerely declare that | am (see nota (a) below) .........a Saliciton, nl..,....
the Supreme Cours engaged dn the formation
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And tnat all the requirements of the Companles Act, 1948, In rospect of matters precedent to the
registration of the said Gowpany and Incidental thereto have been compifed with, And I make this
solomn Declaration conscientiously belisving the same to bs true and by virtue of the provisions of
the Statutory Declarations Act, 1838.

Declared at . .0. .Nﬁ.*\'.ﬁri.dg&,ﬁtl‘:ee.t......... ien )
London E,C.L.
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/
the «......2nd........ day of .. February........... >
one thousand nine hundred and . Seventy-seven ....

before me.
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A Commissioner for Oaths (see rote (b} berlow) y

(@) "a Sollcitor of the Suprems Gourt ™ {or in Scotland "a Solicitor!)
"engaged in the formation ", or "a rerson named in the articles of association ag a
director’®, or "a person named in the articles of association as a secretary"

{b) or Notary Public or Justice of the Peace or Sniicitor having the power confarred on a
Commissioner for Oaths

*Delete "Limited" if not applicable,

Presented hy: Clifford-—‘l‘urner,
Blackfriars House,
19 New Bridge Street,
London ECH4V 6Ry,

Presentor’s reference:  JTB/NWd 'AM
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THE COMPANIES ACTS 1948 to 1976

MEMORANDUY OF ASSOCIATION
OF
THE MUSEUM DOCUMENTATION ASSOCIATION LIMITED

A Company limited by Guarantee and nct naving a share capital
and incorporated on day of . =
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L,  The name of the company (hereipafter called “the

Assgciation“} is “The Museunm Documentuntior Aasociatiop
Lim:nted”’ -

2,  The Registered 0ffice of the Association will be

situate in England. .

are

{a)

(k)

{c)

{d}

¥ The Ohjects for which the Assagiation is established

-

To promote the development of museums and similay
orgapisations as sources of information by all
appropriate methods and to do all such other things as
are incidental or conducive to the attainment of this
object and in particular:

(i} to research and develop methods of docwmmenting
collections, managing these and other sources of
data, and of retrieving information from them;

{1i) to provide training facilities in such methods;

(iii)to form, collect, collate, and publish and sell
{in the form of transactions, journals, leaflets,
Or othexwise) information of service or of
interest to the members of the Association, and to
the general public, or calculated to promote the
objects of the Association;

{iv) to advise and assist museums and similar
organisations on particular problems;

(v) to provide liaison with other relevant bodies.

Subject to the provisions of Section 14 of the
Companies Act, 1948, to purchase, take on lease or in
exchange, hire, take by devise, legacy or gift, or
otherwise acquire any real or personal property and any
rights or privileges necessary or convenient for the
purposes of the Association, and to comstruct,
maintain, or alter any buildings or erections necessary
or convenient for the purposes of the Association.

To sell, lease, exchange, mortgage, dispose of, develop
and turn to account or otherwise deal with all or any
part of the property and rights for the time being of
the Association for such consideration in moneay or
otherwise and upon such terms as the Association shall
deem expedient in furtherance of its objects.

To borrow or raise money at interest upon banking

account or otherwise by the issue of or upon Bonds,
Debentures, bills of exchange, promissory notes, or
other obligations or securities of the Association.
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{a)

(h)
(1)

(1)

(k)

To invest any noney subject or representing property
subject to the jurisdiction of the Charity
Commissioners for England and Wales in or upon any
investment authorised by law for the invesiment of
Trust Funds,

$uhject to the provision of the preceding parvagraph to
invest and deal with any money of the Association ndg
immediately required for any of its objects in suchk
manner as the Association may deem expedient.

To take such steps as may from time to time be deemed
expedient for the purpose of procuring contributlons,
subscriptions, and donations of money to the funds of
tha Association, or gifts, devices, or beguests of
property of any kind for the Assoclation or purposes of
the Association, and to receive and deal with any such
money or property {(subject to any trust terms orx
conditions imposed by the donors therecf) for any of
the objects of the Association as nay seem expedient,

To effect and keep up any insurance against risk, loss
or liability, to which the Association may be subject.

To pz, - - +enenses of and incldental to the formation
and . ‘ u,jon of the Association.

To app.y ' .o and take all necessary steps to obtain any
Statutory or other powers or privileges required or
deemed to be expedient for the furtherance of the
objects ard work of the Association and to defray the
cost and expenses involved.

To do all such other lawful things as are incidental or
conducive to the attainment of any of the objects
hereinbefore mentioned.

provided that the Association shall not support with

its funds any object or endeavour to impose on or procure o
be observed by its Members or others any regulation,
restriction or condition which if an object of the
Association would make it a Trade Union;

Provided also that in case the Asgociation shall take

or hold any property subject to the jurisdiction of the
Charity Commissioners for England and Wales, the Association
ehall not sell, mortgage, charge or lease the same without
such authority, approval or consent as may be reguired by
law, and as regards any such property the Executive
Committee of the Association 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 Execut ve Commiztes have been i no
ingorporation had been effected, apd the incorporation of
the Association shall not dininish or ippsir any control ov
authority exercisable by the Chancery Division or the
Charity Commissioners over such Executive Commpitites, hut
they shall, as regards any sugh property, be spbjeck jointly
and separately to such control or authority as if the ’
Assqooiation were mot incorporated. In case the Association
shall take or hold any property which may be subject to any
trusts, the Association shall only deal with the same in
such manner as allowed by law having regard to such trusts,

4. The income and property of the Association whencesoevey

derived shall be applied solely towards the promotion of the
objects of the Association as set forth in this Memorandum
of Association, and no portion thereof shall be paid ox
transferred directly or indirectly by way of dividend,
bonus, or otherwise howscoever by way of profit to the
Members of the Association.

Provided that nothing herein shall prevent the payment
in good £aith of reasonable and proper remunexration to any
cfficer or servant of the Assoclation or to any Member of
the Association in rerurn for any services actually rendered
to the Association, nor prevent the payment of interest at a
rate per annum not exceeding 1 per centum above the base
rate of Barclays Bank Limited from time to ltime on money
lent, or reasonable and proper rent for premises demised or
let by any Member to the Associaticon, nor prevent the
distributlon of copies of the journal of the Association
gratis amongst the subscribing Members of the Association,
but so that no member of the Executive Committee or other
governing body of the Association shall be appointed to any
salaried office of the Association or any office of the
Association paid by fees, and that no remuneration or other
benefit in money or money's worth shall be given by the
Association to any member of such Executive Committee or
governing body, except repayment of out~of-pocket expenses
and interest at the rate aforesaid on money lent or
reasonable and proper rent for premises demised or let to
the Association; provided that the provision last aforesaid
shall not apply to any payment to any other company in which
a member of the Executive Committee shall not hold more than
one hundredth part of the Capital, and such member shall not
be bound to account for any share of profits he may receive
in respect of any such payment. '

5. No addition, alteration or amendment shall be made to
or in the Regulations contained in the Articles of
Association for the time being in force, unless the same
shall have been previously submitted to and approved by the
pDepartment of Trade.

I The liability of the Members is limited.




7.  Every Merber of the Asgociation undertakes to
contribute to the assets of the Asseciation in the evept of
1ts being wound up while ke is a Xepber, or within one yeay
after he ceases to be a ¥ember, for payment of the Aebts and
liabilities of the Association contracted before he ceases
to be a Member, and of the costs, charges and expenses of
winding-up, and for the adjustment of the rights of the
contributories among themsalves, such amount as may bhe
required, not exceeding One pound,

8. If upon the winding-up or dissolution of the
Association 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
Association, but shall be given or transferred to some othey
institution or institutions having objects similar to the
objects of the Association, and which shall prohibit the
distribution of its or their income and property among its
or their members, to an extent at least as great as is
imposed on the Association under or by wvirtue of Clause 4
hereof, such institution or institutions to be determined by
the Members of the Association at or before the time of
dissolution or in default therxeof by a Judge of the High
Court of Justice having jurisdiction with regard to
charitable funds, and if and so far as effect cannot be
given to the aforesaid provision, then to some charitable
object.

9. True accounts shall be kept of the sums of money
received and expended by the Association, and the matters in
respect of which such receipts and expenditure take place
and of the property, credits and liabilities of the
Association and subject to any reasonable restrictions as +o
the time and manner of inspecting the same that may be
imposed in accordance with the Regulations of the
Association for the time being, such accounts shall be open
to the inspection of. the Members. Once at least in every
year the accounts of the Association shall be examined, and
the correctness of the Balance Sheet ascertained by one or
more properly qualified Auditor or Auditors.

- R




We, the persons whose names and addresses ayoe subsgeribed,

are desirous of being forred into a coxpany, in purspance

of this Memorandum of Association

1.
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DATED the 2,5; H. day of JML,M) 1914

WITNESS to the above Signatures
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ERELITIERARY

1. In those Articles, unless thera is something 3In
the context inconsistent thoerewiiths

"The Association™, shall mean The Museum o umaniation
Association Limited ahove named;

Mpuseum", shall mean & Museum or Art Gallery or Rindred
Institution;

?The Executive Committea", shall mean the members for
the time being of the Executive Committee constituted
hereunder;

“Member", shall mean any Member of the Asscciation fox
the time being;

"Month", shall mean calendar month;

"Person", shall be taken to mean any individual, body
or association, whether incoxporated or unincorporated;

"These Articles", shall mean the Articles of
Association of the Association for the time being in force;

"The Seal", means the common seal of the Company;

"Secretary", means any person appcinted to perform the
duties of Secretary of the Company;

"The Act", means the Companies Act 1948;
"The 1967 ZAct", means the Companies Act 1967;
"The 1976 Act", means the Companies Act 1976;

"The Statutes", means the Companies Acts 1948 to 1976
and every statutory modification or re-enactment thereof for
the time being in force;

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

2. For the purposes of registration the number of
Members of the Association is declared not to exceed 50, but
the Executive Committee may, whenever they think fit,
register an increase of Members.

3. These Articles shall be construed with reference
to the Statutes and terms used in these Articles sghall,



{(whenever the contexnt so ~Enits), ko taken as having the
same respective meanings as they have when used in the
statutes.

4., The Rhssociation is established for the purposSEs
expressed in its Memorandum of Association,

MEMBERSHIP
5, (£} Membexrs shall comprise:-

{a} Museums financed directly by H.M,
Govermment ("Museum Membexs").

{(b) Area Museum Councils. ("Area Council
Membexs"™)

{¢) Any other Person to whom the Association
may hereafter extend membership by way of an
Ordinary Resclution passed in General
Meeting.

(ii) The Executive Committee shall be entitled to
accept the certificate in the form below, or in a
similar form approved by the Executive Committee,
that the person to whom the form relates is duly
qualified to serve as a representative of the
Members of the Association referred to in (i)

above

(iii) FORM OF CERTIFICATE

I hereby certify that the Committee/Trustees of

............. et iieseicansssees [ "The Museum"}

have nominated ...-ccicveervoaaceran weress (name of

nominee) to represent the Museum at all meetings
of the Museum Documentation Association Limited
("the Association") and to exercise all rights
accorded to Members by the Articles of Association
of the Association. -

6. Each Member other than an individual shall be
entitled to appoint three representatives to attend Meetings
of the Association, but shall appoint one of these only to
vote at such Meetings.

7. The persons whose names were on the date of the
adoption of these Articles entered in the Register of
Members of the Association, and such other persons as shall
be admitted to membership in accordance with the provisions
of the Articles, shall be or become Members of the

Association.

8. No person shall be admitted as a Member of the
Association unless he shall make application in accordance
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with the rogulations for Uhe tice keimg in IO
e approved by the Excoutive Comnittes who Sh
absoiluke discretion as to the adnission of awy person 19

menbership of the Assopiation,

9., Any Momber may resign his merbership on giving SiR
months® nokice in writing of his intentios so 10 4o,
addressed to the Scoretary at the yegistered office of the
Association, and at the date of the expiration of such
notice he shall cease to hie a Member and shall Forxfeit all
privileges and services provided by the Associaticn but he
shall continue liable to pay any subscription due up %O that
date, and his liability under Clause 7 of the Memorandum of
Association to contribute to the funds of the association in
the event of its being wound up shall continue Iox one year
after such date.

10. The Exccutive Committee may by resolntion passed
by a two-thirds majority of iks members present at an
Executive Committee meeting cancel the membership of any
Member on the grounds that they consider him unfit or
unsuitable for any reason to continue as a Member, and such
Member shall, upon the passing of such a resolution,
immediately cease to be a Member and shall forfeit all right
to privileges and services afforded or provided by the
Association. Provided always that at least seven clear days
previous notice in writing shall be sent oxr given to the
Member in question notifying the intention to consider the
question of cancelling his membership, and such Membex
shall, in any case, have a reasonable opportunity of
appearing in person before the Executive Committee, OX any
Sub~-committee to which the Executive Committee may refer the
matter for investigatien and report, and of making such
statement as he may desire. Such Member shall have the
right of appeal to the Association in General Meeting
against any decision of the Executive Committee to gancl
his membership.

SUBSCRIPTIONS AND GRANTS

11. Members shall pay such subscription as may £from
time to time be prescribed in the manner herein.

12. All annual subscriptions shall unless otherwise
provided be deemed to run from the first day of April in
each year, and shall be payable in advance.

13. Subscriptions shall be paid to the Secretary of
+he Association or to such other person as the Executive
Committee shall from time to time prescribe.

14. The rates and conditions of payment of any

subscription shall be fixed by the Executive Committee, and
may be altered or varied from time to time by the Executive

9.
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15. Nny Norber whose subseription is IR IYTOALS oy
tuslve months shall cease o ke a frember wat may be rew
elected at the discretion of the BExecutive Copmittee OB
F?yment of all arrcars and other payments {3f any) due Fron
1418

16, 21l subseriptions of Menbers and all othey ingome
of the Rssociation and also all grants wade tq the
Associaticn pot made for any particular gpecified purposd
chall form part of the common funds of the Association, and
may be applied in such menner anrd to such purpose ags the
association in General Meeting ox the Executive Committee
exercising the powers of the Assopiation which are vested in
them shall from time to time GeLCrmine.

GENERAL MEETINGS

17. The Associatinn shall in each year hodd a General
Meeting as its Annual General Meeting in addition to any
other meetings in that yeal, and shall specify the meeting
as such in the notices calling it; and not more than fifteen
months shall elapse between the date of cane Annual General
Meeting of the Association and that of the next. Subject as
aforesaid the Annual General Meeting shall be held at such
+ime and place as the Executive Committee shall appoint.

18. All General Meetings other than Annual General
Meetings shall be called Extraordinary General Meetings.

19. The Executive Committee may, wWilenevex they think
fit, convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on
such reguisition, oI, in default, may be convened by such
requigitionists, as provided by Section 132 of the Act. If
at any time there are not within the United Kingdom
sufficient members of the Executive Committee to form a
guorum, any member of the Executive Committee or any two
Members of the Association may convene an Extraordinary
General Meeting in +he same manner as nearly as possible as
+hat in which meetings may be convened by the Executive

Committee.

NOTICE OF GENERAL MEETINGS

20. An Annual General Meeting and a meeting called for
the passing of & Special Resolution shall be called by
twenty—one days' notice in writing at the least, and a
meeting of the Association other than an Annual General
Meeting or & neeting for the passing of a Special Resolution
shall be called by Fourteen days' notice in writing at the
least. Every su<h notice shall be exclusive of the day on

10.




vhich it is served or dee 2d to be served and of the day For
which it is given, and shall specify the place, the day and
the hour of reeting and, in case of spzoial DUSInOSS. the
general nature of that business, and shall be given in the
manner hercinaftor peutioned or in such othey manner, if
any, as may be prescribed by the Association in General
Meeting, to such persons as are, under these Articles,
entitled to recoive such norices f£ram the Zssociation,

Provided that o mesting of the Association shall,
notwithstanding that it 1Is called by shorter notice than
that: specified in this Article, be deemed to have beepn duly
called if it is so agreed:

_(a) in ?he case of a meeting called an Annual General
Meeting, by all the Members entitled to attend and vote
thereat; and

(b} in the case of any other meeting, by a majority in
number of the Members having a right to attend and vote at
the meeting being a majority together representing not less
than ninety-five per cent of the total voting rights at that
meeting of all the Members.

2L. The accidental omission to give notice of a
meeting to, or the non-receipt of notice of a meeting by,
any person entitled to receive such notice shall not
invalidate the proceedings at any meeting.

PROCEEDINGS AT GEMNERAL MEETINGS

22. All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and all that
is transacted at an Annual General Meeting with the
exception of the consideration of the accounts and balance
sheets, the ordinary reports of the Bxecutive Committee and
Auditors, the announcement of the election of Officers and
members of the Executive Comnmittee in place of those
retiring, the confirmation of, the appointment of members of
the Executive Committee and the appointment of, and the
fixing of the remuneration of, the Auditors.

23. No business shall be transacted at any General
Meeting unless a guorum of Members is present at the time
when the meeting proceeds to business; save as herein
otherwise provided, two Members personally present shall be

a quorum.

24, If within half an hour from the time appointed for
a meeting a quorum is not present, the meeting, if convened
upon the requisition of Members, shall he dissoclved; in any
other case it shall stand adjourned to the same day in the
next week, at the same time and place, or to such other time
and place as the Members present may determine, and if at
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fhe ad?gf?“?@ rerking a quorun is not prosent within half an
wur fron the tire appointed for the moeting the Meowbers
prezent shall be a guorum,

25, Gubject as hereinafter provided, the Chalrman of
the executive Committes shall preside as Chailxnah At SVRy
General lleeting of the Association,

26, If there is no such Chairman, or if at any wmeeting
he is not present within fifteen minutes afier “he Lime
appointed for holding the meeting, or is unwilling to acht as
Chairman, the Members present shall choose one of their
number to be Chairman.

27. The Chairman may, with the consent of any meeting
at which a quorum is present {and shall if so directed by
the meeting}, adjourn the meeting from time to time and Ffrom
place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

28. At any General Meeting a resolution put 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 at
least five Members present in person and entitled to vote'or
by a Member or Members present and representing not less
than one-tenth of the total voting rights of all the Members
entitled to vote at the meeting, and unless a poll is so
demanded, a declaration by the Chairman that a resolution
has, on a show of hands, been carxried, or carried
unanimously, or by a particulay majority, or lost, or not
carried by a particular majority, and an entry to that
effect in the boolk of the proceedings of the Association
shall be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded in favour of,
or against, that resolution.

29. Except as provided in Article 31, 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 resoclution of the meeting at which the poll was
demanded. Provided always that if the meeting at which a
poll is demanded (or the Chairman of the meetirg) shall so
resolve, a poll upon any question other than the election of
a Chairman or a question of adjournment shall be taken by
means of a postal vote, the arrangements for which shall be
conducted in accordance with such regulations as the
Executive Committee shall from time to time prescribe.

12.
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demanded. shall be entitled to a second or casting vote.

L. B poll demanded on the election of a Chairman, oF
on 2 question or adjournment, shall he taken forthwith., A
poll demanded on any other guestion shall ke taken at such
time as the Chairrman of the peeting directs, and any
business other than that upon which & poll has bren demandsd
may be praceeded with pending the taking of the poll,

32. In addition to General Meetings of the Association
the Executive Committee may from time to time, as and when
they think fit, arrange at the expeanse of the Association
public meetings, training courses, examinations, deputations
and conferences in furtherance of the work and objects »f
the Association at which not only Members but also any other
person in sympathy with or interested or likely to become
interested in such work and objects may be invited to
attend, provided that no such public meeting shall be deemed
to be a General Meeting of the Association.

VOTES OF MEMBERS AT MEETINGS

33. (a) Unless a poll is demanded, votes shall be
given personally, and each person present and entitled to
vote shall have one vote.

(b) Xf a poll is demanded, votes shall be given
by a signed paper and each Membex shall have one vote.

34. No Member shall be entitled to vote at any General
Meeting unless all subscriptions and other sums (if any)
payable to the Association by him shall have been paid.

THE EXECUTIVE COMMITTEE

35. 7The Executive Committee shall be comprised of six
perscns, who shall be elected or appointed in accordance
with the provisions of these Articles.

CHATRMAN OF THE EXECUTIVE COMMITTEE

36. At each meeting of the Executive Committee
subsequent to each Annual General Meeting of the Association
the Executive Committee shall elect from amongst its members
a Chairman, ‘who shall hold office until the end of the next
Annual General Meeting of the Association,

ELECTION OF MEMBERS OF THE EXECUTIVE COMMITTEE

37. Members of the Executive Committee shall be
electéd by Members of the Association in the following

manner :

13.
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(a)  The lusers Merd
respectively shall bhe troated a
HMepbers .

(b} HMerbers of the above-renticned two classes shall
be at liberty to noninate im writing any person to Serve as
a memher of the Exccutive Committee, Each nomination shall
have annexed therets a statement signed by the candidate of
hig willingness to act. i

{c} The namz of each candidate so nominated together
with the name of his proposer shall be sent in writing te
the Seaxetary of the Association so as to reach him at least
14 days before the Annual General Meeting.

(d} Separate ballots will be held to elect members of
the Executive Committee from those nominations made by
Museum Members and those made by Area Council Members
respectively.

(e) At each Annual General Meeting of the Association
the Secretary shall distribute to the Members present a list
of the retiring members of the Executive Committee and a
list of the candidates nominated by each class respectively
with their proposers' names, together with separate ballot
papers containing in alphabetical order the names of the
candidates nominated by each of the respective classes
of Members. All Members shall be entitled to cast such
number of votes in the ballots for the candidates nominated
by each clasg of Members as there are vacancies to be filled
by nominees of such class. Aall votes are to be cast or the
ballot paper will be invalid. The completed ballot papers
will be returned to the Secretary and the result of the
elegtion announced at the Meeting.

(f) In the event of insufficient members being elected
to f£ill every vacancy, the Executive Committee may appoint a
person to f£ill each vacancy remaining.

(g) If two or more candidates obtain an equal number
of votes in the same ballot, the Chairman of the Annual
General Meeting shall have the right to select from such
candidates the candidate or candidates to be appointed to
the Executive Committee.

38. At the first Annual General Meeting of the
Association six members of the Executive Committee shall be
elected. Three of these shall be elected from those pexrsons
nominated by the Museum Members, ahd three shall be elected
from those persons nominated by the Area Council Members.

At each subsequent Annual General Meeting of the Association
one~third of the members of the Executive Committee or, if
the number of such members is not three or a multiple of
three, then the number nearest to, but not greater tlan,

14.
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c?e~third shall retire fzon office, She rorboos retiying
ghall as far 2s possible pe taken im sguel proporticons Trem
those nominated by each of the tun separate classes of
Members respectively; subject to this provision, the
persons to retire as aforesaid an any occaslon, Shali,
unless the members of the Bxecutive Copmittec otharwigs
agree among themselves, he those who have been lgnuest in
office. As between two or moxe wha have been in offige the
same length of time, the member or members to yetire shall,
in default of agreement between them, be detexiined by 1ot
Each retiring member shall be replaced by a porson nominated
by the same class of Members as the class of which the
retiring member was a nominee, The length of time during
which a member has been in cffice shall be computed from his
last election or appeintment. A retiring member shall not
be eligible for re-election before the Annual General
Meeting next succeeding that at which he retires.

