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MEMORANDUM OF ASSOCIATION
- of -

THE FOUNDATION FOR CHRISTIAN COMMUNICATION EI TED

1. The name of the Company (hereinafter called "the
Association") is "THE FOUNDATION FOR CHRISTIAN/39MMWU3ATION
LIMITED",

2, The registered office of the Association will be
situate in England. .
-

3. The objects for whlqp/fke Association is established

are the advancement of the Christian religion and the
advancément of Christian rellglous education of themello

Tn furtherance of these ObJeCtS but not Further or otherwise
f.he Association shall have the following powers: -

(i} To acquire and undertake the whole or any part
of the business, operation, undertaking, property,
assets, liabilities and cobligations of the charity
created by a settlement dated 1st July 1969 and
known as “"The Lord Rank Foundation for Christian
Communication® (hereinafter called "the 1969
Charitable Trust®);

(ii) To own, operate, hire out and maintain film,
television, radio and sound recording studios;

(iii) To make buy, sell, hire out and otherwise deal
in films and sound recordings and all types
of equipment and material capable of being used
in connection with the manufacture or processing

N\ thereof, the production, reproduction, exhibition
00 or performance thereof or with the making and
;5\ transmitting of television and sound broadcasts;

& (iv) To provide material for and to make, direct,

) : :
¥ produce; perform, present, transmit, compile
\\ and arrange all forms of television and sound
N broadcasts;
\’s
\:; (v) To provide material for and to make, direct,
v produce, perform, present, transmit, exhibit,
%J distribute, promote, exploit, compile and arrange

by all means and in all media films and sound
recordings of all kinds and to provide apparatus
to enable the performance and exhibition of
such films and recordings;

(vi) To train and educate persons in all aspects
of directing, producing, appearing in and performing
on television and radio programmes and filus
and sound recordings and in all other aspects
of television radio and film production;




(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

{(xvi)

To develop, improve and extend the use of broad-
casting, films and sound recordings;

To ecarry out research and publish the results

of such research and to print, publish and distribute
books, magazines, periodicals and all other

kinds of publication;

To employ and pay any company or person to supervise,
organise or carry on the work of, or to advise,
the Associaltion;

To commission the writing, composition, prod-
uction, adaptation and arrangement of any literary,
dramatic, musical or artistic work and to acquire,
hold, dispose of and otherwise deal in copyrights,
rights of representation, i1irenceés and any other
rights and interests in any such work and in

any films, sound reeorcings, drawings and en-
gravings and to print, publish, reproduce and
otherwise turn to account anything which the
Association is entitled by copyright, ownership
grant or licence so to do;

To acquire and undertake the whole or any part

of the business, undertaking, property, =ssets
liabilities and obligations of any association,
company, institution’, fund or trust f{whether
charitable or otherwise) carrying on or proposing
to carry on any activity which the Associatioul

is authorised to carry on, or from which the
Association might derive any direct or indirect
benefit, or possessed of any property suitable
for the purposes of the Association;

To amalgamate or enter into partnership or any
arrangement for union of interegts, joint adventure,
reciprocal concessions or co-operation or other-
wise or collaborate with any charitable assocci-
ation or institution which is carrying on or
engaged in or about to carry cn or engage in,
any activity which the Association is authorised
to carry on or engage in or from which the Associ-
ation might derive any direct or indirect benefit
and which is precluded by its constitution from
distributing its income and property amongst

its members to an extent at least as great as

is imposed on the Association by Clause 4 hereof;

To pay for any property or rights aequired by
the Association;

To collect funds and to accept, invite, promoto
and procure subscpriptions, benefactions, donations
and bequests of all kinds;

To improve, manage, develop, grant rights or
privileges in respect of, or otherwise deal
with all or any part of the property and righis
cf the Association;

To make experiments in connection with any achivity
or proposed activity of the Association and
to experiment upon, test or improve any patents,
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(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

inventions or rights which the Association may
acquire or propose Lo acquire;