39. The Association may from time to time by Ordinary
Resolution increase or reduce the number of members of the
Executive Committee, and may also determine in what rotation
the increased or reduced number is to go out of office and
may make the appointments necessary for effecting any such
increase.

40. Any vacancy occurring in the Executive Committee
between elections may be filled by the Executive Committee,
but the person so chosen shall be subject to retirement at
the same time as if he had been elected on the day on which
the member in whose place he is appointed was last elected.

41. The Executive Committee shall have power from time
to time to co-~opt a person as a co-cpted member of the
Executive Committee, who shall retire from office at the
next Annual General Meeting. But the Annual weneral Meeting
shall have power by Ordinary Resolution to confirm such
appointment for a further period not exceeding that
recommended by the Executive Committee in each case. The
number of such co-opted members shall not be more than

three.

42. The Association may, by Ordinary Resolution of
which special notice has been given in accordance with
Section 142 of the Act, remove any member before the
expiration of his period of office, and may by Ordinary
Resolution appoint another person in his stead. The person
so appointed shall retire at the same time as he would if he
ha? been elected on the day on which the member in whose
place he is appointed was last elected.

43. Staff employed by the Association shall have the
right to nominate one of themselves to attend and.speak at
meetings of the Executive Committea, but such nominee shall
not be entitled to vote at such meetings.

15.
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POVERS AND DUTIES OF THE EXECUTIVR COMIISTER

44, The business of the hsseciatjon shall be panaged
by the Execu@lve Coxmittee, who may ewxercise all sudh péwars
Qf @he Association as are not by the Achk, or by these '
Articles, required tc bz exercised by the Asscoiatien in
general Meeting, subject nevexrtheless to the provisions of
@he Acg and of these Articles, and to such Rules, being not
inconsistent with the aforesaid provisions, as nmay be
prescribed by the Association in Genperal Meeting: but no
3ule @a&e by the Association in General Meeting shall
invalidate any prior act of the Executive Committee which
would have been valid if that Rule had not bheen made.

§5° The Executive Committee shall cause Minutes tae he
made in books provided for the purpose:

ta) OFf all appointments of staff made by the Executlve
Conmittee;

(b) OFf the names of those present at each meeting of
the Executive Committee and of any Committee of the
Executive Committee; and

{c) Of all resolutions and proceedings at all meetings
of the Association, and of the Executive Committee and of
Committees of the Executive Committee.

Every member present at any meeting of the Executive
Committee or Committee of the Executive Committee shall sign
kis name in an attendance book.

BORROWING POWERS

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

party.
THE SEAL

47. The Executive Committee shall provide for the safe
custody of the seal, which shall only be used py the
authority of the Executive Committee or a Committee gf the'
Executive Committee authorised by the Executive Committee 1n
that behalf, and every instrument to which the segl shall be
affixed shall be signed by a member of the Executive
Committee and shall be countersigned by the Secretary of the
Association or by a second member or by some other person
appointed by the Executive Committee for the purpose.

16.

s g oo

i S T i T

P,

.
A



4 i 14 U Y T T Tem T~ [N - _
DISQUALIFICATION OF MEND RS OF THE EXECURIVE CONNITTES

48!\ v sl T a p 7 ‘ »

{a) hecomes bankrupt or makes a
a) ames b L nak ny arrangement o
composition with his creditors gemnexally; ?

(b} Dbeccmes of unsound mind;

(¢} resigns his office by notice in writing to the
Association;

(d) becomes prohibited from being a member of the
Executive Conmittee by reason of any order made under
Section 188 of the Act:;

(e) is directly or indirectly interested in any
gontract with the Association and fails to declare his
interest in the manner required by Section 199 of the Act.

A member of the Executive Committee shall not vote in
respect of any contract in which he is interested or any
matter arising thereout; and if he does so vote his vote
gshall not be counted. The provisions of this Article shall
be without prejudice to the provisions of Clause 4 of the
Memorandum of Association of the Association.

PROCEEDINGS OF THE EXECUTIVE COMMITTEE

49. The Executive Committee may meet together for the
despatch of business, adjourn, and otherwise regulate their
meetings, as they think fit. Questions arising at any
meeting shall (unless otherwise provided by these Articles)
be decided by a majority of votes. In case of an equality
of votes the Chairman shall have a second or casting vote.
A member may, and the Secretary on the reguisition of a
member shall, at any time summon a meeting of the Executive
Committee. It shall not be necessary to give notice of a
meeting of the Executive Committee to any member for the
time being absent from the United Kingdom.

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

51. Members may act notwithstanding any vacancy in
their body, but, if their number is less than thgt fixed as
the necessary quorum for a meeting of the Executive
Committee, they may act for the purpose of increasing the
number of members to that number, or of summoning a General
Meeting of the Association, but for no other purpose.

52. The Chairman of the Executive Committee shall‘
preside at meetings of the Committee but if at any meeting

17.
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the Chairyan is not prestat within five ninutes after the
time appointed for holdirg the same, the nerkers may ohoose
one of their number ta be Chairman of the meeting, '

53, The Hxccutive Cormittee may delegate any of their
powers to any other Committess consisting of such membeps of
the Exscutive Committee or llembers of the Association as '
they think fit; any Committee so formed shall, in the
exercise of the powers so delegated, conform to any

regulations that may be imposed on it by the Executive
Committee.

. 54. A Coymittee may elect a chairman of its meetings;
if no such chairman is elected,; the members present may
choose one of tlheir number to be chairman of the meeting.

55. A Committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall {(unless
otherwise provided by these Articles) be determined by a
majority of votes of the members present, and in case of an
equality of votes the chairman shall have a second or
casting vote.

56. All acts done pursuant to any meeting of the
zecutive Committes or of a Committee of the Executive
Committee, or by any person acting as a member of the
Executive Committee, shall, notwithstanding that it be
afterwards discovered that there was some defect in the
appointment or continuance in office of any such member ox
person acting as aforesaid, ox that any of them were
disqualified, be as valid as if every such person had been
duly appointed or had duly continued in office and was
qualified to be a member.

57. A resolution in writing, signed by all members for
the time being entitled to receive notice of a meeting of
the Executive Committee, shall be as valid and effectual as
if it had been passed at .a meeting of the Executive
Committee duly convened and held.

SECRETARY

58. The Secretary shall be appointed by the Executive
Committee for such term, at such remuneration and upon such
conditions as they may think fit; and any Secretary so
appointed may be removed by them. The provisions of
Sections 177 and 179 of the Act shall apply and be observed.

FINANCE
59. All subscriptions, donations, grants, and othexr
moneys received by the Association shall, as soon as

possible after receipt theraof, be paid into the account of
the Association at its bank.

18.
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60, AL chegues, pronissory motes, drafis, »iills of
exchiange and other pegotiable instruvents, and all xoteipts
for moaeys paid to the Association shall be signed, 4Trawn,
accepted, indorsed, or othorwize execuiced, as the fase may
ber, i such manner as the Dxecutive Committee shall fxom
time to time by resclution detcrmine,

REGULATIONS

61. The Executive Comnmittee shall have power from time
to time to make such regulations fox any of the purposes
provided in these Articles and for determining and
regulating the admission of Members and the privileges to be
enjoyed by Members in respect of the serxrvices and facilities
provided by the Association or otherwise in furtherance of
or in reference to the purposes and work of the Associaition
as they may consider necessary or expedient. Provided that
no such regulation shall have any validity or effect if and
so far as it is repugnant to the Memorandum or Articles of
Assoclation, or involves any alteration of or addition to
these Articles which could only lawfully be made by Special
Reszolution oxr if it provides for any matter which ought by
Statute or by these Articles to be provided for by a Special
or other Resoclution or the Association. The Executive
Committee may from time to time (subject as aforesaid)
revoke, alter, or add to any such regulation.

ACCOUNTS AND AUDIT

62. The Executive Committee shall cause proper books
of account to be kept with respect to:

‘{a) all sums of money received and expended by the
Association and the matters in respect of which the receipts
and expenditure take place;

{b) all provision of services by the Association; and
{c) the assets and liabilities of the Association.

Propexr fooks shall not be deemed to be kept if there
are not kept such books of account as are necessary to give
& true and fair view of the state of the Association's
affairs and to explain its transactions.

63. The books of account shall be kept at the Registered
Office of the Association, or subject to Section 147 (3) of
the Act at such other place or places as the Executive
gommittee think fit, and shall always be open to the
inspection of the members of che Executive Committee.

_64. The Association in General Meeting may from time
to time impose reasonable restrictions as to the time and
manne; at and in which the accounts and books of the
Asscciation shall be open to the inspection of the Members

19.
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ggoggesﬁiiicéfti@“" subjecl as aforesaid such accounts and
e’;' e v Open to the inspection of the Mewbers at all
reasonakle tinoes during business houra,

3., The Buecutive Committee sh 3
- 1 shall, from time to time
in ;ccordance with Sections 148, 150 a;d 157 of tﬁa ﬁﬂt? !
iauae tQ be prepared and te be laid before the Association
n_General Maeting such incope and expenditure accoupts,

balance sheets, and report 2 ;
. rts as are rederred
sections. P ferred to in those

66. A copy of every bhalance sheet {(including ever
document required by law to be annexed thereto) wgich ig to
be laid before the Association in General Meeting, together
vith a copy of the Auditor's report, shall not less than
twenty—one clear days before the date of the meeting be sent
to evgry‘Member of, and every holder of debentures in the
Assoglatlon who is entitled to receive notices of general
meetings. Provided that this Article shall not require a
copy of those documents to be sent to any debenture holder
of whose address the Association is not aware or to more
than one of the joint holders of any debentures.

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

NOTICES

68. A notice may be given by the Association to any
Member either personally or by sending it by post addressed
to him at his registered address, or (if he has no
registered address within the United Kingdom) at the
address, if any, within the United Kingdom suppli=ad by him
in writing to the Association for the giving of notices to
him. Where a notice is sent by post, service c¢f the notice
shall be deemed to be effected by properly addressing and
posting a letter containing the notice, and to have been
ef fected on the day following that on which the letter
containing the same is posted.

69. Notice of every General Meeting shall be given in
any manner hereinbefore authorised to:-

<

(a) every Member except those who (having no
registered address within the United Kingdom) have not
supplied to the Association an address within the United
Kingdom for the giving of notices to them;

(b) the Auditor for the time being of the Association:

and (c) every member of the Executive Committee.

No other person shall be entitled to receive notices of
General Meetings.

20.
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InDEMNEITY

'@,  Subject to the provisions of Section 203 of the
Act overy memhgr of the BExecutive Conmittea, the Secyetany,
Treasurer, Auditor ang every other officer or servant of the
Assogiatlon shall be indemnified by the Asscciation againsk,
and it shall be the duty of the Executive Committee out of
the funds of the Association to pay, all costs, losses, and
expenses, which any such mepher of the Executive Committes,
officer or servant may incur or he liable to be by reason of
any contract entered into or act or thing done by him in
good faith, as such mwember of the Executive Committee,
officer or servant, or in any way in the discharge of his
duties (including travelling or subsistence gexpenses), and
the Executive Committee may give to any member of the
Executive Committee, officer or servant of the Association
who has incurred or may be about to incur any liability at
the request of the Association such security by way of
indemnity as may seem expedient.

WINDING-UP
71. The provisions of Clause 8 of the Memorandum of
Association relating to the winding-up and dissolution of

the Association shall apply and have effect as if the same
were repeated in these Articles. '
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CERTIFICATE OF INCORPORATION

No. 1300565

! hereby certify that

THE MUSEUM DOCUMENTATION ASSOUIATION LIMITED

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

Given under my hand at Cardiff the 20TH FEBRUARY 1977

D. A, PENDI gryy. ¢

Assistant Registrar of Companies

C.1r3
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Company Bo. 1300565

THE COMPAXIES ACTS 1845 to 1978 \C&‘:\’

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
pursuant to Section 141 of the Couwpanies Act 1948

of
Thé MUSEUM DOCUMENTATION ASSOCIATION L)M|TE)]

»

Passed the 2nd day of October 1979

-

At the ANNUAL GENERAL MEETING of the members of the above-

named Company, duly convened and held at the British Muscum, lLondon
on the 2nd day of October 1979 the following Special Resolutions
were duly passed:-

SPECIAL RESOLUTIONS

{A) THAT the Memorandum of Association of the
Company be altered as follows:-

(L) Dby deleting the words "Subject to the

 provisicns of Section 14 of the Companies Act
1948" in Clause 3(b)
(2) by deleting the éxisiing Clausc 3(c) and

substituting therefor the lollowing new Clause

3(e) :~
""To undertake and execute any charitable

trusts which may lawfully be undertaken by

the Association and may be conducive to its 5
objects" © ‘ ;
(3) by deleting the cxisting Clause 3([) and
substituting therefor the following new Clause
3(f):~ : ;

"To invest the moneys of the Association not




N

igmediatel; veguired for ILS DRIRCHCS IR O
wpon suck ° wyestpents, Securitics op PrYporiy
as may be thongbt £it, subject noveriheless
to suck conditions (if any} and such consents
(if any) as may for the time beiﬁg be imposed
or reguired by law and subject also as
hereinafter provided"
(4) by deletiﬁg the paragraph immediately following
Clpuse 3¢k) and substituting thoretor the follawing
now paragraph:- ‘
"Provided that the objecis of the Associntion
shall not extend to the regulation of relations
between workers and employers or oxganisations
of workers and organisations of employers;"
(8) by deleting the existing Clause 4 and substituting:
therefor the following new Clause 4:- ;’ | T
"Phe income and property of the Association shall
be applicd solely towards tihe promolion ol ils
cbjects as set forth in this Memorandum of !
Association and no portion theréof shall be paid

or transferred, directly or indirectly, by way

of dividend, bonus or otherwise howsoever by

way of profit, to members of the Association and

no member of its Exccutive Committee ox

Governing Body shall be appointed to any oflice

of the Association paid by salary or fees or

receive any remuneration or other benefit in
money or money's wortha from the Association.
Provided that nothing herein shall prevent the
distribution of copies of the journal of the ;

Association gratis amongst the subscribing



nepbers of Lhe Association, ror shall ir
prevest apy payment in good faith by the

Assoeiation:s-

Y

(2} of reasonable and proper remuneration to

any nmember, officer or servant of the

Asgsaciation (not being a member of its

Exeeutige Comuittee or Governing Body) ior

any sgrvices rendered to the Association;

{b) of interest on monéy lent by any membox

of the Asséciation or ¢1’ its Executive

Committee or Governing Body at a rate pex

annum not exceeding 2 per cent. less than the

minimum lending rate for the time being

prescribed by the Bank of England or 3 per

cent., whichever is the greater;

(¢) of reasonable and proper rent for premises

demised or let by any member of the Assocciation

or of its Executive Committee or Governing Body;;i
(d) of fees, remuneration or other benefit f
in money or meney's worth to any company of |
which a member of the Executive Committee or
Governing Body of the Assoc;ation may also be
a member holding not more than 1/100th part of
the capital; and }
(e) to any member of its Executive Committee or :
Governing Body, ol ocut-~of-pockel expeoanses." ;

(6) by deleting the existing Clause 8 andysubstituting%

therefor the following new Clause 8:- (

"If upon the winding up or dissolution of the '

Association there remains, after the satisfaction



(7
(8)

5 the words ''and the Charity Commissidners"

of alXl its*; debts and 2iabilities, auny properLy
ukatsoever, the same shall poi be Paid 1o oy
distrihute&.?mang the Yerbers of ile Asgoeintion,
but shall be given or transferréh 10 sone othey
charitable institution or institutions having
objects similar to the objects of tho Assoclation,
and which shall prohibit the distribution of its
or their income and properiy among its ov

theiv memhu s, to an uxLént ot least as grond

as is imposed on tho Association under or by !
virtue of Cluuse 4 hereof, such institution

or institutions to be determined by the Members

of the Association at or before the time of
digsolution, and if and so far as effect cannot

be given to the aforesaid brovision, then to N
some other qharitable object . ®

by deleting the exishing Clause 9.

by adding to the end of the existing Clause ‘

(B) THAT new Artiéles of Agsociation in the form produced

to the meeting be adopted by the Company in substitution %

for the existing Articles of Association.

(C) THAT conditionally upon the Secretary of State

for Trade granting to the Company a Licence under Section

19(2) of the Companies Act 1948, the name of the Company be

changed by the ommission therefrom of the word "Limited",

B VYY)
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CERTIFICATE OF INCORPORATION
ON CHAXGE OF NAME

No. 1300565 \ \

{ hereby centify that

PHE MUSEUM DOCUMERTATION ASSOCIATION LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

©HE NUSEUNM DOCUMENTATLON ASSOCIATION

THE WORD “LIMITED™ BEING OMITTED BY LICENCE OF THE SECRETARY OF
STATE FOR TRADE

Given under my hand at Cardiff the
‘ ANTH DECEMBER 1979

/_/::ﬂy

MR AR E]: Al
B 7L Wy

Assistant Registrar of Compantes
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DEPARTMENT OF TRADE

LICENCE granted dy the Secretary of State
pursuant to Section 19(2) of the Companies Act, 1948

WHEREAS it has been proved to the satisfaction of the Secretary of State for Trade
that the cbjects of THE MUSEUM DOCUMENTATION ASSOCIATION LIMITED

which was registered under the Companies Act, 1948 (hereinafter called “the Act™)
are restricted to those specified in subsection {1) of Section 19 of the Act, and to
objects incidental or conducive thereto aad that by its constitution the said Company
is required to apply its incoime and property whencesoever derived solely towards
the promotion of the objects of the said Company as set forth in its Memorandum of
Assoéiati_on and that no portion thereof shall be paid or transferred, directly or
indirectly, by way of dividend or bonus to the members of the said Company.

NOW, THEREFORE, in consideration of the provisions and conditions contained in
the Memorandum and Articles of Association of the said Company and on the conditions
annexed hereto, the Secretary of State in exercise of his powers under subsection (2)
of the said Section 19, does by this licence authorise the said Company to make a

change in its name including or consisting of the omission of the word ‘‘Limited”".
SIGNEL this 30th day of  November 1979

DR e

Authorised by the Secretary of State

V246
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! Mo addition, alteration, or amendment shall be made to or in the provisions of
the Memorandum or Articles for the time being in force, unless the same shall have
been previously submitted to and approved by the Charity Commissioners for England
and Wales.

2 No addition, alteration or amendment shall be made to or in CLAUSES

FOUR AND EBIGHT OF THE MEMORANDUM

of Association for the time being in force, unless the same shall have been previously

submitted to and approved by the Secretary of State for Trade.



MEMORANDUM AND ARTICLES
OF '
) ASSOCIATION
OF

THE MUSEUM. DOCUMENTATION ASSOCIATION LIMITED

CLIFFORD-TURNER

BLACKFRIARS HOUSE ' , ‘ -
19 NEW BRIDGE STREET )
LONDON ECavV 58Y

Telzphona D1-353 0211 .




| ' THE COMPANIES ACTS 1948 to 1976
MEMORANDUM OF ASSOCIATTION
OF

THE MUSEUM DOCUMENTATION ASSOCIATION LIMITED

A Company limited by Guarantee and nox having a share capital
and incorporated on’' 28th day of February 1977

*Mmended by Special Resolution passed 2nd October 1979
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L. . The name af the company (hersinafisr <alled "ths
Assaciation®) ig "The Musaum,nocumeatation Association
Limitagn,

&

/
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) 2. The Registersd Office oF the Association will be o
situats in Englang.
4 - . Iy N (] L] + 3 \/
3. The Objects for which the Association ig @stablished
Ars -

(a)

(b)

(<)

To promots +he develogment of museums ipd similar
organisations ag Sources ¢% 2formation by all
ApPropriats methods and 4 » 3o all such other things asg

are incidental QF ¢i™Fug ¢ Lo +he attainment of this
object and in Particusar,

(L) .to research apg develop methods o

‘collections: managing thesa“and a
data, and of reftrisy

L :documenting |
ther sources of
ine information Lxom them;
(Li) to provide training acilitieg in such methods;
(1ii) to Form, collect, collate, and publish and sell
(in the form of transactions, journals, leaflets,
or otherwiss) information of Service or of intarast
<O fae members of the Association, and o the
general public, or calculatad tp Promote the
objects of =he Association; .
(iv) .to advise ang assist museums and similar
organisations on Particular pPxcklens;
(v) to provide lizison with other relevant bodieg,
TQ puxchase, taks on lzase or
by devise, legacy or gift, or
real or personal Progverty and
18CEeSSary or conveniant for
Association, and to construck, maintain, or
any buildings or erasctiagns nNecessary or convenien
for the FUrposes of the Association,

in exchanga, hire, taks
otherwise acguiras zn
any rights or privil
the purposes of the

d

To sell, lease, exchange, mortgage, dispose QE, develop
and turn to account o Qtherwise dezl with 2ll or any
pare of the Property and richts for the time Seing of
the Association for such consideration in nonev or
otherwise and UPon such terms as khe Association shall
deem expedient in furtherance of its objects.

To borrow or rajise money a2t interest
account or otherwisa by the issue of
Debentures, bills ¢= 2xchange,

upon banking

Or upon Bonds,
PrORisscry notes, or
Sacurities of the Associztion.

-

-

Other obligations or

To undertake and eXacuca any charitable trusts
lawiully be undertakan by the Associa
conducive to iks chjects,

which may

ation and may be
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(£) ,Po invest the maonpeys of thg Association nnt immediataly
) Eeauired for its purpesas in or upon such investments,
securities or properiy as may he t@cugnt fit, subjece
neverthels:y to such conditions (if any) and such
consents (iJ any) as may for the time being be imposag
or required by law and subject also as hereinafter
provided,

(g) To take such st2ps as. may fzom time to time be deemed
expedient for the pdrpose of procuring contributions,
subscriptions, and domations of money to the funds of
the Association, or gifts, dewvisas, or bequests of
property of any kind foxr the Association or purposas of
the Association, and to receivs and deal with any such
-money or property (subject to any trust terms or
conditions imposed by the donors thersof) for any of
the objects of the Association as may seem expedient,

(h) To effect and ksep up any insurance against risk, loss

(L) Ta pay the sxpenses of and incidental to the formation
and incorporation of the Association. :

(j) To apply for and take all necessary steps to obtain
any Statutory or other powers or privilages rsquirad
or deemed to be expedient for the furtherance of the
objects and work of the Association and to defray the
20sts and expenses involved,

(X} Teo dao all such other lawZul things as ars incidental or

conducive to the attainment of any of the objects

hersinbefore mentioned. '

Provided that the ohjects of-ithe Association shall
not extaend to the ra¢ulailion of relations betwean workasrs and
employers or. organisations of workars and organisations of
amployers; ‘ '

Provided also that in- casa the Asscciation shall take
or hold any property subject. to the jurisdiction of the
Charity Commissioners for England and Wales, the Associazion
shall not sell, mortgage, charge or lsase the same without
such authority, Approval or consani as may he reguirsd by
law, and as ragards any such oroperty the Executive
Committae of whe Association shall be chargeable for such
Property as may come into their hands, and shall ke
énswerable and accountabls for their own acts, receipts,
neglects and defaults, and for #he due administration of
such Property in the same manner anéd to the same exitsnt as
they would as such Executive Comittes have been if no
incorporation had been effected, and the incorporation of
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shall take or holgd any

Executive Committee, but

Y Such property, be subject Jointln
control or authority as i% the] ¥

e nOtm;ncorpoxated. In case the Association

trusts, the Associationproperty which may be subject to any

shall

such manner as allowed by law gnly o2l vith the same in

by way of dividend, bon
of profit, to members o
its Executive Committee
to any office of the aAss
wrgceive‘any;namuneration

aving rega: 1 to such trusts.

T transferred, directly or indirectly,
us or otherwise howsoever by way

f the Association and no member of

Oor Governing Body shall be appointed
ociation paid by salary or fees or
-OF cother- benefit-in money. or«v .. .+

money's worth from the ASssociaticn . . - -

Provided that nothing herein shall prevent the

dist;ibution of copies of: the journal of the Association
gratis amongst the subscribing members of the Association,

nor shall it prevent any payment in good faith by the
Association:- : '

(a)

(b}

tc)

(d)

(e)

to or in the Regulat
Association for the

shall have been previ
Department of Trade and the Ch

of reascnable and proper remuneration to any member,
officer or servant of the Association (not being a
member of its Executive Committee or Governing Body)
for any services rendered to the Association;

of interest on money lent by any member of the
Association or of its Executive Committee or Governing
Body at a rate per annum not exceeding 2 per cent less
than the minimum lending rate for the time keing
prescribed by the Bank of England or 3 per cent, whichever
is the greater; '

of reasonable and proper rent for permises demised or
let by any member of the Association or of its
Executive Committee or Governing Body;

of fees, remuneration or other benefit in money or
money's’worth to any company of which a member of ?he.
Executive Committee or Governing Body of the Association
may also be a member holding not more than 1/100th

part of the capital; and

to any member of its Executive Conmittee or Governing Body,
of out-of-pocket expenses.

.alteration or amendment shall be made
Mo add o contained in the Articles of
time being in force unless the same
iously submitted to and.approved by the
arity Commissioners.

5.
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6. The liability of the Members is limited,~/

7. Every Member of the Associatioq undextakes
to contribute to the assets of the Asgoa;ation in the
event of its being wound up while he is a Member, or
within one year after he cgases.tg be a Member, fgr
payment of the debts and liabkbilities of the Association
contracted before he ceases to be 2 Member, and of the
costs, charges and expenses of winding-up, and for the
adjustment of the rights of the contributories among

themseleves, such amount as may be required, not exceeding -

One pound.

8. If upon the winding-up or dissolution of the
Association there remains, after the satisfaction of all
its debts and liabilities, any property whatsocever, the
same: shall not be paid to or distributed among the Members

some cther charitable institution or institutions having

- of the Assqciation;” but shall. be giver ortransferred:to . i.. "

I

objects similar to the objects of the Association, and which:

shall prohibit the distribution of its or their income and
property among its or their members, to an extent at least
as great as is imposed on the Association under or by

virtue of Clause 4 hereof, such institution or institutions

.to be determined by the Members of the Association at ox

before the time of dissolution, and if and so faxr as effect
cannot be given to the aforesaid provision, then to some
other charitable object. '

3
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HWe,

the_persons whose names and addrssggag are subsc
are desirous of Reing formed into 2 compa

QEf thisg Memorandum of Assaciation

1.

Dr. Jonathap Cuthill

Nationa] Maritime Museaun
Gresnwich
London 8.2.10,

John Anthony Hali
British Museum
London w.c.1,

.
LT

DATED the 25th day of January 1977

WITNESS to %he above Signaturss

Dz. David Williamg

British Museum (Natural History)
Cromwall Z2oad ‘
London S.%w.7,

Jt

Y, in pursuance
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THE COMPANIES ACTS 1948 to 1976

ARTICLES OF ASSCCTIATION

e

T e e

. "
LTI

' OF i
THE MUSEUM DOCUMENTATION ASSOCIATION LIMITED

A Company limitad by Guarantee and nct having a share capita
and incorporated on 28th day of rebruary 1977 ¢
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PRELIMINARY

1. In thege Articles, unlass there

i is something in
the Contexs iaConsistent therawith, ¥

.y

n 4 T
_ 'The Assgcfatlon“, shall mean The Museum Documentaztion
Association Limitag above named;

"
Maseum", shall mezn & Museum or ar+ Gallaxv oz 1
_ ‘ 11l me= Ar ~2Xy or Riadred
Institutlon; ) )

"The Executive Committgen, shall mean +he members for

the time being of the Executive Committee constitutad
hersunder;

?Membe;", shall mean any Member of the Association for
the“tlme.be;ng;nh.,w,.n .

L f
- ] L Y . L o~ e P P -
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"Month'", shall mean calendar month;

"Person”, shall be. taksn o mean any individuai, body
OT asscciation, whether incorporzted or unincorporatad;

"Thesa Articlas", shall mean the A:ticles-of
Assoclation of the Association for the time pein in forcs:

"The. Seal®, means the common seal of the Company;

"Secretaryt, Means any person appointed to perxform the
dutiss of Secratary of %he Company;

"Tha Acgt', means the Companies Act 1948;
"The 1967 Act", means the Companies Ace 1967;

"The 1976 Ackt", means the Companies Act 1976;

and every Statutory modification or re=-enactment therso
for the time being in forge;

"The Statutes", means +ha Companies Acts 1948 #o 197
z

Expressions referriag to writing shall, unleass the
contrary intention apvears, ' be construed ag including
refarences *o pPrinting, lithegraphy, Dhotography, and other
modes of Teprssanting or reprocucing words in a visibhla
form.

2, Tor the purposes of registration the number of
Members of the Association is declarad not to excead 50, butx
the Zxecutive Committae may, whenever they think £ig,
register an increase of Members.

3. These Articles shall be construed with refsrance
to the Statutes and ferms used in these Articles shall,

P et v g oty -
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(vhenever the context sc admits), be taken as having the
same respective meanings as they have when used in the

Statutes. :

4. The Association is sstablished for the purposes
exprassed in its Memorandum of Associlation.
MEMBERSHIZ
5. (i) Members shall comprise:-

(a) Museums financed directly by HE.M.
Government ('"Museum Members!).

(b) Area Mussum Councils. ("Area Council
Members")

(¢) Any other Person to whom the Association

Lo o may hereafter extand membership by way ofan

Ordinary Resolution passed in General
Meeting. '

(1i) The Executive Commitize shall be entitled *o
accept the certificate in the form below, or in a
similar form approved by the Executive Committeas,
that the person to whom the form relates is duly
qualified to serve as a representative of the
Members. of the Association referred to in (i)
above

FORM OF CERTIFICATE .
I hersby certify that the Committese/Trustasss of
("The Museum")
dave nominated .................... (name of
nominee) to represent the Museum at all meetings
of the Museum Documentation Association Limited
("the Association”) and to exercise all rights ‘
accorded to Members by the Articles of Associaticn’
of the Association. '

- Each Member other than an individual shall be
ertitled Lo appoint three representztives to attend Meetings.
of the Association, but shall appoint one of these only to
vota at such Meetings. o

7. The persons whose names wers on the dats of the
adopticn of these articles entered in the Register of
Members of the Association, and such othar persons as shall,
be admitied to membership in accordance with the provisions

of the Articles, shall be or become Members of the
Association.

e R




;95 & Member of the
~*Cation in accordance

, s oefg in force and shail
be épproved by the Executive Committee “who shall havae

al ) - 0% any per
membexrshin QL the Association. Y Pexson to
9. Any Wember te¥ T2sign his membership op giving six

mOnths' notice in Writing of his intention so to go
addressad to tha Secretary at the registered offics of tne
ASsociation, apg at the dats of the expiration oI such
uotice he shail Céase to bhe 3 Member and shall forfeit all
pr1v1leges‘and Seérvices provided by the Association but he
shall continue ;1aplg to pay 4y subscription due up to that
date, and his liability under clause & of the Memorandum or
Association to contribute to the funds of the Association in

The event of its being wound up shall continue for one year
aflar such data,

s e . e - At - 3, 4

immediately cease to be a Member and shail forfeit all right
o privilaeges and SeIrvices arffordsd Or provided by the
Association. Provided always that at least seven claar days
bravious notice.in,writing shall be sent or given to the
Member in question notifying the intantion +g consider the
question gf cancelling nis membership, and such Member
shall, in 2Ny case, have a rsasonable pRortunity of
abpearing in person befora the Executive Commitize, or any
Sub~commithee to which the Executive Committas may refer the
matter for investigation and raport, and of making such
statement 2z he may desira. sSuch Member shall have the
right of appeal to the Association ip General Mesting
against any decision of the Executive Committes to cancsl
his membership.

SUBSCRIPTIONS AND GRANTS

1l. Members shall pay such subscription.as may from
time to time be prescribed in the manper hersin provided.

12, All annual subsc iptions shall unless otherviss
provided be deemed to run trom che first day of April in
each year, and shall he payable in advance.

iy I'f

13. subscriptions shall be vaid to tha Secretafy of
the Association or to such other person as the Executive
Committee shall from time o time prescribe,

TSR e e
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14. The rates and conditions of Payment of any
subseription shall be fixed by the Executive Committae, ang

mey he altered or varied from time to time by tha Execurivs

Committee subject to tha approval of the Associatiog in
General Meeting.

15. Any Member whose subscription ig in arrears fopr
twelve months shall Cease to bhe a Member but may be rg-
elected at the diserstion of the Executive Committee opn

-

Payment of all arrears and other Payments (if any) dues from

16. All subscriptions of Members and all other incope
of the Association and also all grants made to the
Association not made for any particular snecified.purnose
shall form part of the common. funds of the Associationp, and
May be applied in. such manner and to such PDUrpose as the

Association in Ganeral Meeting or the EXecutive Committas
them.shall fronm time to time determine.
GENERAL MEETINGS
17. The Association shall in_eac@ ¥2ar hold a General
Mesting ag its ‘Annual General Meeting in addition to any
other meetings in that year, and shall SPecify the meeting
4s such. in the notices calling it; ang ROT mors than fifteen
months shall elapse betwean the data of one Annual General
Meeting of™the Assaociation angd that of the Dezt. Subject as
afbresald.the~énnual General Meeting shall be held at such
A& and place ag the Executive Commities shal] appoint.

18, a1z General Meetings other than aAnnual Ganeral
Meetings shall be: callad Extraordlnary General Meetings.

_ 1s. The Executiva Commitiae mayY, whenever they think
£it, convene an Extraordina:y‘ceneral Meeting, and
Extraordipa;y.General Meetings shall also be convenead on
such'rgqp151tlon, or, in defaunlt, nay hbe convenad by such
fequisitionists, ag provided by Saction 132 Of the Act. ;rf
2t any time thers 3Le not within the United Xingdom
SUiiicient members of the Executive Commitiss +o form a
duorum, any memper of the Executive Committse or any two
Members of the Association May convene anp Extraordinary
General Meeting in the Same manner ag Nearly as possible as

— o

tha .0 which MESLings may he convened by the Exzacutive
Hel

NOTICE oF GENERAL MEETINGS

. 20.  Aan énnual General Meeting and 5 meeting called for
che Passing of 4 Special Resolution shall he called by
twenty-one days' notice in writing at the least, ang a

Y

. ,=-fexercisingvthe:powexshoﬁhthe'Association-wh;chAare vested in..f
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ﬁif’f{ig gf Che Aifociaf.tion ¢ther than an Apnual Capers)
Soyyod O & meeting for the passing oF e 2] Resoluti
shall be called by fourt E Stice ioleoral Resclution
1, L1 een days' notice in ] tt
least Every Such tatd SOLLCE 1D Wrling at the
.23ST.. Qotice shall be exclusive of 1
which it s served or desmed to Tred and ot e 02y on

L Lt s 2med to be served and of the day ©

. : mre d of 1 or

Ehlch.lt 1S glven, and shall sveclfy the place, the aa Yaﬁd
the ho$r of meeting and, in case of special business gb
generaq‘natpre_o: that business, and shall be given in the
mamner nersinaftar mentioned or in such other mannexy, i
anz,ias may be prascribed by the Association in General
Mesting, to Such persons as are, under these Articles,
entitled to receive such notices from the Association.

-
4
e

Provided that a ﬁeeting of the Association shal

‘ . At A meeat £ ion shall,
gggzlsgstggqlgglthat.lt 15 called by shorter notice than

_SPeciliied 1n this Article, be deemed +o have e
called if it is so agreed: ' | been duly

Lo, (2 L in e case of a.meeting called an Annuzl General
Mesting, by all the Members entitled to attend and vote :-
thereat; and '

(b) in the case of any other meeting, by a majority in
number of the Members having 2 right to attend and vots at
the meeting being a majority together renresenting not less
than ninety~five per cent of the total voting rights at that
meeTlng of all the Members,

2l. The zccidental omission to give notice of a -
meeting to, or the non-rzeceipt of noticea of a mesting by,
any person entitled to recsive such notice shall not
invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

22. ALl business shall be desmed special that is
transacted at an Extraordinary Ceneral Meeting, and all that
is transacted at an Annual General Mesting wifh the
exception of the consideration of the accounts and balance
sheets, the ordinary reports of the Execubtive ComritrTsee and
Auditors, the apncuncement of the election of 0fficers and
members of the Executive Committee in place of thosa
retiring, the confirmation of the appointment of members of
the Executive Committee and the apvointment of, and the
fizxing of the remuneration of, the Auditors.

23. No business shall be transacted at any General
Meeting unless a guorum of Members is prasent at the time
when the mesting proceeds to business; save as herein
otherwise provided, two Members personally present shall be
a quorum.

24, If within half an hour from the time appointed Zor

1L,
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numbex to be Chairman.

i, gquorum i1s nedt present, the mestiag, iF Sonvenag
znggethggr:qrfisition of Members, shall be dissolvad; in ny
ather case it shall stand adjourned to the same day in the
next weex, at the same time and place, ox to such other time
and place as the Members present may determlge)_;nq iF an
the adjourned meeting a2 qQuorum is not Drasent ylthln_half an
hour from the time appointad for the meeting the Members
present shall be a quorum.

2%, Subject as hereinafter provided, the Chairman of
the Executive Committee shall preside as Chairman at avery
General Meeting of the Association. .

26. If there is no such Chairman, or if at any meeting
he is not present within fiftsen minutes aftasr the time
appointad for holding the meeting, or is unwilling to act as
Chairman, the Members present shall choose one of their

. . . ., - .
‘ L R P L N L LA

27. The Chairman may, with the consent of any meeting.
at which a quorum is present (and shall if so directad hy
Che meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at
the meeting from which the adjournment tock place. when a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall bhe given as in the casea of an
original meeting. Save as aforesaid it shall not be
necessary ‘to give any notice of an adjournment or. of the
business to be transacted” at an adjourned mesting.

[
]

28. At any General Meeting a resolution put 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 at
least five Members present in person and entitled to vota or
by a Member or Members Dresent and reprasenting not lass
than one-tenth of the total voting rights of all the Members
entitled to vote at the meeting, and unless a poll is so
demanded, a2 declaration 0y the Chairman that a resolution
has, on a show oI hands, bean carried, or carried
unanimously, or by a particular majority, or lest, or not
carried oy a particular majority, and an entry to that
etfect in the bhook of the proceedings of the Association
shall be conclusive evidence of the fact, without proof of
tle number or Proportion of the votss recorded in favouxr of,
OT against, that resolutien.

o 29. Except as hersinafter in this Article or in !
Article 31 provided, if & poll is duly demanded it snall be
taken in such manner as the Chairman directs, and the result
of the poll shall he deemed %o be the resolution of the
meeting at which the poll was demanded. Provided always

Ll i gty
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gﬁ:f;éﬁgtgg ggetiagégﬂ ?hich 2 poll is demanded {or the
: S Resting) shall so Laselve, a poll 1
rm esti; 1] 1 upon any
qgesg;on ather than the election of a Chairman or a'cue§€30n
of a journment shall be taken by means of 3 Dostal vota, the
arrangements for which shall be conductad in’ accordance with

Such requlations a5 the Exacutis i s : = it
. ~- 7e Committse 1 F ;
o time presces o o mmtg snall Zrom time

3Q. In the case of 20 equality of votes, whether on 2
show of hands or OR & poll, the Chairxman of the meetiag at

which the show of handg Lakss place or at whnich the poll is
demanded, shall be entitled to a second or casting vots.

3L. A Poll damanded on the election of 2 Chairman, or
O & question OL adjournment, shall be taken forthwith.
Subject to the PIoviso to Article 29 hereof & poll demanded
Ol any other question shall be taksn at such time as “he

“Chaigmap of the meeting directs, and any business other Than
-thap,upon“wn;chfa=po¢l has*beeﬁideméﬁaed"may”be proceeded 1. " 0

s

with pending the taking of the poll. '

32. In addition to General Mestings of the Association
the zxecutive Committee may from time Co time, as and when
they think fit, afrange at the expense of the Association
public meetings, training courses, 2xaminations, deputations
and confaresnces in furthsrance of the work and cbjacts aof
the Association at which 0T only Members but also any other
Person in sympathy with or interestad or likely to become
interested in such work and objects may be invitsd %o
attend, provided that no such public meeting shall ba desmed
€0 be a General Meeting of the Association.

VOTES OF MEMBERS AT MEZTINGS

33. (a) Unless a poll is demanded, wotss shall be
given persecnally, and each person bresent and entitled ton
vote shall have one vota,

(b) If a poll is demanded, votas shall be given
by a signed paper and sach Member shall have one vata.

34. No Member shall be entitlad to vote at any Cenerszl
Meeting unless all subscrlptlons and other sums (lzvgqy)
payable to the Association by him shall have been paid.

T=E EXECUTIVE COMMITTEER

35. Until otherwise determined by a General Meetin
the Executive Committese shall normally,be comprised of not
less than six or more than ‘eleven persons, who shall be )
2lected or appointed in accordance with the provisions of
these Articles.

11
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CEAIRMAN QF TERE #XRCUTIVE SCMMITTER

36, At each mesting of the Exacutive Commititse =
subsequent to each Annual Gereryal Meeting of the Association
the Executive Committee shall elect from amongst its members
a Chairman, who shall 'hold office until the end of the next
Annual General Mesting of the Association,

ELECTION OF MEMBERS QF TlZ% EXECUTIVE COMMITTIER

37. Members of the Exscutive Committee shall be
elected. by Members of the Association in the following
maniisr:

 (a) The Museum Members and the-Area Council Members
respectively shall be treated as separate ciasses of
Members, and except as otherwise hereinaft.l provided only
they shall have the right of participating in the election

. or .continuancs in;office-of.thgﬂMembera-oﬁﬂthefﬁxecutivg~;@ﬁn_
.* Committee. * R o e

(b) Members of the above~mentioned two classes shall
be at liberty without regard to the provisions of Section
185 of the Act (which shall be deemed not to apply under
these Articles) to nominate in writing any verson to serve
as a member of the Executive Committee. Each nomination
shall have annexed thereto a statement signed by the

candidate of his willingness to act.

(¢) The name of each candidata sao nominatrad together
with the mame of his proposer shall be sent in writing to
the Secretary of the Association so as to reach him at least
14: days befors the Annual General Meeting.

(d) sSeparata ballots will pe held to elect members of
the Executive Committee from those nominations made bv
Museum Members and those made by Area Council Membérs
respectivel

(&} At each Annual General Meeting of the Association
the Secretary.shall distributa to the Members present a list
of the retiring members of the. gZxecutive Committae and a
list of the candidatss nominated. by each class respectively
Wwith their proposers' names, together with separata ballot
papers containing in alphabetical order the names of the
candidates nominated by each of the respective classes of
Mempers. All Members shall be entitled to cast such number
of votes in the ballots for the candidates nominated pbv each
class of Members as thers ars vacancies to be filled bv
nominees of such class, All votes' arsa'to be cast or the
ballot paper will be invalid, The completed ballot papers
will be rsturned to the Secretary and the result of the
election announced at the Meeting.

T
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to flgﬁ SVery wvacancy, the EXecutive Committas nay gﬁno*ug a

person to fill each Vacancy remaining. T

(g) If twaq Or more candidatas toge ceading «
number of vacancies in their class of géggziseﬁﬂwigégg “he

' ining to he filled in radyuein r
O Vvatas cast optaip an equag number of vgtgg {nqggg“gé;;der
ballot, The Chairman of the annual General MeeEing shall
nave tng Tight to select from such candidatas the candidata
Or candidatasg to be appointed tq the Executive Committaa.

38. At the first annual General Meeting of the

Association S1X members of the EXecutive Committas shall be
elegted. Three of these shall pe elected fronm those persons
nominated by the Museum Members, and three shall he alaected
from those Persons nominated by the aArea Council Members. a:
each Subsequent aAnnual General Meeting of the Associztion
one=third of +he hembers of ithe Executive Committee or, if

- the .number .of Such, members. is. not thres.or a-multiple-gf:». .

-th:ee;'tﬂén.tﬁe,number nearest to, but not draater than,
one-~third shall retire from offica. The members retizing
shall as far as Dossible he taken in equal proportions from
those nominatsd by sach Of the two separate Classas of
Members raspeciively; subject to this Provision, the
Persons to retire as aforesaid on any occasion, shall,
unless the members of the Executive Committee otherwise
agree among themselves, be thosa who have been longast in
office. As betwesn two 0L mors who have been in office tha
same length of. time, “he member or members.to retira shall,
in default of agreement between them, be determined by lot.
Each retiring member shall be replaced by a person nominatad
by the same class of Members as the class of which the
retiring member was a. nominse. The length of time during
which-a member has been in office shall he computad from hig
last elaction or appointment. a retiring member shalil not
be eligible for re~election before the Annual Ceneral
Meeting next succee ing that at which ne ratires.

39. The Association may from time to time by Ordinary
Resolution increase or reduce the number of mempers of the
Executive Committae, and may also detarmine in what rotatien
the increased or redquced number is to go out of office and
may make the appointments negcaessarv for effecting any such
increase.

40. Any vacancy occurring in the LXecutive Committe
between elections may be filled by the Ezscutive Committes,
but the person sc chosen shall bhe subject to retirement at
the same time as if he had been elected on the day on which
the member in whose place he is appointed was last electad.

{1}

4l. The Executive Committee shail have power from time
to time to Co~opt a person as a co~obtad memrar of th

{D
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B iwve Commitites,..who shall retire from office at the
Eéigﬁﬁinial General Meeting. But the Annual Genaral Meeting
shall have power by Oxdinary Resolutionr to confirm such
appointment for a further period not excesding that
recommended by the Executive Committee in each case! The
number of such cq-opted membexs shall not be more than five,

. 42. The Association may, by Oxdinary Resclutign of

| which special notice has been given 1n accordance with

' Section 142 of the Act, remove any member hefore the
expiration of his period of office, and may by Ordinary

| Resolution appeint another person in his stead. The person
: so appointad shall retire at the same time as he would if he
" had been electzd on the day on which the membexr in whose

: place he is appointed was last elected.