To invest the moneys of the Association not
immediately required for its purposes in or
upon such investments, securities or property

as may be determined from time to time, subjeet
nevertheless to such conditions (if any) and
such consents (if any) as may for the time heing
be imposed or required by law and subject also
as herein provided;

To borrow or raise or secure the payment of
money by mortgage or by the issue of debentures
charged upon the undertaking or all or any part
of the property of the Association, both present
and future, and to purchase, redeem or pay off
any such securities;

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
debentures and other negotiable or transferable
ingtruments;

To undertake and execute any charitable trust;

To establish, support and subscribe to, or to
aid in the establishment and support of, associ-
ations, companies, institutions, funds or trusts;

To guarantee the obligations of any association,
company, institution, fund, or trust and to i
give such indemnities as may seem expedient; :

To enter into any arrangement with any govermment .
or authority {(supreme, municipal, local or other- y
Wwise) or any person or company and to obtain
from any such government, authority, person
or company any rights, privileges, charters,
contracts, licences and concessiops which the
Association may think it desirable to obtain
and toc carry out, exercise and comply with the
same;

To establish or promote, or join in the establish-
ment or promotion of, any other company for
the purpose of acquiring and undertaking the
whole or any part of the business, property

cand liabilities of the Association or the promotion

of which shall be calculated to benefit the
Association and to acquire and hold any shares,
debentures or other securities of any such company;

To grant pensions and retirement benefits to

or for any persons who are or were at any time
in the employment or service of the Assocciation,
or of the 1969 Charitable Trust or who are or
were at any time officers of the Association

or members of its Council or governing body

and to the widows, children and other dependants
of any such persons and to pay or subscribe

to funds or schemes for the provision of pensions
and retirement benefits for any such persons,
their widows, children and other dependants;
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(xxvi)

(xxvii)

(xxviii)

(xxix)

(xxx)

To pay out of the funds of the Association all
expenses which the Association may lawfully

pay with respect to the formation and registration
of the Association;

To sell let mortgage dispose of or turn to account
all or any of the property or assets of the
Association;

To cause the Association to be registered or
recognised in any part of the world;

To do all or any of the above things in any part
of the world, and either as principal, ageat,
trustee, contractor or otherwise, and either
alon2 or in conjunction with others, and by

or through agents, trustees, sub-contractors

or otherwise;

To do all such other things as are necessary
for the furtherance or attainment of the objects
of the Asscociation or any of them.

Provided that: -

(1)

(2)

(3)

In case the Association shall take or hold any
property which may be subject to any charitable
trusts, the Association shall only deal with

or invest the same in such manner as jis allowed
by law having regard to such trusts;

The objects of the Association shall not extend
to the regulation of relations between empleyers
and workers or organisations of employses and
organisations of workers;

In case the Association shall take or hold any
property subject to the jurisdiction of the
Charity Commissioners for England and Wales

the Association shall not sell, mortgage, charge
or lease the same without such authority, approval
or consent as may be required by law, and as
regards any such property the members of the
Council or governing body of the Association
shall be chargeable for any such property that
may come into their hands and shall be answerable
and accountable for their own acts, receipts,
neglects and defaults and for the due adminis-~
tration of such property in the same manner

and to the same extent as they would as members
of such Council have been 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 Council but the members of such Council
shall as regards any such property be subject
jointly and separately to such control or authority
as if the Association were not incorporated.

And it is hereby declared that in this c¢lause the
following expressions shall have the following meanings: -

(a) "film" means any visual images or sequence
of such images recorded on material of
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any description (whether translucent or
not) so as to be capable, by the use of
that material, {and such other material,
equipment or apparatus as may be necessary)
of being shown either as a moving or still
picture or of being recorled on other mat-
erial (whether translucent or not) by the
use of which it can be so shown, together
with any sound track which may be assoc-
iated therewith;

(b) "sound recording" means any sound or sounds
recorded on material of any description
S0 as to be capable, by the use of that
material (and such other material, equip-
ment or apparatus as may be necessary)
of being heard or reproduced.

(¢) Peompany" includes any partnership or other
body of persons, whether incorporated or
not incorporated, and whether domiciled
in the United Kingdom or elsewhere.