= 43. staff employed by the Association shall have the
right to nominate one of themselves to attend and speak at
g 2. rmeetings of the-Executiver Commitiaé, but such nomimes. shall © -7
o - not be'entitled to vote at such meetings. I

POWERS AND DUTIES OF THE EXECUTIVE COMMITTEER

. 44, The business of the Association shall be managed
; by the Executive Committsze, who may exercise all such powers
i of the Association as are not by the Act, or by these
| Articles, required to be exercised by the Association in
General Mesting, subjsct nevertheless to the provisions of
the Act and of these Articles, and to -such Rules, being not
inconsistent with the aforesaid provisions, as may be
prescribed by the Associztion in General Meeting; but no
i Rule made by the Association in General Meeting shall
& invalidate any prior act of the Exscutive Committae which
would have been valid if that Rule had not be=n made.

45. The.Exacgtive Committse shall cause Minutes to be
k¥ made ir books provided for the purpose;

iy

(a) Of all appointments of staff made by the Executives
Commitise; ‘

STV

. _(b) Of the names of those present at each meeting o
the Executive Committes and of any Committee of the
Executive Committee; and

l'l!

of Tthe Association, and of the BExecutive Committee and of
Committess of the Executive Commitiss \

Loz,

(¢) Of all resoluticns and preoceedings at all meetings

e e e Ao 5 A AT

Every member present at any mesting of the Executive
y Commitiee or Committee of tha Executive Committee shall sign
. R1ls name 1n an attendance hook.

t 16,
R e
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E BORROWING POWERS

: 48. The Executive Committee may exerc: 1l the

. Rowers of the Association to borrow gﬁn:;:cgig Zalm5§5gaqa

i 0T charge its undertaking and Property, or any part thersof

‘ and to i1ssue debentures, debenture stock angd other o '
securities, whether Qutright or as security for any debt

éaiglllty or obligation of the Association or of anv 'éd
arty. )

A e

TEE SEAL

47. The Executive Committee shall provide for the safe
custody of the seal, which shall only be used by the
autho;;ty of the Executive Committes or a Committee of the
Executive Committse authorised by the Executive Committes in
that behalf, and evervy instrument Lo which the seal shall .be
affixed shall be sigqned DY 2 nember ¢f the Executive

o o e g

=
th
in
O
(}
-1
Y
ct
i..l
(8]
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o
H

: by a 'second member or 5y’ seme other person
appolntad by the Executive Commitiae for the purpose.

s o

DISQUALIFICATION OF MEMBERS OF THE EXECUTIVE COMMITTER
. 48. A member shall vacats his place on the Executive
Committee and any office he may hold in the Association irf
he:
(a) becomes bankrupt or makes any arrangemsent or
- composition with his.craditors.generally;

(b) becomes of unsound mind;

T e e e v ;e

e

(¢) resigns his office by notice in writing %o the
Associatien; - .

(d) is removed from office in accordance with tha.
provisions. of Axticle 42 hereof;

. (&) Dbecomes prohibited from being 2 member of the
Executive Committae by rzason of any court order made under
the statutes;

i o b AR s o b i

] (£) is directly or indirectly intsrestad in any
4 contract with the Association and fails to declars his
interest in the manner required by Saction 199 of the aAct.

A member of the Executive Committee shall not vota in
] respect of any contract in which he is interested or any
mattar arising thereout; and if he does so vote his vote
siall not be colinted. The provisions of this Article shall
be without prejudice to the provisionslof_clause 4 of the
Memorandum of Association of the Association.

~Commlttaee .and shallgbehgountgrsigneduhy:thewSecratary-ofgthgn;“-

SV
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PROCEEDINGS OF THE EXECUTIVE COMMITTER

49, The Executive Committse may neet together fox the
despatch of business, adjourn, and otherwise ragqulate their
meetings, as they think fit. Questions arising at any
meeting shall (unless otherwise provided by these A:blﬁ;fs)
be decided by a majority of votes. In casa of an squality
of wotes the Chairman shall have a second or ¢asting vota, 3
member may, and the Secretary on the raguisition of a member
shall, at any time summon a meeting of theiExecut;ve
Committse. It shall not be necessary to give notics of a
neeting of the Executive Committee to any member for the
time being absent from the United Xingdom.

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

- +54L © Members mav -act notwithstanding‘any’vacancywin =

their bedy, but, if their number is lass than that fixad ag -

the necessary quorum for =z meating of tha—Egecutivg
Committese, they may act for the PuIpose of increasing the )
number of members to that number, or of summoning a .Genaral

Mezting of the Association, but for no cther purpcse.

$2. The Chairman of the Executive Committee $hall
preside at meetings of the Commitfess but 1£ at 23y meeting
the Chaimman is not present within five minutes after the
Time appointad for tolding the same, the members may chcose

- one of their pumber to be Chairman of the mesting.

53. The Executive Committae may delegate any of their
powers L0 any.other Committaes conslsting of such members of

..... the Executive Committass or Members of the Association as

they think fit; any Committas so formed shall, in the

=7 exercise of the powers so delegated, conform to any

regulations that may be imposed on it by the Executive
Committae, .

. 54., A Committes may elact a chairman of its meetings;
1f no such chalrmgn 1s electad, the members present may
chocse one of their pumber to De chairman of the meeting.

55. A Commit®ze may meet and adjourn as it thinks
broper. Questions arising at any meeting shall (unless
othervise provided by these Articles) be determinaed bv a
majoricy of votes of the members present, and in case of an
equality of votes the chairman shall have a second or ¥
casting vote. y

' H )
‘

36. all acts done pursuant *o any meeting of the
Executive Committes or of a Committee of the Executive
Commitias, or by any person acting as a member of the

ls.

e




Ezacutive Committes, shall, patwithstanding that it be

aftervards discovaersd than there was some defact in the

PPOLnEMent on continuance in cffice of any such memban or
person acting as aforesaid, or that. any of them wara R
disqualifiad, he as valid as if avery such person had been
duly appointed or had duly continued in office and was
qualified to be a memter, T i}

37. A resolution in writing, sicned by a bers T
the Cime being entitled to receige no%?ce g% :“iegi?gng?tor
the Executive Committees, shall be as valid and effectnal as
if it had been passed at -a. meeting of the Executitvs
Committee duly convened and held. ;

o SECRETARY

:55. Ehe Secratary shall be appointad by the Executive
Cemmitiee for such term, and, subject to the provisions of

o Clause. & of the Memorandum of. Association, at such ... L

VA

‘remuneration and upon such conditions  as they may think

ity
and any Secretary SO appointed may be removed by them. The
Drovisions of Sections 177 and 179 of the ACt shall appliy

and be observed.
'  FINANCE

39. All subscriptions, donations, grants, and other
moneys received by the Association shall, as soon as
possible after raceipt thereof, be paid inte the eccount of
the Association at its bank.

60. All cheques, promissory notss, drafits, bills of
exchange and other negotiable instruments, and all receipts
for moneys paid to the Association shall be signed, drawn,
acceptad, indorsed, or otherwise executsd, as the case may
be, in such manner as the Executive Committee shall from
time to time by resolution determine. ' :

- REGULATIONS

6l. The Executive Commititess shall have power from time -
Co time to make such ragulations for any of the purposas o
provided in these Articles and for detarmining and -
regulating the admission of Members and the privileges to be
enjoyed by Members in respect of the services and facilities .,
provided by the Association or otherwise in furtherancs of -~
or in reference to the purposes and work of the Association
as they may consider necsssary or expedient. Prgildfdlzhat
no such regulation shall have any validity or effect 1f and
S0 zar as it is repugmant to the Memorandum or %rtiglES'oz
Association, or involves any alteraticn of or addition to .
these Articles which could only lawiully be made by S?EC}an
Resolution or if it provides for any matter which ought by




statnte or by thesa Axticias o be 3xay ;daf.. S Spagial
or onher Resolutian gr the ASSOCRal:ign. The Ixacutiva
Committee may from time ta tize { subject 3s afaorasaid)
revoke, alter, or add to any such ragulation.

ACCOUNTS AND AUDIT

§2. The Executive Committee shall cause accounting
records te be kept in accordance with Saction 12 of tae 1978

Act.

§3. The accounting records shall be kept at the
| Registered Office of the Association, or subject te Saction
: + 12(6) and (7) of the 1976 Act at such other place or places
25 the Executive Commitiee think fit, and shall always be
open. to the inspection of the members of the Executive
! Committee. .
: . 64, The Association in General Meeting shall from time
. bo time detarmine whether ahd to what extsnt and. at what
X times and places and under what conditions or ragulations
! the accounts and books of the Associaticn or any oI them
X shall be oven to the inspection of Members (not being
y members of the Executive Committse) and no Member (not being
i 2 member of the EZxacutive Committee) shall have any right of
- inspecting any account or book or document of the
| Association except as conferred by statute or authorised by
| the Executive Committee or by the Association in General

Meating. .

55. The Executive Committee shall from time to time,
in accordance with Sections 150 and 137 of the Act and
Sections 1, 6 and 7 of the 1976 Act, cause to be prapared
and to pe laid pefore the Association in General Meeting
{ such income and sxpenditure accounts, balance sheets, and
reports as are referrad to in those sections. The Auditor's
report shall be open: to inspection and be read pefcrs the
meating as reguired by Section l4 of the 1967 Act.

6. A copy of everv balance sheet (including every
document required by iLaw to be annexed thereto) which is %o
¢ . be lLaid before the Association in General Me=ting, together

with a copy of the Auditor's report and the report of the
Executive Committee, shall not less than twenty-one clear
| days before the date of the mesting be sent to every Member
i of, and every holder of debentures in the Association who is
u - entitled to receive notices of general mestings. Provided
“ that this Article shall not raquire a copy of those
4 documents to be sent te any debenture holder of whose
) - address the Assoclation is not awars or to more than one of
the joint holders of any debentures.

TN T S AT

67  Auditors shall be appointad and their duties
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requiated in accordance with Sactign 8L of wh . "
14 of the 1967 Act, and Sectiges 13 t?isqafmé‘?zeag’}ssg?:f h
the members of the Exscutive Committas heir 197§ AcT,

’ 3 - - -, heiﬂ "“F‘:& h h
Directors mentioned 1p those Sectioens, 23G9 u...magad 25 Tad

NQTICES

68. A notice may be given by the Associati
Member either pexsonally or by segding it §§*§§§§?a§3xgﬁgad
to him at his registsred addrass, or {if ke has s ”
registered address within the United Kingdom) at the
address, 1f any, within the Unitad Xingdoem supplied by him
in writing to the Association for the giving of notices to
him. Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing and
posting a letter containing the notice, and to have besn
effectad on tae day following that on which the letter
containing the same is postad.

'69.. Notice of every Ganeral ‘Mesting shall Be givénﬁih-'

. any manner hersinbefore authorised to:-.

(a) every Member except those who (having no
agistered address within the United Kingdom) have not
supplied to the Association an addrass within the Unitad

Kingdom for the giving of notices to them;

(b) the Auditor for the time being of the Associlation;
and ) >

(¢) every member of the Executive Committas.

Yo other person shall be entitled to receive notices of
Ceneral Mestings.

INDEMNITY

70. Subject to the provisions of Section 205 of the

‘Act every member of the sxacutive Committse, the Secretary,

: e L4 o~ e -
Treasurer, Auditor and every other officer or servant of the

" Association shall be indemnified by the Association againsxw,

and it shall be the duty of the Executive Cogmittee out of
the funds of the Association to pay, all costs, lossegiﬁind
expenses, which any guch member of tpe'nxecutlve C?mmigbge,
afficer or servant may incur or oe liable to pay by rr?so?ﬁ
of any contract entersd into or act oI thing donghEZ nim in
good faith, as such member o= the Executlive Commluuug,h4_
8fficer or servant, or in any way in tme discharge of ais
duties (including rravelling or Sﬁb513tence.efpe%b§;;, an
the Executive Committee may give to any mimpg_ g e ion
Executive Committee, officer or_servgnt SL.t 8152241?25 oz
whe has incurred or may be about to 1REHT any liabllity

- 3ati 5 scurity by way of
the request of the Assoc&aq;onbauCh S y oY
indemnity as may seem axpedient.

21.

P e o




i - e e ey ot

L

e e e e = =

ST

-

= e e s D al e z

NINDING-UZ
71, The praovisions of Clause 7 of the Memoxandum of
Association relating to the winding-up and dizsolution of

— .

i

the Association shall apply and have effact as 1 ths samg
were repaatad in these Articles. '

22,
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NAMES , ADDRESSZS aND DESCRIPTICNS QF SUBSCRIBERS

1. Dz, Jomathan Cuthill
National Maritime Museum :
Greenwich ‘
London S.E.10.

il

3 -
b
2. John Anthony Fall |-
British Museum ;
London W.C.1. {
1
l
... DATED the 25th day. of January A377 . ....... . : R
WITNESS to the asbove Signatures
. Dr. David Williams \
aritish Museum (Natural History)
Cromwell Road ;
London. S.W.7. 3
: oo
. oo
P
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B
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AREENDIX 2

MDA fswwal Gengwal, Moothing
I 0atobex 1980
Agenda item 5

MUSEUM DOCUMENTATION ASSCCIATION

SPECIAL RESOLUTION

THAT, subject to the approval of the Depextment of Trade
. &and the Charity Commissioners, the Article of Association

of the Compeny be and they hereby are emended as follows:—

T, By the deletilon of the last sentence of

Axrticle 38 and by the substitution therefor
of the following:~

YA retiring member shall be eligible for

re-gloction, !

e
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/
Company No. 1500565 / 9»%

The Companies Acts 1948-1980
Company Limited by Shaxes

Special Resolutions pumrsuent to Seotion 141 of the Companies
Act 1948 of

THE MUSEGM DOCUMENTATION ASSOCTATION

Passed the 15 day of October 1981

Mt the Annual Genexal Meeting of the members of the gbove-named
Company, duly convened and held at The Tate Ggllery, London, on
the 13 day of October 1981 the following Speolal Resoluiions
were duly passed:

STECTAL RESOLUTIONS

(A) That the Memorandum of Associabion of the Company be altered.
as followa-

(1) by deleting the words ‘Department of Trade and the!
in clause 5

(B) That the Articles of Associmtion of the Assoolation be altered
a8 follows-

(1) by deleting the number '7' in Article 71 and
substituting the number '8' therefore

Certified to have been approved

D ARAA

D.A. Reberts
Secretary to the Association

19 O 9
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THE COMPANIES ACT 1985

r}}f P

COMPANY LIMITED BY SHARES

Special Resolution
ol

THE MUSEUM DOCUMENTATION ASSOCIATION

(passed the 29 day of QOctober 198%)

At the Annuzl General Meeting of the members of the above-named
Company duly convened and held at the Victoria and Albert Museum,
London, on the 29 day of October 1985 the followihg Special

Resolution was duly passed:

SPECTAL RESOLUTION

That the Articles of Association of the Company be amended by
deleting the existing Article 36 and aﬁhﬁggaﬂ the following new

Article 36:

"At each meeting of the Executive Committee subsequent to each

Annual General Meeting of the Association the Executive Committee

shall elect from amongst its members a Chairman and a Vice-Chairman,

each of whom shall hold office until the end of the next Annual

General Meeting of the Association.®




MEMORANDUM AND ARTICLES
5
OF
ASSOCIATION

oF

THE MUSEUM DOCUMENTATION ASSOCIATION LIMITED
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THE COMPANIES ACTS 1948 to 1976
MEMORANDUM OF ASSOCIATION
OF

THE MUSEUM DOCUMENTATION ASSCOCIATION LIMITED
t

A Company limited by Guarantee and not having a share capital
and incorporated on 28th day of February 1377

*amended by Spec¢ial Resolution passed 2nd October 1978
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the Asscciation shall not diminish or impair any coptrol oF
authority exercisable by the Chancery Division or the
Charity Commissioners over such Executive Committee, but
they shall, as regards any such property, be suhject’ jointly
and separately to such control or authority as if the
Association were not incorporated, In case the Association
shall take or hold any prcperty which may be subject to any
frusts, the Association shall only deal with the same in
such manner as allowed by law having regard to such trusts.

4, The income and property of the Association shall
be applied solely towards the promotion of its objects as
set forth in this Memorandum of Association and no portion
thereof shall be paid or transferred, directly or indirectly.,
bv way of dividend, bonus or otherwise howsoever by way
of profit, to members of the Association and no member of
its Executive Committee or Governing Body shall be appointed
to any office of the Association paid by salary or fees or
receive any remuneration or other benefit in money or
money's worth from the Asssociation.

Provided that nothing herein shall prevent the
distributinn of copies of the journal of the Association
gratis amongst the subscribing members of the Association,
nor shall it prevent any payment in good faith by the
Association:-

(a) of reasonable and proper remuneration to any member,
officer or servant of the Association (not being a
member of its Executive Committee or Governing Body)
for any services rendered to the Association;

(b) of interest on money lent by any member of the
Association or of its Executive Committee or Governing
Body at a rate per annum not exceeding 2 per cent less
than the minimum lending rate for the time being
prescribed by the Bank of England or 3 per cent, whichever
is the greater;

(c) of reasonable and proper rent for permises demised or
let by any member of the Association or of its
Executive Committee or Governing Body:

(d) of fees, remuneration or other benefit in money or
money's worth to any company of which a member of the
Executive Committee or Governing Body of the Association
may also be a member holding not more than 1/100th
part of the capital; and

(e} to any member of its Executive Committee or Governing Body,
of out-of-pocket expenses. :

5. No addition, alteration or amendment shall be made
to or in the Regulations contained in the Articles of
Association for the time being in force unless the same
shall have been previously submitted to and approved by the
Department of Trade and the Charity Commissionexrs.



6. 'The liability of the Memhers is limited.

7. Every Member of the Association undertakes
to contribute to the assets of the Association in the
event of its being wound up while he is a Member, or
within one year after he ceases to be.a Member, for
payment of the debts and liabilities of the Association
contracted before he ceases to be a Member, and of the
costs, charges and expenses of winding-up, and for the
adjustment of the rights of the contributories among

themseleves, such amount as may be required, not exceeding
One nound.

8. .If upon the winding-up or dissolution of the
Association 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 Association, but shall be given or transferred to
some other charitable institution or institutions having
nbjects similar to the objects of the Association, and which
shall prohibit the distribution of its or their income and
property among its or their members, to an extent at least
as great as is imposed on the Association under or by
virtue of Clause 4 hereof, such institution or institutions’
to be determined by the Members of the Association at or
before the time of dissolution, and if and so faxr as effect
cannot be given to the aforesaid provision, then to scme
other charitable object.
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We, the Tersens WRCsa Dames ant ZCSTS
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are, desixcus ¢ meling IaINeC LITT 2 <cl
P . z 2 C e
£ this Memczandun S AsscCiaticn

me, gJenathan Cuithill
Mamional Maritims Musaum
Graanwich

Lenéon §.3.10.

Jehn Anthceny Hall
British Museum
Tonden W.C.1.

DATED thae 23th day of January L3277

WITNESS &o =he zhove Signaturss

Dr. David Will

3rieish Museum (Matural Fistory)
Cromwell Recad

ronéen S.W.7.

. R -
- i e e a
axa subhzcxinhed

5 - YN Y v
nY, L uIEuanss



"
T~

1

18]
1)

oy

T“ e SELM DCC’-J;V....."" ».‘TT.‘..T:

£

A Compa




FRELIMIRRY

, . - ‘o - 5
1. I these Articles, unless thers is something in
A Ry : -
the coptext incans LETSINT TonelawWiTii:

. "Tha Associatd
Association Limitad ova naxed;

"Museum”, shall mean a Mussum or Art Gallary or Xindys
Institution:

"The Zxecutive Cemmiittse", shall mezn ke memhers for
the time being cf the Exscutive Committae consititused
hereundar;

"Member", shall mean any Member of ithe Asscciazicn for
the tine bkeing;

"Month", shall mean calendar monih;

"Perscn", shall pe takesn to aean anv iadividuzl, Sodw
or asscciation, whether incorporaisd or unincorporztad;

"These Axticlas", shall mean the Articlas of
Asscciaticon of the Association for the fime heing in force;

"The Seal", means the common sazl of the Company;

"Secz x7®, means any serscn a2ppoinited o zerform the
by

=Taxy !
Fo Z s : - e -
duties <f Secretaxv of the Company;

221l mesn The Musaum DocumenTa=ion

"The Act", means the Companisg Lot 1943;

"The 1967 Act", means the Companiss Act 13567;

"The 1975 Act", means zhs Companiss Act 1975;

"The Statutes", means the Companiss Acts 1948 &2 1973
anc ewvery staitunsry medificaiion or raz-~snacimenit ifhasrsorl
for the time keing in fzree; ‘

Expressions refsrring to wriiting shall, unlass *ths
contrary intsntion appears, be constrved as iacluding
references to printing, lithography, photographv, za2nd cithex
medas ¢ reprasanting or reproducing words in & visihla
form.

2. Tor ths purgosas of ragistration the number of
Members of the Asscociation is daclarad not to exceed 30, bus
the Executive Commitise may, whenewvsr they think fig,
ragistar an incrsase of Members.,

3. These Ariticles shall e congirued with rafsrancse
to the Statutes and tsrms usad in Zhese Axiticlas shall,



rrt N - o -~ . - - - " a
(whenever ths contaxi so adnits), ha takan as Raving wha
Sane TespecTlve OesDInCs & ¥ 2

Q“.".‘-_- -y .oy S
o, A S, e e, e S D, 0y

4, The associztion is astablished Ior the purposses
expressad in its Memcrandum of Assgcistion.
MEMRERSELI?
5. (i) Membexs shall comprise:-

(a) Museums Zinanced directly by E.M.

Govarnment ("Museumn Membazs').

(b) Arsa ¥Museum Councils. (“arsa Council

Membexrs!)

(c¢) Any othar Psrscn to whom The Associzticn

may hersaitsr exteand membership by way of an

Ordinary Resolution passad in General

MeetTing.
(ii) The ¥xecutive Commitctee shall be entitlsd to
accept the certificata in the form below, or in a
similar form zpproved by The Executive Committas,
that %he perscn to whom tha form ralatas is duly
qualifiad to sarva =s 3 reprasentative o toe
Members. of “hs Asscociation rzfarrsd to ia (1)
abave

TORM QF CZRIITICALEZ

T hereny certify that the Commitize/Trustass of
e et e s e verree. (M"The Museum®)
hawve nominatcad (... ... veiieevas (name of
hemines) to raprasent the Musewmn 2t all mestings
of the Mussum DocumenTation Associaticn Limitad
("ehe Asscciaticen') and to axercise all rights
accorded to Mempers by The Articles o Associacicln

) Tach Membper cther than
‘t ,

-
e - 1 de  ml -
~0 appoint three raprsseniz
-

antitiad tztives teo attand Weatings
of “he Association, but shall zppoint one of these only o
vota atT such Mestings.

7. The persons whesea names wars on the dats of The
adoption of thase Articles snterad in the Registar oI
Members of the Association, and such otheX persons as snall
Wa admittad to membership -in accordance with the provisions
of the Articles, shall be or hecome Members of the
Associztion.

-



3. No person shzll D2 adniiTad as 3 Mamhax 9f Tha
assccolation unlass he shall maks applicatian in zgoordanca
with the reguiatians for the tine being in force and shall
e approved Sy tha Ixacubive Commizise who shall have
absgluze discretian as to the admission of any narsen to
mempenshis oI the Asscciation. .

G. Any Member may rasign 2is membershiy on giving six

months' nov
addéressed ¢ S
Asscciaticn, and =z
netice he shall ce
privileges and sexvi
shall c¢ontinue liahl

iapii

zeratary at the rsgistarad offigs of tha
L the date of cthe expiration of such
a To De a Member and shall forfesit a

=
N
ces provided by the Association but h
(=3
i

e

- . e - 2. 3 .

C& LI WILTing QI 2.8 Lniantlon 30 to ég,
a

TO pay any subscription due up To that
date, znd his liability under Clause 5§ of the Memorandum of
Association to contribute to tha funds of the Associaticn in
the avent o its being wound up shall continue for one yaar
afitar such dztka

10. The EZxacutive Commitxs

[y QLUXIC o
by a two-thirds majority of iits members prssant a% zn
Zxecutive Commitise meeting cancal the membership of zny
Member con the grounds that they consider him uniiz ox
unsuitable for any reason ©o conifinus as e Member, zné such
Aember shall, upen the passing of such & rasoluticn,
immediataly cease to be z Member and shall forfeit all right
Te privileces and sarvices affexded or provided by the
Assccizticn. ?2xovided.alwsys that at lsast sevan clear days
pravicus notice in writing shzll be sent or given To in
Memper in guestion notiiving the intantion L2 consider the
quastion cf cancelling nis membership, and such Memker
shall, in any case, have & raasonabls oppoxtunity of
appearing ia person befcrs the Zxecutive Commitiss, or any
Sub-committes to which the Zxecutive Committas may refar the
matTar Ior iavestigation and rsror:, and of making such
stacament :s ne may desira.  Such ¥Member shzil have Tths
- right ¢f appeal o the Association in Generzl Msezing
against eny decision of the Ixscutive CommittTse to cancgel
nis membershipn. '

SUBSCRIZPTIONS AND CGRANTS
11, Members shall pay such subscription zs mav Irom
time to time be prascribed in the manner herain provided.
12, All annpral subscripticns shall unless otherwisa
provided be deemed to yun fzom the firzst dav of April in’
gacn yesar, and spall be payabie in advance,

13, Subscriptions shall be paid ©o thse Secratarvy of
tha Asscclation or -to such cther person as the Fxecutive
Committee shall from time to time prascrize,



T li, The watas and cenditions of payment of amy
subscxnintion shall e f£izad by the Zxsauzive Jsmmiziae, 1nd
ma¥ De altared or varied Zrom time T2 Time by The Ixscuuivs
Commitmas suhisct to The approval o tha AsscceiaTion i
General Meeting.

15. Any Member whose subscripticn is in =rrears for
twWwelva months skall c¢=ase To Le & Mamber Dut nay be ra-
alacted 2t the discrestion of the EIxzecuzive Ccommigttss on
gavment of all arrsars and other gayments (i any) due Izom

16. all subscriptions of Mempers and all other income
of the Associztion and alsc z2ll grants made Lo the
Association not made for any particular speciliied purpcsa
shall form part of the common funds of the Association, and
may be applied in such manner and To such purpose as the
Associztien in Genexzl Mesting or the Zxecutive Ccmmitites
sxarcising the powers of the Asscciation which are westad in
them shall from tiane To time deitazmine.

GENERAL MEETINGS

17. The Association shall in asach year hold a Cenerzl
Meeting as its ‘Annual General Mesting iz addition to anv
othar mestings in that wvear, and shell specify the meeting
2s such in the notices calling it; znd not mors than fiftsen
menths shall =lapse between the dats oI one Annual General
‘Mesiting of“the Associaticn and that of the pext. Subject as
sforasaid the Annual Genexal Mesting shall be held at such
T’me and place as the Ixacuwive Committas shall appoiat.

18. All Genaral Meatings cther than annuzal Gensrzl
Meetings shall be cazllad Extracrdinary Gererzl Mestings.

19. The fZxecutiva Commitise may, whenevar they thin}
fit, convans an Fxtrzordinarv Generzl Meating, and
fxtrazcrdinary Gensral Msatings shall alse Ze convened on
such rescuisizion, ox, in dsfault, mav be conwened HY such
requisitionists, as provided by Sectien 132 of the acT. I
s any time thers are pot within the United Xingdom
sufficient memcers of the IZxscutive Committes To Iorm 2
quorum, any member of the Ixecutive Committss or any TWC
Mambers of the Associztion may convene an Ixtraordinary
Generzl Maeeting in the same manner as nearlv as possible as
shat in which meetings mav be ccnvened by the Zxacutive

20. An Annual General Masting and a mesting cazlled Zex
the passing of a 3pecial Resolution shall be callad d¥
twenty-cne days' notice in writing at tThe lsast, and a



»

i o ot L X s _ . |
mesting of ohe 3sseciaTicon QTiRSr TRAn an AnNDNAL GenRl3.
g . hd Yy Y L}
—xunl < ; a=A = = -aY T 1
Mesting ox 2 me2ting Zor The passing oI & Speqsal Ragsiuzien
-' -T . . - - - - 3 - —5 -I . . »
shzll fe callad by fouxtaen days' ROTIQE 11 WILITIRG 3% ha
1 - — -l - v 2 b - -y - 3 - .
leasc. Iwerry such notice shall De sxglusive o a8 day on
e . < . » X
L - ey LJ - - - : - \- d
whieh it is serwved or desmed ta be sarvad and 97 Tas C&Y 293
g o - PP o y :
which it i3 ¢iwven, and shall specily the placs, e dzy anc
o 3 & = 4 3 3 = s ; i =%
rhas hour af meating and, in case of special businaess, a8
raal S A Pt : ! A
general naturs of that business, ana shall be giwvsen 1 TIS
. 4 - - - . Y o - 1 -
manmer mersinaitar menfioned c¢x 1n such diler mamnser, .-
r
:

any, as may be prascribed by whe Asscciation in Genexzl

Meating, to such persons &5 ars, under these Articlsas,
entitled to rsceive such notiges 7 om Whe Aszociaticn.
Provided that a meeti~g o . 'e Association shall,
notwithstanding that it is <al.2y 9y shorter notice than
that specifisd in this Article, . desmed to hawve been duly

called if it is so agread:

(2) in the case of 2 me’Tlag called an Apnual Genarazl
Mesting, by all the Members =a%” Lad to attend and wvota )
thereat; 2and

(b) in the case of any other meating, by a majority in
number of tha Members having 2 right To attand and wveta at
ehe meatinc peing a majority togetier raprasenting nct lass
£han ninety-fiive per cent ol the ~atal voting righis at what
meating of 21l the Members.

21. The zccidental omissicn to give notice of a .
meeting to, or the non-racsipst of noetice of 2 mesting DV,
any person sntliled o raceiva such notice shall not
invalidatz The procsedings at any mesTin

DROCEED INGS AT GENmRAL MEZTINGS

22. ALl business shall e deemed special thai Is
sransachad a2t an Ixtrzordinary Ceneral Meating, and all That
ig trznsactad 2t an Annual Genarsal Mesiting with the
excention of the consideration of tha acgounts and balance
shests, the ordinary reporis ci the Ixacutive Commitiss and
Auditers, the znncuncement oI the slaczicn cf Qfficers and
members of the Dxecutive CommitlzTas in place ¢£ thoess
retiring, the confirmation of Tle zppointment of members oI
rhe Exzecutive Committse and the apeointment of, and Tae
fizing of the rsmuneration of, the Auditors.

53. . Ne businsss shall b= transacted a2t any Canela.
Mesting unlass a quorum of Members is present at tha Tine
when the meesting proceeds O business; save as herein

=

=3 =
otherwise providsd, two Members parsenally prasent
a quorum.

54, £ withia nalf an hour from the time appcintad Ior



& megiing & guorwn is 20T prasent, Tha meating, 13 gonvenad
upen the :eqpis;:iqn_of fempers, szall he dissolved; in any
other case LT shall sTand adjourned TO the same day in Tha
nexm weak, at the same fime and vlaca, or ©o such other Time

‘ﬂd nlace as :he Mempers present may desarmine, and 13 a3
the adicurmed mesting a cuortm is not wIasent w-“ﬁln c_lf an
dour frem The time zppointad Zor The nesting the Members

present shall be 2 guorum

25. Subiect s hersinafter provided, the Chairman of
the Zxecutiva Commitize shall preside as Chairman at avery
Ceneral Meeting of the Association.

26. I there is no such Chaimman, or if at any meeting
he is not present within fifisen minutas aftar the time
appointed for holding the mseting, or is up"_l__«g To act 2s
Chairman, the Members present shall cncose one ¢ their

number to te Chairman.

The Chairman may, with the con
quoram is prasent (=ﬁ spall
me g)y, adjcurm the mesting Zzom

l ce lace, but no business shall o
adjourned mesting cthser than the busine
the meeting Ircm which the adicurnment

mesting is adjcurmed For thirty davs or m
adiourmned mesting sizall be giwvan zs in f

original meeting. Save as aiorssa
necessary to give any notice of an
business to be transaatad at an adj
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28. AT any Gen
vots ¢f tha ee:znc
poll iz (pef
the show oI
izast five Members pras
by a2 Member or Members
than one-tanith o The =t
antitlad Lo votzs at the ﬂ
cemandec, a declaraition bv
nas, on a siaow ci nands, pe=an
unanimously, or by a parzicular
carriad by a particular majority,
effect in the book of the procesdin
shzll be conclusiwve awvidence of ths
the number or vroporition ¢f the votsas
or against, that resoluticn.
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that 1 mhe mesting as W 3 pell is demand
Chairman of the mesTing) 2 sc Tasglve,
guestizsn other Than tha alactign oFf a Chal
of adjournment shall be taken o¥ means of a2 nosh
arxrangements fox which skall e conductad 1

Such rsgulations as the Zxecutiva Commiittas sh
To time prascriba.

- o L]
- Iem LIk

30. In the
snow of hands o a
wilich the show of hand
damanded, shall he antit

31. A poll demanded on the slection of a Chairman, or
on a guestion of adjourmment, shall be taken Fforthwith.
Subject to the proviso to Axticle 29 hersof a poll demanded
on any otTher guesticn shall be taken at such time as the
Chairman of the meeting dirscts, and :zny businsss other th
that upon which a ©oll nas pe=n demandsd may fDe procesded

]
-

= . T SLYES - =
with pending the ta2king of the poll.

32. In addition to General Mestings of the Associztion
the Executive Commitise may fzrem time to time, as and when
they think fit, zrrange a2t the 2xpensa of the Asscciacion
vublic meetings, training courses, sxaminations, deputation
ané conferences in furtherance of the work and aobiacts of
The Assoclaticn 2t which net only Members but also any othar

cerson in sympathy with or intsrestad or likely to become
intarestad in such werk aznd objacts mav be iaviitad o
attand, provided that no such public mesting shall be desmed
0 e 2 Gensral MesTing oI the Asscciation.

VOTZS 0F ¥EMBZRS AT MEITINGS

33. (a2) Unlsss a poll is csmandsd, wotas shall te
given personally, and sach person nrasent and antiztlad to
Tots shall nave cne vote,

(b) If a poll is demanded, wvotes shall fe givan
DY a sicmad paper and sach Member shzll have one wveoia

34, No Member shall be antitlad Zo wote at znv Canerszl
Meeting unless all subscriptions and other sums (if anv)
zayzbla Co the Association by him shall have besn paid.

35. Until otherwise detarmminsd by 2 Caneral Mestinc
The Executive Committes shall normally be comprised of not
less than six or more than eleven persons, who shall be
elacted or appointed in zccordance with ths provisions of
these Articles.
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8. AT each mesting of *ha Ixacuziva Commitzas
subsaguent to each Arnual Caneral Meating of the Asseaoiztiosn
“he Ixacutiye co ATTIES shail elscT Irom amongst its mambars
& Chaixmaclt™SRSTSANTIMUSIR THEE "l the and oF the nexs
annual Gemeral Mesting of cthe Assccoiztion.

ZLECTION QF MEMBERS CF T=¢ IXZCUTIVI COMMITTTT

37. Members of tha Ixecuzive Commitctas sh
electad by Mambers of the Association in the £o
marner:

(a2) The Museum Members and tha-irsa Council Members
respactively shall be treatad as seéparata classes of

Members, and except as otherwise hersinaftar orovided only
they shall have the right of parcicipating in the alaction
or centinuancs in ofiice of the Mempers of Lha IxecuzTiva

Committze,

(o) Members of the abova-mentionad TWC classes szhell
De at liZerty without ragard s the provisions of Sectien
185 of the Act (which shall be desmed no*= to apply under

- W ym—— - J d H ¢ samem e - plt e - -
ccese ArTiclses) Lo nomirmate in-writing any rerscn Lo serve

as a megmber of the Ixacutive CommitTes. Zach nomination
skall have amnexeé therzato a statement signad by the
candidats of his williingmess wo ac=.

(¢} The name ¢f sach candidatz so,ncminatad togetlher
with the name of his proposer shall se senc in writing uo
Che Secrstary of the Association so as to reach hmim at least

1% days befora the Anpual Generzl Mescinc,

(&) Separats ballots will be nreld %o alact memsers of
the. Ezsculive Committae frocm =hose neminations mada oy
Museum Members and those made bV Arsz Courcil Msembaers
respectively.

(2) At sach Apnual Genaral Mesting of Zaa asscciaticen
w18 Secrataxy.shall distribute 20 the Members prasent a list
©f the r=tiring members of the Zxscutivs Committse and 2
L1ST o the candidztas nominatad by sach class respectively
with thelr proposers' names, tegether with separzta ballot
papers containing in alphabetical order “he nzmes of the
candidaias nominatsd by each of the respective classes of
Members. All Members shall be sntitlad to cast such numbsr
of votas in the ballots for the candidatas nominztad by each
class of Members as thers are vacancies to be filled oy
nominees of such class. ALl votss ars to be cas® or che
ballet paper will be invalid. Thes cempletad ballot papers
will be resturned to whs Secrelary and the rasult of tha
election announced at the Mesting

mmencliwent heevcel b:j Spcu‘n-l ﬂdwu-w—u Iparjc_a{ A9t Detobe Q&8s



(2} In the event cf insuificisnt members Zeing alaguad
te f211 every wacancy, the Zxacutivs Jommitlas may aproint a
verscn to fill each wacancy ranzining.

(g) I Two or more candidates togesther excesading tha
numher of vacancies in their class of Members on tha
Zxacutive Committes remainizg o e fillad in raducing order

2T ) ! ;

©I voTas cast cbtain an agual number of votas in the
pallot, the Chairman of the aAnnual General Meatizg sh
pava the right to selsct from such candidates the cas
cr candidatas To be appointad to the EZxacutive Commi
38. At the first Annual CGensral Mesting of the
Association six members of the Ixecutive CommitzTse siall be
relactad., Thrse of these shall be 2lectad fxdém those persons
nominated by ths Museum Members, and thres shall re alac=e
from theose persons nominated Hy the Area Council Members. At
gach subseguent Annual General Mestizg of the Asscciation
gne-third of the members ol thas Ixzscutive Committea oz, if
the number of such members is not Shrae or z muliipls cf
three, then ths number neaxast o, but net greahtar than,
cne-third sha
shall as fa

[
!

4

1l retire from ofiice. The members ratizin
s possible be taXkan in egual propertiocns Irom
d by =2ach of the Two separats classasg of
Members rss tiwvely; subject to this provision, zhe
versens To ratire as aforesaid on any occasicn, shall,
uniess the members of the Zxecutive Commitizd othervwise
agxse azmong themselves, he thoss whe.have heen icngest in
office. As Detwasan TwWwo or morz wno have Desn in office ths
ancth of time, the member or members.to ratire sh

armirnrad Ny

a2ult o0f zgrasmen®t Letwaen ham, be decarminsd bw 1
Ezcn retiring member sphall be repliced By 2 perscn nemin
by the same clzss of Members as the class of which the

retiring nember was a2 nomines. The langth ¢f time durin

- . -
which.2 member has Sasu in office shall be computed Irem his
las®t 2laction or appolnitment. A matiring nemner shall nct
ne eligiblis foxz rs-e2lacticn pefcra the Annual Generzl
Meeting next succseding that zt which s rstirss,

39. The Associlation nmay from time te time bv Oxdinary
Resolution incrsase or raducs thes number o nempers of Tha
Ixecutive Commitise, and may also detarmine in what rotwation
the incraased or raducsd number is Lo go out of ofiice and
may meke the zppointments npecessary for sffscting any such
increase,

40. ARy vacancy occurring in the Zxecutivs Commitiss
between elactions mey be Zilled bhv The Ixscutive Commiitias,
but tha persen so chosen shzall e subject to ratirsment at
the same time as Lf he had besn electad on the dav on which
the member in whose place.he is appointad was last elected.

21, The zTzecutive C
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Igacunive Committas, who skall retira from ollice at e
nexT A;zual Genaral Meg?izg. 3uT the annmual Gerexal Mge:izg
shall have power DYV Orcinaxy Rascluticn To cInRIlrXn suCh
anpointment for a further perxicd not axcaeding that
racommended 3y the Ixacuziva Copmittes in sach case. The
number of such co-cptad members shall neT be mera Than Zive.
42 . The Associztion mav, by Ordinarxy Resolution oI
which special rnctice has pesn given 1o accordance with
Secwion 142 of the Act, ramova any member berfore Ine
sxpiration of nis pericd of office, and may by Ordirary
nesolution apvoint ancther person in his stead. The perscn
so asppcintad spell ratirs at the same time as he wouléd if he
2 oWl
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44
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£
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3
or. the dav on which The

te
nad tesn electad
is appoinied was last electac.

plage he

=ight to nominate one of themsalveas
mesTings of tThe Ixscutive Commitzsse, by
el ne antitlad s vona at such meetings.

43. Staif smploved by the Asscciation shal
Lo at a

SOWERS AND DUTIZIS OF TE= EXECUTIVE COMMITIZZ

42 . The business of the Associalicn shall be managec
by +the EZxescutive Committse, who may exarcisa 211l such powsrs
of the association as ars not by the Act, or oy thessa
Articlas, raguirsd Tc he sxercisaed by ine Association in
Ganeral Mesting, subjsct neverthslsss Lo tha provisions oI
fhe Act and of these Articlas, and To such Rulss, ceing not
incensisTant with the aforssald provisisns, 2S5 DAY he
prascrihed by the Azssotianion in Ceneral Meeting, DUT RO
Ruls macde oy the issociation in General Meeting shall
iwyalidace any prior ack of the Ixecutive Commi ZTas wiicl
would mava been walid if that juls had not besn mads.

1
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() Of the nzmes O:
“he Fxacutive CommitTae
Ezecutive Committzse; zan

those prasant &t Saclk me
o

prec
zrd of the Executiv
mi i &

Zvery membar present aT any meeting of the Executive
Committes or Committese of the Exacutive Commitize snall sign
nis name in an attendance bock.



ICRROWING ZCWERS

15. T™me Ixecutive CommitIass pmay sxexcise 31l the
nowars of tha Association to borrow money, and Lo MQITSRCE
or charge its underiaxing and property, QI any DaIx tharsed,
and to issus cabenturas, dekenture stogk znd other
securitias, whether outright or as security for any dabt
liapility or osbiigaticn of the isscciazion or of any Thixd

DALY .
= 3

17. The Ixecutive Committes shall provide Ior the sais
custody ¢f the seal, which shall only ne used by The
authority of the EZxecutive Committee or 2 Cemmittas of the
Ixecutive Committee authorisad by the Executive Committae in
that behal:l nich the seal shall he

o
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[a N

(]

4

#D
J
i—l'

11
n

(r

;
(]

Hel

ot

it

[s)
%

L the Executive

1 be countarsignmed b¥ The Secratary of ths
2 secord member or hY some other Persen
fxscuTive Commiittae for the purpcsea.

]
affixad shall
Conmittas 2nd
Assoc¢iztion o

appointed by Th

DISQUALITICATION OF MEMBERS OF T=& T{EZCUTIVE COMMITTZIZ

48. A member shall vacats nis placs cn the Txacutive
Commitiee and any office he may held ln the AssociztTion LI
a

beccmes bankxupt ©

a) by 2
compagicion with his cradliTors genseral.y;
5)

oy
Asgociation

(&) is rsmeved Irom oLIlle 1 2CCoICalc= wiln Tne

P4 = — .l ; 2.
provisions <¢I ArTicis L2 nereol;

y = Wil =g & y : R

(2) Dbecomes proaibliad IZIcm 22lRg 2 mamoer o Tae
e - 3 — Yn - & - 4 g e 3 P 5
Txacutive CommitTaa DY raason of any court crdsarn nace undar
the sltauias;

»
- -

(f) is directly or indirsctly intarestad in any
contract with the Association and Zails to declara @nis
iptarast in the manner raguirsd by Section 199 o the Act.

A member of the EZxacutive CommitTes shall not vots in
raspect of any contract in which ne iz intarestad oxr any
mat=ar arising thersout; and if he does 80 VvoTs his wvotsa
snall not be countsd. The provisions of Tais Articls shzll
be without prejudice to the srevisicns of Clause & oX tha
Mamorandum of Association of the Agsociation



DROCIZININGS OF TEE EXECUTIVE COMMITIEXR
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29. The Exacutiva Cemmittae may mest togetler Tor ks
despa=ch of husiness, adiourn, and o=herwise zegulata thelx
E] ! rising at anw
& 2

nestings, as they think zZie. Questicons a
megsting shall (unlass ctherwlse orovided b
he decided bV :

of wotes the Chalir S

member may, and the Secxstary on tae Taquisit
shall, at any time summon 2 meetin :
Commite=aa, [T shall not be necess
meeting of the Ixecutive Commitias
#ime being absent frem the Unitad X
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30. Tha QUOIWN RECeSSary Ior #he transaction oi the
businass of the Exescutiva Commilttes may be fizxed by 1
memoers, and unless so fixed shall be TWo.

.

51 . Members mey act notwithstanding any vacancy in
sheir zedy, bug, if thelr numpel ig lass than that fized as
rhe necessary guorunm or & meeting of ths Zxzacutive
Committae, thevy may act for the puzpose of ilngr=asing

sumber of membars =o that number, or of summoning 2 Gene
Mesting of the Asscciation, but I9I no cther purposea.

52. The Chairman of tae Twacucive Committae shall
nraside at mesiings of the Caommitzas sut Lf at any me=sTtllg
the Chairman is not prasent within Sive minutas aflar o=
time appointad for holding The sans, “he members may ciccsée
ore of =hneir mumber to De Chairman oI tha meating.

53, The Zxecutive Commitiae may delegate any of their
sewers to eny othsr Committeass copsisting of such members of
=ma Txecutivas Commitiae or Yemoers of the ASSCCLATICL as
Thay think fit; any Committas so formed shall, in The
axaercise of The powers S0 delagatad, conlorm oo 2n¥
requlations that mavy be imposed on 1t by the Txacutive

bl
CommitTas.

54, A CommitTas may alact 2 chairqmzn ©f 143 me2TiICE;
if ne such chairman is slectad, toe mampers prasent may
choose ore of thelr number <o De chairman of the mesting.