Yy, 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 directy or
indirectiy by way of dividend, bonus or otherwise howsoever
by way of profit, to members of the Association.

Provided that nothing herein shall prevent any payent
in good faith by the Association:-

(a)

(b)

(e)

(d)

(e)

of reasonable and proper remuneration to any
officer or servant of the Association or to

any member of its Council or governing body

in return for any services actually rendered

by him to the Association Provided further that

in the case of any such person who is a member

of the Council or governing body of the Assoclation,
he shall not vote upon any resolution or motion
concerning his remuneration or other conditions

of service which may be put to any meeting of

such Council or other governing body and shall
absent himself from any such meeting insofar

as the proceedings ther2of relate to the consideration
of his remuneration or other conditions of service;

of interest on money lent by any member of the
Association or of its Council or governing body
at a rate per annum not exceeding 2 per cent.
less than the minimum lending rate prescribed
for the time being by the Bank of England or

3 per cent. whichever is the greater;

of reasonable and proper rent for premises dem-
ised or let by any member of the Association
or of its Council or governing body;

of out-of-pocket expenses to any member of
its Council or governing body;

to a company of which a member of the Assoclation
or of its Counecil or governing body may be a
member holding not more than one hundredth part
of the capital of such company.
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6. Every member of the Association undertakes to confribute
; to the assets of the Association, in the event of the

same being wound up while he is a member or within one

year after he ceases t0 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 themselves, such amount as "/,/’
may be required not exceeding £1.

5. The liability of the members is limited.

7. 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 of the
Association but shall be given or transferred to scme

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 pro-
erty amongst 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 charitable institution

to be determined by the members of the Association at

or before the time of dissolution or in default thereof

by such Judge of the High Court of Justice as may have

or acquire jurisdietion in the matter and, if and so far

as effect cannot be given to such provision, then to some
other charitable object.
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the several perscns whose rames and addrgssIgs =re
subscribed, are desirous of being formed into a conpany
in pursuance of this Memorandum of Association.

p—r

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

RFAX HUXLEY COWEN
Shawdon Hall

Glanton

Near Alnwick

Northumberland ffﬁ
-

Do} o (o

THE HON. MRS. {HEL: RANMERY COWEN
Shawdon Hall

Glanton

Near Alnwick

Northumberland ////

Chislehurst
Kent ////

Little Court
Fulmer Drive
Gerrard's Cross
Buckingham

---------

ERIC EU
Overdale
Park View Road
Woldingham

“55 Buckingham Gate
London S.W.1.
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REV DR. MAURICE BARNETT
1 Central Buildings
Westminster

London S.¥.1.

DATED this JM day of W , 1978

WITNESS to t7 gture of‘ ROSSLYN FAIRFAX HUXLEY COWEN
2y

vy o e

o'nc/w. W 2

WLTNESS to the 7?’3 of‘ THE HON. MRS SIiE/UGH MARY COWEN
WITNESS toW of WALTER JOHN}E’WIS CL ARKE

'-__-_—‘.-‘
s
WITNESS to the signature of FRANK KE GHLEY u-m—m

sy deal

//‘_f) '0"'7 u:.u:m

~ ’ulh-nr

WITNESS to the signature of ERIC EUGENE LEO?E?PI

M 9 QV%S .
Suardeds Ciltge, WiRMofon, Sunny,

'\'Ms\;.\f—
WITNESS to the signature of GEORGE CYRIL FOX

gmtwu /"(. /ﬁ et/ 1
/8 5"?0-3)’“&44 Avenue | péoo/z.v e ,

C'JVIOLH& lon, Iemk ,
WITNESS to the signature of REV. DR. MAURICE BARNETT

L
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THE COMPANIES ACTS 1748 te 1976

$1375841) >

COMP ANY LIMITED BY GJARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of
THE FOUNDATION FOR CHRISTIAN COMMUNICATION LIMITED

PRELIMINARY

1. In these Articles, unless the context otherwi§§/ﬁ€i
quires: -

"the Assoclation" means the above named company;