55. A Committze may meet and & journ as it thinks
proper. Questions arizing at any mesting shall (unlzss
othervise provided by these Articlas) be determined v 2
majority of votaes of the mempers presant, znd in czse cof an
eguality of votes the chairman shall have a second or

casting vote.

56. aAll acts donme pursuant to any meesting of the
Executive Ccmmittse or o a Commitiee of the ZXacCutiva
Commiztes, or by any Derson acting as a mamber oI the



Ixacutive Commitiae, shall, netwithstanding that it &
aitsrvards discovered that thars was some delfact in The
gppointment or continuance in office of any such nembex or
person acting’as aforesaid, or thaw any oI chem wara
disqualifiad, Ze as wvalid as if svsry 2 perscn azd besn

duly appoinitad or had duly convinued in oiff
guaiifiad to be 2 member.

§7. A resclution in writing, signed by all members Zfor
the time being entitlad to rsceive netice of 2 mesting of
the Txecutive Committse, shall be as walid and sifschual :as
J ci the Executive

if it had been passed at a mesting
Committee duly convened and held,

SECRETARY

. 58. Thé Secretary shall be =appointed bv the Ixacuiive
Committae for such tarm, and, subject to tha provisions ol
Clzuse 4 of the Memorandum of aAsscciation, at such
ramuneration and upen such conditions as they may think fig;
and anv Secrstary so appolintad mav be ramevad cy them. The
provisions c¢f Sectionrs 177 and 179 of twhe ACT shall apply

rad

and be obser

TINANCE

39, All subscriptions, donaticns, gzants, and othar
meneys racaived by the Associztion shall, as soon as
vossible after raceipt ther=o0f, De paid inte The account of
he Associaticn at its bank.

80. All chegues, promissory notes, draits, Dills of
axchange and other negotiabls instruments, and all rz2ceiptis
for monevs paid %o the Asscciation shall be signed, drawn,
zccepted, indorsed, or othaerwise sxacutiad, as ths Case may
De, 1n such manner as the Exacutivs Commitias shall Izem
time to time Dy resolutlion detsrmine. .

REGULATICNS

§1. The Executiva Commitise snzll havs cower Izom Time
Lo time ©o maks such ragulaticns Zor zny of ths purpcsss
provided in these Articles and for detarmining and
»egulating the admission of Members and the privilages To be
enjoved by Members in raspect of the services and facilities
provided by the Asscclation or cotherwise in furtherance of
or in rafersnce to the purpeses and work of the Asscciaticn
as they mav considsr nscesssary cor expedienz., Providad that
no such regulaticn shall have zny validity or sffect iI and
so far as it is repugnant o thes Memerandum or Articles of
Association, or involves any alteration of or additicn o
these Articles which could only lawfully bhe made by Special
Besoluticn or if it prevides for any mavter which oughit by



raTume ox Dy Tthesa Arvhiclas te De providad Zax by a2 Spacial
cr othar Resalution or the Asseciatian. The Ixscuniva
Committae may Zrom time To time (subjsct as aforesald)
ravoks, sltar, or add to any such regulation,

ACCOUNTS AND AUDRIT

§2. The Executive Commitiae shall czuse accouniing
racords to bDe kapt in accormdance with Sacticn 12 of the 1973
Act.

83. Tre accouniting racords shall be Zept at th
Recistersd Office of the Association, or subjact to Section

12(8) and (7) of the 19786 Act at such other place or placas
as the Ixecutive Committae think Zit, and shall always Te
open to the inspection of the members of the Zzecutive
Commititse,

4. The Associztion in CGenaral Mesting shell Ircem time
to time deterdine whether and to what egtant zand at winat
times zné olaces and under what conditions or rsgulations
#ha accounts and books of the Association or any of them
shall be open To the inspecticn of Members (no: belng
nembers of the Ezecutive Commitiss) and no Member (not keing
a2 member of the Ixacutive Committse) shall have any right of
inspecting any zccount or beok or document of the
Association except as conferred Dy statute or autherised by
the Exescutive Cemmittae or by the Assccilation in General

Meating.

§5. The Zxecutive Ceommittee shall freom time to tixe,
in sccordznce with Sections 150 and 137 of the Act and
Sactions 1, 5 znd 7 of the L3976 Act, cause to be prsparad
and to be laid befors the Asscciaztion in General Me=ting
such income- and expernditura accounts, balance sheets, and
renorts as are rafer—ad to iz those sacticns. The Auditor's
raport shall be open to inspecticn and be rzad peirrs the
mesting as rsguirsd by Section li of the 1987 act.

56. A copoy of svery balance sigat (Including every
document raquired by law to be annemsd Thsarsto) which iz o
me laid befcdre the Association.in General Meeting, Together
with a copy of the duditor's report and the raportc of th
Tuecutive Commities, shall not lLess than Twenty-ons clesar
davs nefora the date of the meetin

 H

1 um

1g be sent to every Member
of, and evary nolder of debents in *he Asgociation wke L
antitled “o =aceive notices of general meetings. Frovided

smhat this Articls shall net requize a copy of those

-
D)

documents To be sent to any debenture holder of whese
addrass the Association is not awars or to mors than cne o
the joint holders of any debentures.
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7. Auditors shell be zprointad and the
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Diractors menticned Lo TROS2 52CTLlns,

§4. A notice mav be givan BY ithe 3Assoczatlon U0 any
Memper sither perscnally cr by sending iT by post adéragsad
+o nhim at nis ragistersd addzess, o (if he has no
registerad addrasss within the Gnitad Kingdeom) at the
address, if any, within the Unitad Xingdom suppliad oy him
in writing to the Asscciation for the giving of novicas to
him. Whers = notice is senmt by post, service of fthe notice
shall be deemed to be effected by properly addressing and
posting 2 lettar containing the notice, and to have bes=n
effactad on the day following that on which the letzer

containing the same is postad.

59. Notice of everv Genezal Me
any manner hersainbeiors authorised t

(a) every Member axcepl those who (having no
registerad addrass within tThe Unitad Xingdem) nave 20
cupoliad to the Association an address within the tni
xingdom for the givi netices to then;

ct ¢l

u}
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3 3
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() *the Auditor for the Utime neing of the Association;

and

(c) every membar of the Ixacutive Commitvtss.

No other perszon shall Ze antitlad ©o rescaiva not
General Me=atings. '
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70. Subject To tha T
Act avervy nember of The I t
Tresasurer, auditsr and avery oTd
issociabkiocn shall be indemniii
and it shall be the duty of The
+rhe Funds of the Assccilation ©To
expenses, wnich any such member
officer or serwvant may iacur or
of any contract sntesrad inte or
good faith, as such member of the
officer or servant, or in any way
dutiss (including travelling cr sub
the Egxacuitive Committse may give to an
Txecutive Committee, officer or servan
who has incurrsd or may be abcut to i
the racuest ¢Z the Association such s
indemnicy as may saem axpedient.
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WINDING~IZ
71. Zhe provisions oI Clause 7 ¢f the Memgrandum of
association raiating To the winding-up and dissolunion of
The Assaciation shall apply and have 2f72c¢t zs LI the sams
o= a

wersa raneazad in these Articls o



VYAMES, ADDRISSES AND DESCIRIITICNS OF

L. r. Jonzthan Cuthilli
Nationzl Maritaime Museun

. .
- L )
LRenWicl

nonden S.I.1Q.

2. Jopn Anthony Zall
Brivish Museum
London W.C.1Ll.

Dr. David Williams

British Museum (Natural Zisteorv)
Cremwell Reoad

Lencdon S.W.7.



TEE. COMPANTES ACT 1285

SPECIAL RESCLUTIONS
- QfF -~

THE MUSEUM DOCUMENTATION ASSOCIATION

COMPANY LIMITED BY GUARANTEE AND

NOT HAVING A SHARE CAPITAL

At a Meeting of the above—named Company held on 29th Septenber
1987, +the following Resolutions were passed as Special
Resolutions:-

(1)(a) 4THAT: new Articles of Association be adopted in the
form of the draft attached to this Notice and marked "a"
for the purpose of ldentification; and

(b) THAT: the Memorandum of Associaticon be altered so that
any reference to "the Executive Committee" or “the
Members of the .Executive Committee" be removed and be
replaced by the words "the ‘Board of Directors” and
“Directors" respectively;

(2){a) THAP: (provided Resolution 1 is passed as a Special
Resolution) all the present Members of the Executive
Committee be removed from office.

LD«&/,F .

et 7

Edl

COMPANIES OUSE |
12MAY 1989
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THE GOMPANIES ACT 1985

MEMORANDUM AND ARTICLES OF ASSOCIATION
OF
THE MUSEUM DOCUMENTATION ASSOCIATION

(as altered by Special Resclution
passed on 29th September 1987)

A Compeny limited by guarantee and not having a share capital

Incorporated 28th February 1977

Clifford Chance,
Blackfriars House,

19 New Bridge Street,
London EC4V 6BY.

Ref: SLC/JAQC
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THE COMPANIES ACT 1985

HMEMORANDER! OF ASSOCIATION N
OF
THE HUSEUM DOCUMENTATION ASSOCIATION

"~ The name of tha company (hereinafter called “the Association") is
"The Museum Documentation Association Limited™.

3 2. The Regintered Office of the Association will be situate in
. England.

: 3. The Objects for which the Association 1s established are:=

(A) To promote the development of museums and similar organisations as

sources of information, by all appropriate methods and to do all suck
otber things as are coincidental or conducive to the attainment of
this object and in particular:

it S S

i

(1) to research and develop methods of documenting collections,

managing these and other sources of data, and of retrieving
information from them;

e v,

-

(i1) to provide training facilities in such methods;

-y, .

. (iii) to form, collect, collate, and publish and sell (in the form of
transactions, Journals, leaflets, or otherwise) information of
service or of interest to the members of the dssociation, and to

the general public, or calculated to promote the objects of the
Association;

R 52

Al B )
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(iv) to advise and assist museums and similar organisations on
particulax problems.

(B) To purchase, take on lease or in exchange, hire, take by devise,
legacy or gift, or othexrwise acquire any real or personal property and
any rights or privileges necessary or convenient for the purposes of
the Association, and to construct, maintain, or alter any buildings or
erections necessary or convenient for the purposes of the Association.

(C) To sell, lease, exchange, mortgage, dispose of, davelop and turn to
account or otherwise deal with all or any part of the property and
rights for the time being of the Association for such consideration in
money oxr otherwise and upon such terms as the Association shall deem
expedient in furtherance of its okjects.

(D) To borrow or raise money at interest upon banking account or otherwise
by the issue of or upon Bonds, Debentures, bills of exchange,




promissory notes, or other obligations or securities of the N : {\ ’
Associstion. o,

(E) To undertake and execute any charitable trusts which may lawfully be .
undertaken by the Association and way be conducive to its ohjscts, e

(F) To invest the moneys of the Association not immediately "required for i
its purposes in or upon such investments, securities or property as TaN
may be thought £it, subject nevertheless to such conditions (if any) RN
and such consents (if any) a= may for the time being be imposed or "
required by law and subject also as hereinafter provided,

1o

(G) To take such steps as may from time to time be decmed expedient for SR
the purpose of procuring contributions, subscriptions, and donations AR
of money to the funds of the Association, or gifts, devises, or B
bequests of property of any kind for the Assoclation or purposes of e
the Association, and to receive and deal with any such money or SO
property (subject to any trust terms or conditions imposed by the "

donors thereof) for any of the objects of the Association as may seem s,
expedient, e

N
(H) To effect and keep up sny insurance against risk, loss or liability, ;
to which the Association may be subject. ; !

(I) To pay the expenses of and incidental to the formation and h
incorporation of the Association.

(J) To apply for and take all necessary steps to obtain any Statutory or i
other powers or privileges required or deemed to be expedient for the e

. furtherance of the objects and work of the Association and to defray el
the costs and expenses involved.

* (K) To do all such other lawful things as are incidental or conducive to
the attainment of any of the objects hereinbefore mentioned.

Provided that the objects of the Association shall not extend to g
the regulation of relations between workers and employers or organisations .
of workers and organisations of employers;

Provided also that in case the Association shall take or hold any 7y
property subject to the jurisdiction of the Charity Commissioners for A
England and Wales, the Association shall not sell, mortgage, charge or pcE
lease the same without such authority, approval or consent as may be ; )
required by law, and as regards any such property the Board of Directors of 3 X
the Association shall be chargesble for such property as may come into o
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 tec the same extent as they would have been .
as such Board of Directors if no incorporation had been effected, and the 4
incorporation of the Association shall not diminish or impair any control
or authority exercisable by the Chancery Division or the Charity A
Commissioners over such Board of Directors, but they shall, as regards any ke
such property, be subject jointly and separately to such control or
authority as if the Association were not incorporated. In case the R S
Association shall take or hold any property which may be subject to any '
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tzusts, the Association shall only deal with the same in such manner as
allowed by law having regard to such trusts.

4.  The inccme and property of the Association shall be applied
solely tomards the promotion of its objects as set forth in this Memorandum
of Association and no portion thereof shall be paid or transferred,
directly or indirestly, by way of dividend, bonus or otherwise howsoever by
way of profit, to members of the Association and no member of its Board of
Directors shall be appointed to any office of the Association paid by

salaxry or fees or recelve any remuneration or other benefit in money or
money's worth €rom the Association.

Provided that nothing herein shall prevent the distribution of
copies of the journal of the Assoclation gratis amongst the subscribing

menbers of the Associetion, nor shall it prevent any payment in good faith
by the Association:-

(8) of reasonable and proper remuneration to any member, officer or
servant of the Association (not being a member of its Board of
Directors) for any services rendered to the Association;

(B) of interest on money lent by any member of the Association or of its
Board of Directors at a rate per annum not exceeding 2 percent less
than the minimum lending rate for the time being prescribed by the
Bank of England or 3 percent, whichever is the greater;

{C) of reasonable and proper rent for premises demised or let by any
member of the Association or of its Board of Directors;

(D) of fees, remuneration or other benefit in money or money's worth to
any company of which & member of the Board of Directors of the

Association may also be a member holding not more than 1/100th part of
the capital; and

(E) to any member of its Board of Directors of out-of-pocket expenses.

5. No addition, alteratinn or smendment shall be made to the
Articles of Association for the time being in force uniess the same shall
have been previously submitted to and approved by the Charity
Commissioners.

6. The liability of the Members is limited.

7. Every Hember of the Association undertakes to contribute to the
assets of the Association in the event of its being wound up while he is a
Hember, or within one year after he ceases to be a Member, for payment of
the debts sand liabilities of the Association contracted before he ceases to
be a Member, and of the costs, charges and expenses of winding-up, and for
the adjustment of the rights of the contributories among themselves, such
amount as may be required, not exceeding one pound.

8. If vpon the winding-up or dissolution of the Association 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
Hembers of the Association, but shall be given or transferred to some other

-




.
charitable institution or institutions having objects similar to the » } "‘ \"
objects of the Association, and which shall prohibit the distrikution of ML
its or their income and property among its or their menbers, to an extent A
at least as great as in imposed on the Association under or by virtue of 'f“l 3
Clauze 4 hereof, such institution or institutions to ba determined be tha K
Members of the Association at or before the time of dissolution, and if and L

8o far as effect cannot be given to the aforesaid provision, .then to some s :
other charitable object. '

We, the persons whose names and addresses ares subscribed are R

desirous of being formed into a company, in pursuance of thisz Memorandum of , Sy v,
Aszociation, )

1. Dr. Jonathan Cutbill, A
National Maritime Museum, o
Greenwich, . h“
Londonr S.E,10. ‘

2.  John Anthony Hall, NS f:w‘
British Museum, ) )
London ¥.C.1. A

DATED the 25th day of January 1977

WITNESS to the above Signatures

Dr. David Williams,

British Museum (Natural History),
Cromwell Road,

London §5.W.7.
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THE COMPANIES ACT 19835

ARTICLES OF ASSOCIATION ’
oF

THE MUSEWM DOCUMENTATINN ASSOCIATION

PRELIMINARY

1, (A) In these Articles, unless thore is something in the
context inconsistent therswith:

"The Acts" means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in force;

"The Articles” shall mean the Articles of Association of the
Association for the time being in force;

"The Association' shall mean The Museum Documentation Association
Limited;

"The Auditors" shall wmean the auditors of the Association for the
. time bring;

"The Board" shall mean the Board of Directors of the Association
. for the time being; -

"Director" means any Member of the Board for the time being;

"Hember" shall mean any Member of the Associlation for the time
being;

"Month" shall mean calendar month;

"person" shall be taken to mean any individual, body or
association, whether incorporated or .. incorporasted;

"Representative” shall mesan the representative of a Mcwber,
appointed under thea terms of these Articles;

"The Seal" means the Common Seal of the Association;

"Secretary”" means any person appointad to perform the duties of
Secretary of the Asmocdation.

{B) Expressions referring to writing shall, unless the contrary
intention appears, be construed as including references to printing,




lithographs, photography, and other modes of representing or reproducing
words in a wisible form.

(C) Theso Articles shall be construed with reference to the Act
and texms used in these Articles shall, (whenever the context so admits),

be taken as having the same respective meanings as they have when used in
the Act. !

MEMBERSHIP

2. The Members shall comprise the persons whose names appear on the
Register of Members at the time of the adoption of these Articles and
persons who from time to time fall within one or moxe of the prescribed
classes of Members set out in Regulation 3 below, who are approved by the
Board and whose names appear on the Register of Members of the Assoclation.

3. For the purpcse of these Articles the following shall be taken to
be the prescribed classes of Members:

(a) Museums financed directly by }.M.Government ("the National
Museum Members");

(b) The Area Museum Councils ("the Area Museum Council

Members');
(c) The Museum and Galleries Commission ("the Commission");
(d) United Kingdom Government Departments ("the Department

Members");

(e) Any regional Federstion of Museums and Art Galleries ("the
Federation Members");

(£} Any specialist group of curators or like persons ("the
bpecialist Members");

(g) Any other persoms who the Board may from time to time
approve (''the Special Category Members") provided that the
number of such Members shall at no time exceed five (5).

4, (A) The Board shall have absolute discretiom in determining
whether & person falls within a prescribed class of Member and in deciding
whether a person is to be approved for the purposes of Regulation 2 above
and shall be under no obligation to give reasons for any such decision.

(B) No person shall be admitted as a Member unless he shall make
application in accordance with the Regulations for the time being in force,
provided always that such application shall contain an agreement by him to
be vound by the provisions of the Memorandum and Articles of Association of
the .Association.

(C) Membership shail not be transferable, (and in the case of an
individual shall cease on death).
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3.  Any Member may resign his membership om giving six wmonths notice
in writing of his intention so to do, addressed to the Secretary at the
Registered Office of the Association and at the date of the expiration of
such notice he shall cease to be a Member but his liability under Clause 7
of the Memorandum of Association to contribute to the funds of the
Association in the event of its being wound uwp shall continue for one year
after such date. '

6. The Board may by resolution passed by a two-thirds majority of
its members present at a Board Meeting cancel the membership of any Member
on the grounds that they consider him unfit or unsuitable for any resson te
continue as a Member, and such Member shall, upon the passing of such a
Resolution, immediately cease to be a Member. Provided always that at least
7 clear days previous notice in writing shall be sent or given to the
Member in question, notifying the intention to consider the question of
cancelling his membership, and such a Member shall, in any case, have a
reasonable opportunity of appearing in persen before the Board or any
sub-committee to which the Board may refer the matter for an investigation
and report, and of making such statements as he may desire. Such Member
shall have the right of appeal to the Association in a General Mesting
against any decision of the Board to cencel his membership.

If the membership of any Member is cancelled his liagbility under
Clause 7 of the Memorandum of Associstion to contribute to the funds of the
Association in the event of its being wound up shall continue for one year
after such date.

GENERAL MEETINGS

7.  The Association 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 Meeting as such in the notices calling it; and not more
than 15 months shall elapse between the date of one Annual Gener:l Meeting
of the Association and that of the next. Subject &s aforesaid the Annual
General Meeting shall be held at such time and place as the Board shall
appeint.

8. (A) All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

(B) The Board may whenever it thinks fit convene an
Extraordinary General Meeting.

3. The Board on the requisition of Hembers pursuant to the
provisions of the Act, shall forthwith proceed to convene an Extraordinary
General Meeting for a date not later than 8 weeks after receipt of the
requisition. If there are not within the United Kingdom sufficient
Directoxs to call a General Meeting, any Director or any Member of the
Assoclation may call a General Meeting.

NOTICE OF GENERAL HMEETINGS

10. An Annual General Meeting and a meeting called for the passing of
a Special Resolution shall be called by 21 days notice in writing at the
least, and a Meeting of the Association other than an Annual General




Meeting or a Meeting for the passing of a Special Resolution shall be
called by 14 days notice in writing at the least, Every such notice shall
be exclusive of the day on which it is served or deemed to be served and of
the day for which it is given and chall specify the placa, day and the hour
of meeting and, in the case of Special Business, the general nature of that
business, and shall be glven in the manner hereinafter mentioned or in such
other manner, if any, as may be prescribed by the Association in 2 General
Heating, to such parsons as are, under these Articles, entitled to raceive
such rotices from the Association.

Provided that a tleeting of the Assnciation shall, notwithstanding
that it is called by shorter notice than that specified in this regulation,
be deemed to be duly called {f it is so agreed;

(a) 1In the case of an Annual General Meeting by all the Members
entitied to attend and vote thereat and

(b) In the case of any other meeting by a majority in number of
the Members having a right to attend and vote at the Meeting
being a majority together representing not less than 95% of
the total voting rights at that mecting of all the Membays,

11. The accidental omission o give notice of g Heeting to, or the
nen-receipt of notice of a Meeting by, any person entitled to receive such
notice shall not invalidate the proceedings at any Meeting.

FROCEEDINGS AT_GENERAL MEETINGS

12. All business shall be deemed speclal that is transacted at an
Extraordinary General Meeting, and all that is transacted at an Amnual
General Meeting with the exception of the consideration of the accounts and
balance sheets, the ordinary reports of the Board and Auditors, the
announcement of the election of officers in place of those retiring, the
confirmation of the appointment of Directors to the Board and the
appointment of, and the fixing of the remuneration of, the Auditors.

13. No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when the Mecting proceeds to
business; save as herein otherwise provided, five Members personally
present shall be a quorum,

14, If within half an hour from the time appointed for a Meeting a
quorum is not present, the Meeting, 1f convened upon the requisition of
Members, shall be dissolved; in any other case it shall stend adjourned to
the same day in the next week, at the same time and place, or to such other
time and place as the Members present may determine, and if at the
adjourned Meeting the quorum is not present within half an hour from the
time appointed for the Meeting the Members present shall be 4 gquorum.

15. Subject as hereinafter provided, the Chairman of the Board shall
preside as Chairman of every Seneral Meeting of the Association.

16, If there is no such Chairman, or if at any Meeting he i{s not
present within 15 minutes after the time appointed for holding the Meeting,
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ox is unwilling to act as Chairman, the Members present shall choosa one of
their number to be Chairman.

17. The Chairmen may, with the consent of any Meeting in which a
quorum {3 present (and shall if so directed by the Meeting), adjourn the
Meeting from time to time and from place to place, but no business shall be
transacted at any adjourned Meeting other than the business left unfinished
at the Meating from which the adjournment took place.