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

"these Articles" means these Articles of Association
as originally framed or as altered from time
to time by special resolution; ////,

"the office" means the registered office for tHe
time being of the Association;

"the seal" means the common seal of the Association;

"the United Kingdom" means Great Britain and Northern
Ireland;

"in writing" means written, printed or lithographed,
or expressed in any other mode of representing
or reproducing words in visible form;

"the Council" means the members for the time "eing
of the Council of the Association;

"elected member of the Councii" means a member of
tiie Council who is also a member for the time
being of the Association;

"appointed member of the Council" means a member
of the Council appointed as such in acecordance
with Article 32;

"member of the Council" means a member (whether an
elected member of the Council or an appointed
member of the Council) for the time being of
the Council;

the expression "Secretary" includes (subject to the
provisions of the Statutes) an assistant or
deputy secretary and any person appointed by
he Council to perform any of the duties of
the Seeretary:
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words importing th: singular include the plural and
vice versa;

words importing the masculine gender include the
feminine gender;

any word or expression not defined in these Articles
shall bear the same meanings as in the Statutes.

MEMBERSHIP

2. The number of members with which the Asscciation
proposes to be registered is 50 but the Council my from
time to time register an inecrease of members.

2. The members of the Association shall be:

(a) the subscribers to the Memorandum of Asgociation;
and

(b) every other person who the Council shall admit
to membership in accordance with the provisions
hereinafter contained.

. No person shall be admitted to membership of the

Association unless he is at the date of his application

either (a) a trustee of the charity known as "The Lord

Rank Foundation for Christian Communication!" constituted

by a Settlement dated 1st July 1969 or (b) a trustee of

the charity known as the "J. Arthur Rank Group Charity"

constituted by a Trust Deed dated 1st April 1952 or (c)

a trustee of the charity known as the "1961 Rank Group

Charity" constituted by a Trust Deed dated 2nd February

1961 or (d) a director of The Rank Foundation Limited.

Any person applying to be admitted to membership shall give

all such information to the Council as the Council may

in their absolute discretion %“nink relevant to the consideration

of such application, and anv such application may be accepted

or rejected by the Council at their absolute discretion. E
|

5. A member shall forthwith cease to be a member of
the Association;

(a) if he resigns his membership by notice in writing ﬂ
to the Association; "

(b) if he ceases to be eligible for membership in
accordance with Article U4; or

(¢} 4if he dies, or a receiving order is made against
him, or he makes an arrangement or composition
with his creditors generally, or if he becomes
incapable by rcecason of mental disorder of managing
and administering his property and affairs and
a receiver or an¥ other person is authorised
to act on his behalf.

6. The rights and privileges of a member as such shall
be personal and shall not be transferable or transmissable.

GENERAL MEETINGS

7. The Association shall in each year hold a general
meeting as its annual general meeting in addition to any
other meeting in that year and no% more than fifteen months
shall elapse between the date of one annual general meeting
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and that of the next; provided that so long as the Asscciztion

holds its first annual general meeting within elghisen
months of its incorporation it need no% hold it in the

year of its incorporation or in the following year, The
annual general meeting shall be held at such time and

place as the Council snall determine. Al1 general meetings
other than annual general meetings shall be called extra-
ordinary general meetings.

8. The Council may at any time convene an extraordinary
general meeting. Extraordinary general meetings shall
also be convened on such requisition, or in default may
be convened by such requisitionists, as the Statutes
provide,.

NOTICE OF GENERAL MEETINGS

9. An annual general meeting and an extruordinary general
meeting for the passing of a special renciution gshaxl

be called by at least twenty-one day.’ notice and all
other extraordinary general meetings shail be called by

at least fourteen days' notice. The notice shall be ex-
clusive of the day on which it is served, or deemed %o

be served, and of the day for which it is given. Every
notice shall be in writing and shall specify the place,
the day and the time of the meeting and, in the case of
speeial business, the general nature of the business to

be transacted at the meeting and, in the case of an annual
general meeting, shall specify the meeting as such. Every
notice shall be given, in the manner provided in these
Artiecles, to all the members, and to the auditors for

the time being of the Association.

Provided that a meeting of the Association shall
notwithstanding that it is called by shorter notice than
that specified in this Article be deemed to be duly called
if it is so agreed:

(a) in the case of a meeting called as an annual
general meeting, by all the members entitled
to attend and vote thereat; and

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

10. The accidental omission to give notice of any general
meeting to, or the non-receipt of notice of any general
meeting by, any person entitled to receive notice thereof
shall not invalidate the proceedings at that general
meeting.

PROCEEDINGS AT GENERAL MEETINGS

11. All business transacted at an extraordinary general
meeting shall be special. All business transacted at
an annual general meeting shall also be special, except:-

(1) the consideration of the income and expenditure
accounts, balance sheets and reports of the
Council and auditors and other documents required
to be attached or annexed to the balance sheets;
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(2) the election of clected members of the Council
in the place of those retiring; and

(3) the appointment and the fixing of the remuner—
ation of the auditors.

12. No business shall be transacted at any general meeting
unless a quorum is present., Except as otherwise provided
in these Articles, five members present in person shall

be a quorum.

13. 1If within thirty minutes from the time appointed
for holding the meeting a quorum is not present, the meet-
ing, if convened on the requisition of or by members,
shall be 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 day and at such other
time and place as the Council may determine, and, if at
such adjourned meeting a quorum is not present within
fifteen minutes after the time appointed for holding the
neeting, the members present in person or by proxy and
entitled to vote at the meeting shall be a quorum, but
so that not less than two individuals shall constitute
the quorum.

14, The chairman of the meeting may, with the consent

of any meeting at which a gquorum is present, and shall,
if so directed by the meebting, adjourn the meeting from
time to time and from place to place.

15. When a meeting is adjourned for fourteen days or
more, at least seven clear days' notice specifying the
place, the day and the time of the adjourned meeting shall
be given, but it shall not be necessary to specify in

such notice the nature of the business to be transacted

at the adjourned meeting. Save as aforesaid, no member
shall be entitled to any notice of an adjourned meeting.
No business shall be transacted at any adjourned neeting
other than the business which might have been transacted
at the meeting from which the adjournment took place.

16. The Chairman (if any) of the Council or, inhis
absence, some other elected member of the Council nominated
by the Council shall preside as chairman at every general
meeting but if at any meeting neither the Chairman nor

such other elected member of the Council is present within
fifteen minutes after the time appointed for holding the
meeting or is willing to preside, the members of the Associ-
ation present shall choose some elected member of the
Council present to preside as chairman or, if no elected
member of the Council is present or if all the elected
members of the Council present are unwilling to preside,
the members of the Association present shall choose some
member of the Association present to preside as chalrman.

17. At any general meeting a resolution put to the wvote
of the meeting shall be decided on a show of hands unless,
before or upon the declaration of the result of the show

of hands, a poll is demanded:-
(1) by the chairman of the meeting; or

(2) by at least two members present in persen or
by proxy; or
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(3) by a member or members present in person or
by proxy and Pépresenting not less than one
tenth of the total voting rights of all the
members having the right to vote at the meeting,

19.  Subject to the Provisions of Article 18, a poll de-
manded shall be taken eithepr imme diately or at sueh time
(not being more than thirty days f'rom the date of the

meeting or adjourned meeting at which the po
and place as the chairman of the meeting dip
no notice need be given of a Poll not taken i

20. 4 declaration by the chairman of the meeting that
a& resolution has been carried, carried unanimously op
py a particular majority or lost or not

1culay majority gnd an entry to that effect in the book

21. In the case of an equality of votes, whether on a
show of hands or on a& poll, the chairman of the meeting
shall be entitled to a second or casting vote.

VOTES OF MEMBERS

22. On a show of hands eévery member present in person
shall have one vote and on a poll every member preseat
in person or by proxy shall have one vote,

23. No objection shall be raised to the qualificatien
of any voter except at the meeting or adjournedlmeting
at which the vote objected to is given or tendered, and
every vote not disallowed at sueh meeting shall be valid
for all purpocses. Any such objection made in due time
shall be referred to the chairman of the meeting, whose
decision shall be final and coneclusive,

24, On a poll, votes may be given either in persen or
by proxy.