¥hen a Meeting is adjourned for 30 days or more, notice of the
adjourned Meeting shall be given as in the case of an original Meeting,
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned Meeting.

18, At any General Meeting a Resolution put 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
Chalrman, or at least five Members present in person and entitled to vote
or by a Member or Members present and representing nct less than one tenth
of the total voting rights of all the Members entitled to vote at the
Meeting, and unless a poll is so demanded, a declaration by the Chairman
that a Resolution has, on a show of hands, been carried or carried
unenimously, or by a particular majority, or lost, or not carried by a
particular majority, and an entry to that effect in the book of the
proceedings of the Assoclation shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded in favour
of, or against, that Resolution. For the purpose of this regulation, a
demand by a person as proxy for a Member or a Member's representative shall
be the same as a demand by the Member.

19, Except as hereinafter provided in this regulation or in
regulation 20, if & 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 in which the pell is demanded. Provided
always that if the Meeting in which a poll is demanded (or the Chairman of
the Meeting) shall so resolve, a pell upon any question other than the
election of its Chairman or a question of adjournment shall be taken by
means of a personal vote, the arrangements for which shall be conducted in
accordance with such Regulations as the Board shall from time to time
prescribe.

20. A poll demandad on the election of a Chairman, or on the question
of adjournment, shall be taken forthwith. Subject to the proviso to
regulation 19 hereof a poll demanded on any other question shall be taken
at such time as the Chairman of the Meeting directs, and any business other
than that upon wilch a poll has been demanded may be proceeded with pending
the taking of the poll.

VOTES OF MEMBERS AT MEETINGS

21. (A) At genersl meetings of the Association each Member shall
have one vote,




(B) If a poll is demanded, wotes shall be given by a signed
paper ard the result of the poll shall be deemed to be the Resolution of
the Meeting at which the poll is demanded.

(C) Upon any Resolution being proposed for the removal of a
Director or for the alteration of this sub-regulation, the Members of the
class which appointed the relevant Director or their representatives,
including the proxy of any representative, shall upon such Resclution be
entitled together on a poll to such number of votes as shall equal the
votes cast by all the other Members plus one vote.

AFPQINTMENT OF REPRESENTATIVES AND PROXIES

22, (A) Any Member ("the Appointer™), other than an individual
shall be entitled to appoint a Representative to attend and vote at
Heetings of the Association and, subject to the terms of his appointment,
the Representative shall be entitled to excrcise the same powers on behalf

of the Member which he Tepresents as that Member could cxercise if it were
an individual Member.

(B) Any appointment msy be made subject to such conditions as
the Appointer may determine, and in any case the Appointer shall be
entitled to revoke any appointment made by him at any time.

(C) No appointment shall be valid until notice of it has been
glven to the Secretary or the Boerd, in any form approved by the Board, or
in a form authorised by Regulations made under these Articles.

23. (A) Any Member being an individual, and any Representative
shall be entitled to dppoint a proxy to attend and vote at any General
Meeting of the Associsction. No such appolntment shall be valid until
notice of it has been given to the Secretary or the Board in a form
authorised by Regulations made under these Articles. A&ny such proxy shall
be entitled to vote either on a show of hands or on a poll.

(B) 1In any case where the appointment of a Representative is

revoked, any appointment of a proxy by such Representative shall cease to
be effective.

USER PANEL AND OTHER MEETINGS

24, The Board shall constitute a User Panel to which National Museum
Hembers Federation Members eand Specialist Members shall be entitled to
appoint representatives.

2L. Meetings of the User Panel shall be convened by the Board at any
tine end from time to time as it thinks fit and the Board shall determine
in {ts absolnte discretion the purpose of any such Meeting and the
procedures .. i+ adopted prior to and at any such Meeting.

26. In adaition to General Meetings of the Association and User Panel
meetings the Board may from time to time, as and when they think fit,
arrange public meetings, training courses, examinations, deputations and
conferences in furtherance of the work and objects of the Assoclation at
which not only Members but also any other person in sympathy with or
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interested or 1{“ely to become interested in such work and ocbjecis may be

invited to attend, provided that no such public meeting shall be deemed to
be a General Meeting of the Association,

JHE BOARD OF DIRECTORS

27. Unless otherwise determined by a Gereral Meeting the Board shall
normally be comprised of not less than seven nor more than nine persons,

who shall be elected or appointed in accordance with the provisions of
these Articles.

Al 0 C

28. At the first Mesting of the Board subsequent to each Annual
General Meeting of the Associstion the Board shall (a) after consultation
with the Museum and Galleries Gommission elect from amongst its members a
Chairman and (b) elect from amongst its members a Vice-Chairman each of

whom shall hold office until the end of the next Annual General Meeting of
the Association.

The Chairman shall not be entitled to a casting vote, either at
General Meetings of the Associetion or at Board Heetings.

IHE _APPOINTMENT, REMOVAL OR REPLACEMENT OF DIRECTORS

29. (A) Each class of Hember shall be entitled to the following
representation on the Board at any time and from time to time:

(1) the National Museum Members shall be entitled to appoint two
v Directors;

. (11) the Area Museum Council Members shall be entit

led to eppoint
one Director;

(iii) the Commission shall be entitled to appoint one Director;

(iv) The Department Members shall be entitled to appoint one
Director;

(v) The Federation Members shall be entitled to appoint one
Director; and

(vi) The Specialist Members shall be entitled to agpoint one
Director.

(B) Subject to sub-regulation (C) below each class of Member
shall have the power to appoint, remove or replace their own Directors on
the Board st any time. The manner in which each class exercises such pewer
shall be determined from time to time by the Board after discussion with

the relevant class, and may be the subject of Regulations prepared in
accordance with these Articles.

{C) Every Director shall retire automatically at enmch Annual
General Meeting; nothin, In these Articles shall be taken as precluding the
immediate reappointment of a Director.

13




(D) No sppointment, removal, or replacement made in accordance
with sub-regulation (B) above shali be valid until notice of such
appointment. is received by the Secretary of the Association, togsther with
in tha case of an appointment or replacement, & statement signed by the
pronosed Director of his willingness to act.

The notice of appointment, removal or replacement shall be valid
if it 4is signed by any person whom the Secretary, in his absolute

discretion, recognises as being representative of the relevant class of
Members.

30, The Board shall have the power from time to time to co-opt
persons as co-opted members of the Board, who shall retire from office at
the next Arnual General Meeting following his co-option. The Annual
General Meeting shall have power by ordinary resolution to confirm such
appointment for a further period not exceeding that recommended by the

Board in each case. The number of such co-cpted members shall not exceed
two.

POVERS AND DUTIES OF THE BOARD
31. The business of the Association shall be maraged by the Board who
may exercise all such powers of the Association as are not by the Act or by

these Articles, required to be exercised by the Association in General

Meeting, subject mevertheless to the provisions of the Act and of these
Articles.

32. The Board shall cause minutes to be made in books provided for
the purpose:

(a) of ell appointments of staff made by the Board;

(b) of the names of those present at each Meeting of the Board
and of any committee of the Board; and

(c) of all resolutions and proceedings at all Meetings of the
Associstion and of the Board and of committees of the Board.

Every Director present at any Meeting of the Board or committee of the
Board shall sign his name in an attendance book.

BORRQWING PQWERS

33. The Board may exercise all the powers of the Association to
borrow money, and to mortgage or charge its undertaking and property, or
any part thereof, and to issue debentures, debenture stock and other

securitiles, whether outright or as security for any debt, liability ox
obligation of the Association.

DISQUALIFICATION OF DIREGTORS

34. A Director shall vacate his place on the Board and any office he
may hold in the Association if he:




(a) becomes bankrupt or mskes any arrangesent or composition
with his creditors generally;

(k) in the opinion of the remainder of the Board becomes

incepable by reason of mental disorder from dizcharging his
duties as Director;

*

(c) resigns his office by notice in writing to the Association;

(d) 1s romoved from office in accordance with the provisions of
regulation 29 of these Articles of Association;

(e) ceases to be a Director by virtue of any provisions of the
Acts ox he becomes prohibited by law from being a Director;

(f) is directly or indirectly interested in any contract witn
the Assocjiation and fails to declare his interest in the
manner required by Section 317 of the Act.

A Director shall not vote in resgect of any contract in which he
is Interested or any matter arising thereat and if he does so vote, his
vote shall not be counted. The provisions of this regulation shall be

without prejudice to the provisions of clause 4 of the Memorandum of
Association.

EROCEEDINGS OF THE BOARD

353, The Board may meet together for the despatch of business,
adjourn, and otherwise regulate their Meetings as they think fit, Questions
arising at any Meeting shall (unless otherwise provided by these Articles)
be decided by & majority of votes. A Director may, and the Secretary on
the requisition of a Director shall, summon & Meeting of the Board. It
shall not be necessary to give notice of & Meeting of the Board to any
Director forx the time being absent from the United Kingdom,

36. The quorum necessary for the transsction of the business of the
Board may be fixed by the Directors, and unless so fixed shall be three.

37. Directors may act notwithstanding any vacancy in their body but,
if their number is less than that fixed as the necessary quorum for a
Meeting of the Board, they may act for the purpose of summoning a General
Meeting of the Association, but for no other purpose.

38. The Chairman of the Board shall preside at Meetings of the Board
but if at any Board Meeting the Chairman is not present within five minutes
after the time appointed for holding the same, the Vice-Chairman shall be
Chairman of the Meeting. If the Vice-Chairman is not present the Directors
may choose one of their number to be Chairman of the Heeting.

39, The Directors may delegate any of their powers to any committee
consisting of one or more Directors. Any such delegation may be made

subject to any conditions the Directors may lmpose, and either collaterally
with or toc the exclusion of their own powers and may be revoked or altered.
Subject to any such conditions, the proceedings of a committee with two or

*




more Members shall be governed by the regulations dealing with the
proceedings of Directors so far as they are capable of applying,

40. A Resolution in writing, signed by all Directors for the time
being entitled to receive notice of a MHeating of the Board, shall be as
valid and effectual as if it had been passed at a Meeting of the Board duly
convened and held,

DIRECTORS' EXPENSES
41. The Directors may be paid 411 reasonable expenses properly

incurred by them in connection with the discharge of their duties, provided
always that prior consent of the remainder of the Board is obtained.

ALTERNATE DIRECTORS

42. Any Director (other than an Alternate Director) may appoint any
other person who is willing to act, to be an Alternate Director and may
remove from cffice an Alternate Director appeinted by him.

43. An Alternate Director shall be entitled to receive notice of all
Meetings of Directors and of all Meetings of committees of Directors of
which his Appointer is a Member, to attend and vote at any such Meeting in
which the Director appointing him is not personally present, and generally
to perform all the functions of his Appointer as & Director in his absence.
But it shall not be necessary to give notice of such a Meeting to an
Alternate Director who is absent from the United Kingdom,

44. An Alternate Director shall cease to be an Alternate Director if
his Appointer ceases to be & Director; but if a Director retires but is
reappointed at the Meeting when he retires, any appointment of an Alternate
Director made by him which was in force immediately priocr to his retirement
shall continue after his reappointment.

45. Any appointment or removal of an Alternate Director shall be by
notice to the Association signed by the Director making or revoking the
appointment or in any other manner approved by the DMrectors.

46. BSave as otherwise provided in the Articles an Alternate Director
shall be deemed for all purposes to be a Director and shall alone be
responsible for his own acts and defaults and he shall not be deemed to be
the agent of the Director appointing him.

THE_SEAL

47. The Board shall provide for the safe custody of the Seal, which
shall only be used by the authority of the Board or a committee of the
Board authorised by the Board in that behalf, and every Iinstrument to which
the Seal should be affixed shall be signed by a Director and shall be
counter-signed by the Secretary of the Association or by a second Director
or by some other person appointed by the Board in writing for the purpose.
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SRCRETARY

48. The Secretary shall be appointed by the Board for such term, and,
subject ta the provisions of Glause & of the Memorandum of Association,
such remuneration and upon such conditions as they may think fit; and any
Secretary so appointed may be romoved by them. The provisions of Sections
283 and 284 of the Act shall apply and be obsexved. .

JNCOME

49, All income of the Association (including gramts) made to the
Associatfon and not made for a particular specified purpose shall form part
of the common funds of the Association, and may be applied in such manner
and to such purpose as the Association in General Heeting oxr the Board

exercising the powers of the Association which are vested in them shall
from time to time determine.

EINANCE

50. All donations, grants, and other monies received by the

Association shall, as soon s possible after receipt thereof, be paid into
the eccount of the Association at its bank.

»1l. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for monies paid into the
Associstion shall be signed, drawn, accepted, endorsed or otherwise

executed, as the case may be, in such manner as the Board shall from time
to time by Resolution determine.

REGULATIONS

532. The Board shall have power frow time to time to make such
Regulations for any of the purposes provided in these Articles. Provided
that no such Regulations shall have any validity or effect 1f and so far as
is repugnant to the Memorandum or Articles of Association, or involves any
alteration, or addition to these Articles which could only lawfully be made
a Special Resolution or if it provides for any matter which ought by the
Act or by these Avticles to be provided for by a Special or other
Resolution of the Members in General Meeting.

ACCOUNTS AND AUDIT

53. Auditors shall be appointed and their duties regulated in
accordance with the Act.

The Board shall cause accounting records to be kept in accordance
with Sections 221 and 222 of the Act,

The accounting records shall be kept at the registered office of
the Association or subject to Section 222 of the Act at such other place or

places as the Board thinks fit, and shall always be open to inspection of
the Members of the Board,

54, The Assoclation in General Meeting shall from time to time
determine whether and to what extent end at what times and places and under
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what conditions the accounts and books of the Association or any of then
shall be open to the inspectiom of Members and no Hember shall have any
right to inspect any accounts or books or documents of the Association

except as confirmed by statute or authorised by the Board or by the
Association in General Heetings

.

55. The Boerd shell from time to time, in accordance with the Act
cause to be prepared and laid before the Association in Cenaral Meeting
such accounts and reports as are required by the Act,

56. A copy of every balance sheet, (including every document required
by law to be annexed thereto) which iz to be laid before the Association in
General Meeting, together with a copy of the Auditors' report and the
report of the Board, shall not less than 21 clear days before the date of
the Meeting be sent to every Hember of, the Association or any cother person
entitled to recelve notices of General Meetings under regulation 57 hereof.

NOTICES

537. A notice may be given by the Association to any person, entitled
to receive such notice either personally or by sending it by post addressed
to him at his registered address or (if he has no registered address within
the United Kingdom) at the address, if any within the United Kingdom
swpplied by him in writing to the Association for the giving of notices to
hin. Where a notice is sent by post, service of the notice shall be deemed
to be effective by properly addressing and posting a letter containing the

notice, and to have been effected on the day following that on which the
letter containing the same is posted.

58. Notice of every General Meeting shall be given in any menmer
hereinbefore authorised to:

(a) Every Member except those who (having no registered address
in the United Kingdom) have not supplied to the Association

an address within the United Kingdom for the giving of
notices to them;

(b) The Auditors for the time being of the Associetion;

(c) Every Director;

(d) Any other person whom the Board may decide from time to time
is entitled to receive such notice, including any
Representative for the time being appeinted by & Member to
attend and vote at General Meetings of the Association.

JINDEMNITY

59. Subject to the provisions of the Act but without pPrejudice to any
indemnity to which a Director may otherwise be entitled, every Director or
other officer or Auditor of the Association shall be indemnified out of the
assets of the Association against any liability incurred by him in
defending any proceedings, whether civil or criminal in which judgement is
given in his favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the Court from liability

18




for negligence, default, breach of duty or breach of trust in relatian to
the affairs of the Association.

MINDING UE

60. The provisions of Clause 7 of the Memorandum of Association
relating to the winding up and dissolution of the Associatioh shall apply
and have effect as if the same were repeated in these Articles.
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THE COMPANTRS ACT 193%

COMPANY TLIMITED BY SHARES

Special Resclution
of
The Hosemr Docuimentation Asgociation

(Passed the }7 day of @o&d‘b 1989)

At the Annual General Meeting of tle members of the above-named Conpany duly

convened and held at ’1 on the I'Tday of  Ochdbe 1080 the
following Special Resolution was duly passed:

Special Resolution

That the Articles of Asseciation of the Company be amended by deleting the
existing Article 29 (A)(ii) and its replacement with the following new
Article 2% (A) (ii):

"the Area Museum Council Members shall be enmtitled to appoint two

Directors, one of whom should be an Area Museum Council Officer®.
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Incorporated 28th February 1977
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Clifford Chance, CONPANIES HOUSE
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THE COMPANIES ACT 1985

MEMORANDUM OF ASSOCIATICN
OF

THE MUSEUM DOCUMENTATION ASSOCIATION

1. The name of the company (hereinafter called "the

Associztion®) is “The Museum Documentation Association Limited".

2. The Registered Office of the Association will be situate in

England.

(A)

(B)

(©)

(D)

3. The Objects for which the Association is established are:-

To promote the developrert of museums and similar organisations as
sources of information, ‘- all appropriate methods and to do all
such other things as ar« « )incidental or conducive to the attainment
of this object and in par._.cular:

(i) to research and develop methods of documenting collections,
managing these and other sources of data, and of retrieving
information from them;

(iiy to provide training facilities in such methods;

(iii) to form, collect, collate, and publish and sell {in the form
of transactions, journals, leaflets, or otherwise)
information of service or of interest to the members of the
Association, and to the general public, or calculated to
promote the objects of the Association;

(iv) to advise and assist museums and similar organisations on
particular problems,

To purchase, take on lease or in exchange, hire, take by devise,
legacy or gift, or otherwise acquire any real or personal property
and any rights or privileges necessary or convenient for the
purposes of the Association, and to construct, maintain, or alter
any bulldings or erections necessary or convenient for the purpuses
of the Association.

To sell, lease, exchange, mortgage, dispose of, develop and turn to
account or otherwise deal with all or any part of the property and
rights for the time being of the Association for such consideratIon
in money or otherwise and upon such terms as the Association shall
deem expedient in furtherance of its objects.

To borrow or raise money at interest upon banking account oxr
otherwise by the issue of or upon Bonds, Debentures, bills of
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#xchange, promissory notes, or other obligutions or sesurities of
the Asseociation.

{E To undertake and execute any charitable truats which may lawfully e
undertaken by the Association and may be cenducive to its ocbjects,

{F) To invest the moneys of the Association not immediately reguired for
its purpases in or upon such investments, securities or property as
may be thought fit, subject nevertheless to such conditions (if any}
and such cousents (if any) as may for the time being be imposed or
requixed by law and subject also as hereinafter provided.

(&) To take such steps as may from time to time be deemed expedient for
the purpose of procuring contributions, subscriptions, and donations
of money to the funds of the Association, or gifts, devises, or
baquests of property of any kind for the Association or purposes of
the Association, and to receive and deal with any such neney or
property {(subject to any trust terms or conditions imposed by the
donors thereof) for any of the objects of the Association as may
seem expedient.

(H) To effect and keep up any insurance against risk, loss or liability,
to which the Association may be subject.

(L) To pay the expenses of and incidental to the formation and
incorporation of the Association.

(J) To apply for and take all necessary steps to obtain any Statutory or
other powers or privileges required or deemed to be expedient for
the furtherance of the objects and work of the Association and to
defray the costs and expenses involved.

(K) To do all such other lawful things as are incidental or conducive
to the attainment of any of the objects hereinbefore mentioned.

Provided that the objects of the Association shall rot extend to the
regulation of relations between workers and employers or organisations of
workers and organisations of employers;

Praovided also that in case the Association shall take or hold any
property subject to the jurisdiction of the Charity Commissioners for
Fngland and Wales, the Association shall not gell, mortgage, charge or
lease the same without such authority, approval or consent as may be
regquired by law, and as regards any such property the Board of Directors of
the Associatien 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 have been
as such Board of Directors if no incorporation had been effected, and the
incorporation of the Association shall not diminish or impair any control
or authority exercisable by the Chancery Division or the Charity
Commissioners over such Board of Directors, but they shall, as regards any
such property, be subject jointly and separately to such contrel or
authority as if the Association were not incorporated. In case the
Association shall take or hold any property which may be subject to any
trusts, the Association shall only deal with the same in such manner as
allowed by law having regard to such trusts,



4. The income and property of the Assosiation ahall ba applied
sclely towards the promotion of its objects as set forth in this Henorandum
of Assaciation and no portion thereof shall be paid or transferyed,
directly or indirectly, by way of dividend, bonus or otherwise howaoever by
way of profit, to members of the Rssociation and no member of its Board of
Directors shall be appointed to any office of the Association paid by
salary or fees or receive any remuneration or other benefit in money or
money's woxth frem the Association.

Provided that nothing herein shall prevent the distribution of
copies of the journal of the Association gratis amongst the subseribing

members of the Association, nor shall it prevent any payment in good faith
by the Association:-

(A) of reasonable and proper remunieration to any member, officer or
servant of the Association (not being a member of its Board of
Directors) for any services rendered te the Association;

(B) of interest on money lent by any member of the Asscciation or of its
Board of Directors at a rate per annum not exceeding 2 percent less
than the minimum lending rate for the time being prescribed by the
Bank of England or 3 percent, whichever is the greater;

(C) of reasonable and proper rent for premises demised or let by any
member of the Asscciation or of its Board of Directors;

(D) of fees, remuneration or other benefit in money or money's worth to
any company of vwhich a member of the Board of Directors of the

Association may also be a member holding not more than 1/100th part
of the capital; and

(E) to any member of its Board of Directors of out-of-porket expenses.

5. No addition, alteration or amendment shall be made to the
Articles of Association for the time being in force unless the same shall
have been previously submitted to and approved by the Charity
Commissioners.

6. The liability of the Members is lii 'ted.

7. Every Member of the Association undertakes to centribute to
the assets of the Association in the event of its being wound up while he
is a Member, or within one year after he ceases to be a Member, for payment
of the debts and liabilities of the Association contracted before he ceases
to be a Member, and of the costs, charges end expenses of winding-up, and
for the adjustment of the rights of the contributories among themselves,
such amount as may be required, not exceeding one pound.

8. If upon the winding-up or dissolution of the Asscciation
there remains, after the satisfaction of all its debts and liabilities, any
property whatsocever, the name shall not be paid to or distributed among the
Members of the Association, but shall be given or transferred to some
other charitable institution or institutions having objects similar to the
objects of the Association, and which shall prohibit the distribution of
its or their income and property ameng its or their members, to an extent
at least as great as is imposed on the Association under or by virtue of
Clause 4 hereof, such institution or institutions to be determined by the
Members of the Association at or before the time of dissolution, and if and




80 far as effect cannot be given ta the aforesaid provisien, them to sore
other charitable object.

WE, the persons whose names and addressas
peing formed into a company, in pursuance of this Memorandum of

Agsociation.

are subscribed are

dasirous of

1'

Dr. Jonathan Cutbill,
National Maritime Museum,
Greenwich.

London S.E.10,

John Anthony Hall,
British Museun,
Londen W.C.1.