25. A Proxy must be a member of the Association.

26. The instrument appointing a proxy shall be inwriting
in any usual form or such othep form as may be approved

by the Couneil, and shall be under the hand of the appointor
or of his attorney duly authorised in writing. Instruments
of proxy need not be witnessed.

27. The instrument appointing a proxy and thg pqmr.of
attorney or other authority (if any) under which it is
signed, or a notarially certified copy of such power or
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authority, shall be deposited, not less than forty~=ight
hours before the time appointed for holding the meeting
or adjourned meeting at which the person named ip the
instrument proposes to vote, at the office or at sueh

28, A vote given in accordance with the terms of an in-
strument of proxy shall be valid notwithstanding the prev-
ious death of the principal or revocation of the proxy,
provided that no intimation in Writing of the death or
revocation shall have been received at the office or:

hour at least before the time fixed rfor holding the meeting.

29. The Council may, at the expense of the Association,
send by post or otherwise to the members instruments of
proxy (with or without stamped envelopes for their return)
for use at any general meeting either in blank or nominating
any one or more of the elected members of the Council

or any other persons in the " ternative. If, for the
purpose of any meeting, invititions to appoint as proxy

a person or one of a number of persons specified in the
invitations are issued at the expense of the Association,
such invitations shall be issued to all (and not to some
only) of the members entitled to be sent a notice of the
meeting and to vote thereat by proxy.

THE COUNCIL

30. The Council of the Association shall conzist of not
less than 5 elected members of the Counecil and not more
than 3 appointed members of the Counecil,

31. The first elected members of the Council shall be

appointed in writing by the subscribers to the Memorandum
of Association.

32. The Council may from time to time and at any time
appoint any person or persons not being a member or members
of the Association toc be an appointed member or members

of the Council provided that the total number of appointed
members of the Council shall not exceed the maximum number
fixed by these Articles. Subject to the provisions of

the Statutes and of these Articles an appointed member

of the Council so appointed shall hold office until the
commencement of the first meeting of the Council held

after the conclusion of the annual general meeting following
next after his appointment when he shall retire hut shall
be eligible for re-appointment. No appointed menmber of

the Council shall vote upon a motion for the appuintment

or removal of an appointed member of the Counecil and if

he do so vote his vote shall not be counted.

33. The elected members of the Council may from tinme o
to time and at any time appoint any member of the Association
to be an elected member of the Council either to fill

4 casual vacancy or as an additional elected member of

the Council.

38.  A11 elected members of the Council shall retire £rom
office at each annual general meeting. A retiring elected
member of the Council shall be eligible for reappointment
and shall act as a member of the Council throughout the
meeting at wrich he retires.

e e e o
= e e e e -
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35. The Asscociation may, by ordinary resolution at the

?eeting at ghich igy Flieted member of the Couneceil retires
n manner aforesa 111 the vacated office by appoint

a member of tha ﬂsséeiation thereto. y appointing

36, The office of a member of the Couneil shall be yacated:—

(1) if a receiving order i3 made against him or
he makes an arrangement op eomposition with
his ereditors generally;

(2) if he becomes incapable by reason of mental
disorder of managing and administering his prop—
erty and affaips and a receiver or any other
person 1s authorised to act on his behalf;

{(3) 1f he ceases to hold office op is prohibited
from so doing by an order made under any ppo-
vizion of the Statutes;

(4) Af he resigns his office by notice in writing
to the Association;

(6) ir, being an elected member of the Council,
he ceases to be a member of the Agsoelation;
or

(A) 1if, being an appointed member of thp Council,
the Council resolves that he be removed as an
appointed member of the Couneil; or

(7) 1f, being an appointed member of he Couneil,
he becomes a member of the Asscciation,

37. Unless otherwise determined by the Association by
ordinary resoclution eitherp generally or in any particular
case, no member of the Couneil shall vacate or be required
te vacate his office as a member of the Couneil on op

by reason of hisz attaining or having attained the age

of seventy, and any person proposed to be appointed a
member of the Council shall be capable of being appointed
as a member of the Councii notwithstanding that at the
time of such appointment he has attained the age of seventy.
It shall not be necessary to give to the members notice

of the age of any member of the Couneil or person proposed
to be re-appointed or appointed as a member of the Council .