DATED the 25th day of January 1977

WITNESS to the above Signatures

Dr. David Williams,

British Museum (Natural History),
Cromwell Road,

London §.W.7.
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THE COMPANIES ACT 1985 "

ARTICLES OF ASSOCIATION
OF -

THE MUSEUM DOCUMENTATION ASSOCYATION

PRELIMINARY

1, (A} In these Articles, unless there is somaething in the
context inconsistent therewith:

"The Acts" means the Companies Act 1985 and avery statutory
modification or re-enactment therecf for the time being in furce;

"The Articles" shall mean the Avticles of Agsociation of the
Association for the time being in force;

"The Association” shall mean The Museum Documentation Association
Limited;

"The Auditors" shall mean the auditors of the Association for the
time being;

"The Board" shall mean the Board of Directors of the Asscociation
for the time being;

"Director" means any Member of the Board for the time being;

"Member" shall mean any Member of the Association for the time
being;

"Month* shall mean calendar month;

"person” shall be taken to mean any individual, body or
agssociation, whether incorporated or unincorporated;

"Representative” shall mean the representative of a Membex,
appointed under the terms of these Articles;

"The Seal" means the Common Seal of the Association;

"Secretary" means any person appointed to perform the duties of
Secretary of the Association.

(B) Expressions referring to writing shall, unless the
contrary intention appears, be construed as including references to
printing, lithographs, photography, and other modes of representing oxr
reproducing words in a visible form.

(C) These Articles shall be construed with reference to
the Act and terms used in these Articles shall, (whenever the context so

admits), be taken as having the same respective meanings as they have when
used in the Act.
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MEMBERSHIP

2. The Memhers shall comprise the persons whose names appeax on
the Registei of dembers at the time of the adoption of these Articles anpd
persons who from time to time fall within one or rore of the prescribed
clagses of Memberss set out in Requlation 3 belew, who are approved by the
Board and whose names appear on the Register of Members of the Association,

3. Far the purpose of these Articles the following shall be
taken to be the prescribed classas of Members:

{(a) Museums financed directly by H.M.Government ("the National
Museum Members"y;

(b) The Area Museum Councils (“the Area Museum Council
Members*);

(c) The Museum and Galleries Commission (“the Commission");

(d) United Kingdom Government Departments ("the Department
Members");

(e) Any regional Federation of Museums and Art Galleries ("the

Federation Membexrs");

(£) Any specialist group of curators or like persons ("the
Specilalist Members™);

(g) Any other persons who the Poard may from time to time
approve ("the Special Catec ry Members") provided that the
number of such Members shail at no time exceed five (5).

4. (A The Board shall have absolute discretion in
determining whether a persocn falls within a prescribed class of Member and
in deciding whether a person is to be asproved for the purpcses of
Regulation 2 above and shall be under no obligation to give reasons for any
such decision.

{B) No person shell be admitted as a Member unless he
shall make application in accordance with the Regulations for the time
being in force, provided always that such application shell contain an
agreement by him to be bound by the provisions of the Memorandum and
Articles of Association of the Association,

(C) Membership shall not be transferable, (and in the case
of an individual shall cease on death).

5. Any Member may resign his membership on giving six months
notice in writing of his intention so to do, addressed to the Secretary at
the Registered Office of the Association and at the date of the expiration
of such notice he shall cease to be a Member but his liability under Clause
7 of the Memorandum of Association to contribute to the funds of the
Association in the event of its being wound up shall continue for one year
after such date.

6. The Board may by resolution passed by a two-thirds majoxity
of its members present at a Board Meeting cancel the membership of any
Member on the grounds that they conaider him uwnfit or unsuitable for any




reason to contipue as a Merber, and such Merber shall, upon the passing o
such a Resolution, imredi tsly cease to be . Mexher. Providad always that
at least 7 clear days prev..us notice in writing shall be sent or given to
the Member in question, notifying the intention to consider the question of
cancelling his membership, and such a Member shall, in any case, have a
reasonable opportunity of appearing in person before the Board ar any
sub-committee to which the Board may refer the matter for am iavastigation
and report, and of making such statements as he may desire. Zuc!% Membher
shall have the right of appeal to the Association in a General Heeting
against any decision of the Board to cancel his membership.

I£ the membership of any Member is cancelled his lizbility under
Clause 7 of the Memorandum of Association to contribute to the funds of the
Agsociation in the event of its being wound up shall continue for one year

after such date.
GENERAL MEETINGS

7. The Association shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in that vyear,
and shall specify the Meeting as such in the notices calling it; and not
more than 15 months shall elapse between the date of one Annual General
Meeting of the Asscciation and that of the next. Subject as aforesaid the
Annual General Meeting shall be held at such time and place as the Board
shall appeoint.

8. {A) All General Meetings other than Annual General
Meetings shall be called Extraordinary General Meetings.

(B) The Beard may whenever 1t thinks fit convene an
Extraordinary General Meeting.

9. The Board on the requisition of Members pursuant to the
provisions of the Act, shall forthwith proceed tec convene an Extraordinary
General Meeting for a date not later than 8 weeks after receipt of the
requisition. If there are not within the United Kingdom sufficient
Directors to call a General Meeting, any Director or any Member of the
Association may call a General Meeting.

NOTICE OF GENERAL MEETINGS

10. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by 21 days notice in
writing at the least, and a Meeting of the Association other than an Annual
General Meeting or a Meeting for the passing of a Special Resoluticn shall
be called by 14 days notice in writing at the least. BEvery such notice
shall be exclusive of the day on which it is served or deemed to be served
and of the day for which it is given and shall specify the place, day and
the hour of meeting and, in the case of Special Business, the general
nature of that business, and shall be given in the manner hereinafter
mentioned or in such other manner, if any, as may be prescribed by the
Association in a General Meeting, to such persons as are, under these
Articles, entitled to receive such notices from the Association.

Provided that a Meeting of the Association shall, notwithstanding
that it is called by shortex notice than that specified in this regulation,
be deemed to be duly called if it is so agreed;




{a) In the case of an Aanual General Meating by all the Members
entitled to attend and vote thareatl and

() In the case of any other meeting by a majority in number of
the Members having a right to attend and vote at tha Meeting
being a majority together representing not less than $5% of
the total voting rights at that meeting of all the Members,

11. The accidental omission to give notice of a Meeting to, or
the non-receipt of notice of a Meeting by, any person entitled to receive
such notice shall not invalidate the proceedings at any Meeting,

PROCEEDINGS AT GENERAL MEETINGS

12. All business shall be deemed special that is transacted at an
Extraordinary Genexal leeting, and all that is tremsacted at an Annual
General Meeting with the exception of the consideration of the accounts and
balance sheets, the ordinary reports of the Board and Auditors, the
announcement of the election of officers in place of those retiring, the
confirmation of the appointment of Directors to the Board and the
appeintment of, and the fixing of the remuneration of, the Auditors.

13. No business shall be transacted at any General Meeting unless
a quorum of Members is present at the time when the Meeting proceeds to
business; save as herein otherwise previded, five Members perscnally
present shall be a gquorum.

14, If within half an hour from the time appointed for a Meeting
a quorum is not present, the Meeting, if convened upon the requisition of
Members, shall be dissolved; in any other case it shall stand adjourned to
the same day in the next week, at the same time and place, or to such other
time and place as the Members present may determine, and if at the
adjourned Meeting the quorum is not present within half an hour from the
time appointed for the Meeting the Members present shall be a quorum.

15, Subject as hereinafter provided, the Chairman of the Board
shall preside as Chairman of every General Meeting of the Association.

16. If there is no such Chairman, er if at any Meeting he is not
present within 15 minutes after the time appointed for holding the Meeting,
or is unwilling to act as Chairman, the Members present shall choose one of
their number to be Chairman.

17. The Chairman may, with the consent of any Meeting in which a
quorum is present (and shall if so directed by the Meeting), adjourn the
Meeting from time to time and from place to place, but no business shall be
transacted at any adjourned Meeting other than the business left unfinished
at the Meeting from which the adjournment took place.

When a Meeting is adjourned for 30 days or more, notice of the
adjourned Meeting shall be given as in the case of an original Meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned Meeting.

18. At any General Meeting a Resclution put 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 at least five Members present in person and entitled to vote




or by a Member or Mezbers preaent and representing not less than one tenth
of the teotal voting rights of all the Memhers entitled to vote at the
Meeting, and unless a poll ig so demanded, a declaration by the Zhairman
that a Resolution has, on a show of hands, been carried or carried
unanimously, or by a particular majority, or lost, or not carried by a
particular majority, and an entry to that effect in the book of the
proceedinga of the Association shall be conclusive evidence of the fact,
without prouaf af the number or proportion of the votes recorded in favour
of, or against, that Resolution. For the purpose of this regqulation, a
demand by a perscn as proxy for a Member or a Member's representative shall
be the same as a demand by the Member.

19. Except as hereinafter provided in this regulation or in
Regulation 20, if a poll is duly demanded it shall be taken in such manner
as the Chairman direets, and the result of the poll shall be deemed to be
the Resoluticn of the Meeting in which the pecll is demanded. Provided
always that if the Meeting in which a poll is demanded (or the Chairman of
the Meeting) shall so resolve, a poll upon any question other than the
election of its Chairmar or a question of adjournment shall be taken by
means of a personal vote, the arrangements for which shall be conducted in
accordance with such Regulations as the Beard shall from time to time
prascribe.,

20. A poll demanded on the election of a Chairman, or on the
question of adjournment, shall be taken forthwith. Subject to the proviso
to Regulation 12 hereof a poll demanded on any other guestion shall be
taken at such time as the Chairman of the Meeting directs, and any business
other than that upon which a poll has been demanded may be proceeded with
pending the taking of the poll.

VOTES OF MEMBERS AT MEETINGS

21. (A} At general meetings of the Association each Member
shall have one vote.

(B) If a poll is demanded, votes shall be given by a
signed paper and the result of the poll shall be deemed to be the
Resolution of the Meeting at which the poll is demanded.

(<) Upon any Resolution being proposed for the removal of
a Director or for the alteration of this sub-regulation, the Members of the
class which appointed the relevant Directer or their representatives,
including the proxy of any representative, shall upon such Resolution be
entitled together on a poll to such number of votes as shall equal the
votes cast by all the other Members plus one vote.

APPOINTMENT OF REPRESENTATIVES AND PROXIES

22. (A) Any Member ("the Appointer"), other than an individual
shall be entitled to appoint a Representative to attend and vote at
Meetings of the Association and, subject to the terms of his appointment,
the Representative shall be entitled to exercise the same powers on behalf
of the Member which he represents as that Member could exercise if it were
an individual Member.

{B) Any appointment may be made subject te such conditions
as the Appointer may determine, and in any case the Appointer shall be
entitled to revoke any appointment made by him at any time.




() No appointment shall be valid until notice of it hag
been given to the Secretary or the Board, in any form approved by the
Board, or in a form authorised by Regulationz made under these Articles,

23. (&) Any Member being an individual, and any Repreaentative
shall be entitied to appoint a proxy to attend and vote at any Genaral
Meeting cf the Association. HNo such appointment shall be wvalid until
notica of it has baen given to the Secretary or the Board in a form
anthorised by Regulations made under these Articles. Any such proxy shall
be entitled to vote either on a show of hands or on a poll.

(B} In any case where the appointment of a Representative
is revoked, any appointment of a proxy by such Representative shall cease
to be effective.

USER PANEL AND OTHER MEETINGS

24, The Board shall constitute a User Panel to which National
Museum Members Federation Members and Specialist Members shall be entitled
to appoint representatives.

25, Meetings of the User Panel shall be convened by the Board at
any time and from time to time as it thinks fit and the Board shall
determine in its absolute discretion the purpose of any such Meeting and
the procedures to be adopted prior to and at any such Meeting.

26. In addition to General Meetings of the Association and User
Panel meetings the Board may from time to time, as and when they think fit,
arrange public meetings, training courses, examinations, deputations and
conferences in furtherance of the work and objects of the Association at
which not only Members but also any other person in sympathy with or
interested or likely to become interested in such work and cbjects may be
invited to attend, provided that no such public meeting shell be deemed to
be a General Meeting of the Association.

THE BOARD OF DIRECTORS

27. Unless otherwise determined by a General Meeting the Board
shall normally be comprised of not less than seven nor more than nine
pexsons, who shall be elected or appointed in accordance with the
provisions of these Articles.

CHAIRMAN OF THE BOARD OF DIRECTORS

28, At the first Meeting of the Board subsequent to each Annual
General Meeting of the Association the Board shall (a) after consultation
with the Museum and Galleries Commission elect from amongst its members a
Chairman and (b) elect from amongst its membs.rs a Vice-Chairman each of
whom shall hold office until the end of the next Annual General Meeting of
the Association.

The Chairman shall not be entitled to a casting vote, either at
General Meetings of the Association or at Board Meetings,




THE APPOINTMENT, REMOVAL OR REPLAQEMERT OF DIRECTORS

22, {A) Each class of Member shall he entitled to tha
following representation on the Board at any time and from time to time:

(i) the National Museum Members shall be entitled to appoint twa
Directors;
* (i) the Area Miozeum Council Members shall be entitled to appoint
two Directors, one of whom should be an Area Museum Council
Officer;

(iii) the Commission shall be entitled to appoint one Director;

(iv) The Department Members shall be entitled to appoint one
Director;
{(v) The Federation Members shall be entitled to appoint one

Director; and

(vi) The Specialist Members shall be entitled to appoint one
Director.
{B) Subject to sub-regulation (€} below each class of

Member shall have the power to appoint, remove or replace their own
Directors on the Board at any time. The manner in which each class
exercises such power shall be determined from time to time by the Board
after discussion with the relevant class, and may be the subject of
Regulations prepared in accordance with these Articles.

(<) Every Director shall retire automatically at each
Annual General Meeting; nothing in these Articlles shall be taken as
precluding the immediate reappointment of a Director.

(D} Ne appeointment, removal, or replacement made in
accordance with sub-regulation (B) above shall be valid until notice of
such appointment is received by the Secretary of the Association, together
with, in the case of an appeointment or replacement, a statement signed by
the proposed Director of his willingness to act.

The notice of appointment, removal or replacement shall be valid if
it is signed by any person whom the Secretary, in his absolute discreticn,
recognises as being representative of the relevant class of Members.

30. The Board shall have the power from time to time to co-opt
persons as co-opted members of the Board, who shall retire from office at
the next Annual General Meeting folleowing his co-option. The Annual
General Meeting shall have power by ordinary resolution to confirm such
appointment for a further period not exceeding that recommended by the
Board in each case., The number of such co-opted members shall not exceed
two,

* amended by Special Resclution on 17th October 1989
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POWERS AND DUTIES OF THE BOARD

31, The business of the Association shall be managed by the Beoard
who may exercise all such powers of the Association as are not by the Act
or by these Articles, required to be exercised by the Asscciation in
General Meeting, subject nevertheless to the provisions of the Act and of
these Articles.

32. The Board shall cause minutes to be made in books provided
for the purpose:

(@) of all appointments of staff made by the Board:;

(b) of the names of those present at each Meeting of the Board
and of any committee of the Board; and

(c) of all resolutions and proceedings at all Meetings of «. -
Association and of the Board and of committees of the Boaxrd.

Every Director present at any Meeting of the Board or committee of
the Board shall sign his name in an attendance book.

BORROWING POWERS

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

DISQUALIFICATION OF DIRECTORS

34, A Director shall vacate his place on the Board and any office
he may hold in the Association if he:

(a) becomes bankrupt or makes any arrangement or composition with
his creditors generally:

(b) in the opinion of the remainder of the Board becomes
incapable by reason of mental disorder from discharging his
duties as Director;

(¢} resigns his office by notice in writing to the Association;

{d) is removed from office in accordance with the provisions of
Regulation 29 of these Articles of Association;

(e) ceases to be a Director by virtue of any provisions of the
Acts or he becomes prohibited by law from being a Director;

(£) is directly or indirectly interested in any contract with the
Association and fails to declare his interest in the manner
required by Sectien 317 of the Act.

A Director shall not vote in respect of any contract in which he is
interested or any matter arising thereat and if he does so vote, his wvote
shall not be counted. The provisions of this regulation shall he without
prejudice to the provisions of Clause 4 of the Memorandum of Associatinn,

- 13 -




PROCEEDINGS OF THE BOARD

35, The Board may meet together for the despatch of business,
adjourn, and otherwise regulate their Meetings as they think fit. Questions
arising at any Meeting shall (unless otherwise provided by these Articles)
be decided by a majorlity of votes. A Director may, and the Secretary on
the requisition of a Director shall, summon a Meet:ing or the Board. It
shall not be necessary to give notice of a Meeting of the Board to any
Director for the time being absent from the United Kingdom,

36, The quorum necessary for the transaction of the business of
the Board may be fixed by the Directors, and unless so fixed shall be
three.

37. Directors may act notwithstanding any vacancy in their body

but, if their number is less than that fixed as the necessary gquorum for a
Heeting of the Board, they may act for the purpose of summoning a General
Meeting of the Association, but for no other purpose.

38. The Chairman of the Board shall preside at Meetings of the
Board but if at any Board Meeting the Chairman is not present within five
minutes after the time appeointed for holding the same, the Vice-Chairman
shall be Chairman of the Meeting. If the Vice-Chairman is not present the
Directors may choose one of their number to be Chairman of the Meeting.

39, The Directors may delegate any of their powers to any
committee consisting of one or more Directors. Any such delegation may be
made subject to any conditions the Directors may impose, and either
collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a
committee with two or more Members shall be governed by the regulations
dealing with the proceedings of Directors so far as they are capable of
applying.

40, A Resolution in writing, signed by all Directors for the time
being entitled to receive notice of a Meeting of the Board, shall be as

valid and effectual as if it had been passed at a Meeting of the Board duly
convened and held.

DIRECTORS* EXPENSES

41, The Directors may be paid all reasonable expenses properly
incurred by them in connection with the discharge of their duties, provided
always that prior consent of the remainder of the Board is obtained.

ALTERNATE DIRECTORS

42, Any Director (other than an Alternate Director) may appoint
any other person who is willing to act, to be an Alternate Director and may
remove from office an Alternate Director appointed by him.

43, An Alternate Director shall be entitled to receive notice of
all Meetings of Directors and of all Meetings of committees of Directors of
which his Appointer is a Member, to attend and vote at any such Meeting in
which the Director appointing him is not personally present, and generally
to perform all the functions of his Appointer as a Director in his absence.

- 14 -
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But it shall not be necessary to give notice of such a Heating to an "
Alternate Director who is ahsept from the United Kingdom, o

44. An Alternate Director ahall cease %o be an Alterpate Director R
if his Appointer ceases to be a Director; but if a Director retires but is .
reappointed at the Meeting when he retires, any appointment of an Alternate i
Pirector made by him which was in force immediately prior to his retirement R
shall continue after his reappointment. -

45, Any appointment or removal of an Alternate Director shall be
by notice to the Association signed by the Director making or revoking the
appointment or in any other manner approved by the Directors.

45, Save as otherwise provided in the Articles an Alternate
Director shall be deemed for all purposes to be a Director and shall alone
be responsible for his own acts and defaults and he shall not be deemed to
be the agent of the Director appointing him.

THE SEAL

47. The Board shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Bward or a committee of
the Board authorised by the Board in that behalf, and every instrument to
which the Seal should be affixed shall be signed by a Director and shall be
counter-signed by the Secretary of the Association or by a second Director
or by some other person appointed by the Board in writing for the purpose.

SECRETARY

48. The Secretary shall be appointed by the Board for such term,
and, subject to the provisions of Clause 4 of the Memorandum of
Agszociation, such remuneration and upon such conditions as they may think
fit; and any Secretary so appointed may be removed by them. The provisions
of Sections 283 and 284 of the Act shall apply and be observed.

INCOME

49. All income of the Association (including grants) made to the
Association and not made for a particular specified purpose shall form part
of the common funds of the Association, and may be applied in such manner
and to such purpose as the Association in General Meeting or the Board
exercising the powers of the Association which are vested in them shall
from time to time determine.

FINANCE
50. All donations, grants, and other monies received by the

Association shall, as soon as possible after recelpt thereof, be paid into
the account of the Association at its bank.

51. All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for monies paid into the
Asgsociation shall be signed, drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Board shall from time
to time by Resclution determine.
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REGULATIORS

52. The Board shall have power from time to time to make suek
Ragulations for any of the purposes provided in these Articles. Provided
that no such Regulations shall have any validity or effect if and so far as
is repugnant to the Memorandum or Articles of Association, or involves any
alteration, or addition to these Articles which could only lawfully be made
by a Special Resolution or if it provides for any matter which ought by the
Act or by these Articles to be provided for by a Special or other
Resclution of the Members in General Meeting.

ACCOUNTS AND AUDIT

53. Auditors shall be appointed and their duties regulated in
accordance with the Act.

The Board shall cause accounting records to be kept in accordance
with Sections 221 and 222 of the Act.

The accounting records shall be kept at the registered office of
the Association or subject to Section 222 of the Act at such other place or
places as the Boaxrd thinks £it, and shall always be open to inspection of
the Members of the Board.

54. The Association in General Meeting shall from time to time
determine whether and to what extent and at what times and places and under
what conditions the accounts and books of the Association or any of them
shall be cpen to the inspection of Members and no Member shall have any
right to inspect any accounts or books or documents of the Association
except as confirmed by statute or authorised by the Board or by the
Association in General Meetings.

85. The Board shall from time to time, in accordance with the Act
cause to be prepared and laid before the Association in General Meeting
such accounts and reports as are required by the Act.

|

56. A copy of every balance sheet, (including every document
required by law to be annexed thereto) which is to be laid before the
Association in General Meeting, together with a copy of the Auditors’
report and the report of the Board, shall not less than 21 clear days
before the date of the Heeting be sent to eva.y Member of, the Association
or any other person entitled to receive notices of General Meetings under
Regulation 57 hereof.

NOTICES

57. A notice may be given by the Association te any person,
entitled to receive such notice either personally or by sending it by post
addressed to him at his registered address or (if he has no registered
address within the United Kingdom) at the address, if any within the United
Kingdom supplied by him in writing to the Association for the giving of
notices to him. Where a notice is sent by post, service of the notice
shall be deemed to be effective by properly addressing and posting a letter
containing the notice, and to have been effected on the day following that
on which the letter containing the same is posted.

58. Notice of every General Meeting shall be given in any manner
hereinbefore authorised to:

.




ta) Every Member except those who (having no registered address
in the United Kingdom) have not supplied to the Association
an address within the United Kingdom for thu giving of
notices to them;

(b) The Auditers for the time being of the Association:;
{c) Fvery Director;
() Any other person whom the Board may decide from time to time

is entitled to receive such notice, including any
Representative for the time being appointed by a Member to
attend and vote at General Meetings of the Association.

INDEMNITY

59. Subject to the provisions of the hct but without prejudice to
any indemnity to which a Director may otherwise be entitled, every Director
or other officer or Auditor of the Association shall be indemnified out of
the assets of the Association against any liability incurred by him in
defending any proceedings, whether civil or criminal in which judgement is
given in his favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the Court from liability
for negligence, default, breach of duty or breach of trust in relation to
the affairs of the Association.

WINDING UP
60. The provisiens of Clanse 7 of the Memorandum of Association

relating to the winding up and dissolutien of the Assaciation shall apply
and have effect as if the same were repeated in these Articles.

AT

' ;!"‘1

sabl iy

T ".' e