38. The Council may from time to time appoint any appointed
member of the Council to be the holder of any executive
office on such terms (subject to the provisions of Article
40) and for such period as they think fit. No appointed
member of the Couneil shall vote upon any motion for the
appointimeat of an appointed member of the Council to any
such executive of'fice.

39. The Council may confer upon a member of the Couneil
kolding any such executive office any of the powers ex-
ercisable by the Council upon such terms and conditions
and with such restrictions as they think fit and either
collaterally with or to the exclusion of their own powers,
and may from time to time ravoke, withdraw or vary any

powers so delegated.

40. An appointed member of the Councii who holds an
executive office or who devotes special attention to the
business of the Association or who otherwise performs
Services which, in the opinion of the Council, are outside
the scope of the ordinary duties of a membzr of the Council
may be paid such remuneration by way of salary, commission
or otherwise as the Council may determine.

15.

N S L R .. s
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that of auditor) iy conjunction with his office of appointed
member of the Counecil, Any member of the Counci} (whether

an elgctea Or an appainted membep thereor) may act in

a professional Capacity to the Association Oon such terms

as to reémuneration ang Otherwise ag the Counecii may determine.

42. A membapr of the Couneil shall be entitled to be paid
all travelling, hotel ang Other expenses incurred by him
in and about the performance of his duties ag a menmber

of the Council, including his éxpenses of travellingto

and from meetings of the Council or of committees of the
Council or general hmeetings,

POWERS OF Thp COUNCIL

43, The bus@ness of the Association shall be managed
py the Counc;l yho may pay all such expenses of and prel-
iminary and incidental to, the promotion, formation and

powers of the Association and do on behalrf of the Associ. alion
all such acts as may be exercised and done by the Associ ation
and as are not by the Statutes op by these Articles required

been made. The general powers given by this Article shall
not be limited op restriaoted by any special authority
Or power given to the Council by any other Article,

Y4, The Council may from time to time ang at any time,
by power of attorney under the seal, appoint any person
or any fluctuating body of persons, whether nominated

Such powers, authorities and discretions (not exceeding
those vested in Or exercisable by the Counecil under these

authorities andg discretions vested in such attorney or
attorneys.

to borrow money and to mortgage or charge'its undertaking
and property or any part thereof, and to lssue debentures
and other securities.

46. a11 cheques, promissory notes, drafts, pills of ex-
chiange and other negotiable or transferuble instruments
and all receipts for moneys paid to the Ass001gtlon shall
be Signed, drawn, accepted, endorsed or otherwise egecMmd
43 the case may require in such manner as the Council

may from time to time determine.
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§7. The Council may on behalf of the Association,pay
pensions and retirement benefits to or for any persons
who are or were at any time in the employment” or service
of the Association ar of the charity created by a deed
of settlement dated ijst July 1969 and known as "Ths L ord
flank Foundation for Christian Communication" op who are
or were at any time members of the Counecil ang to the
widows, children and other dependants of any such persons

and may pay or subsecribe to funds or schemes for the provision

of pensions and retirement benefits fop any such persons,
their widows, children andg other depencdants Provided
that nothing contained ip this Article shall confer on

PROCEEDINGS OF THE COTUNCIL

48. The members of the Council may meet together for
the despatch of business, adjourn and otherwise regulate
their meelings as they think fit. Questions arising at
any meeting shall be decided by a majority of votes,

In the case of an equality of votes the chairman of the
meeting shall have a second or casting vote.

49. A member of the Council may, and on the reqguest of

a2 member of the Council the Seeretary shall, at any time
convene a meeting of the Council. It shall not be necessary
to give notice of a meeting of the Counecil to any member

of the Council for the time being absent from the United
Kingdom.

50. The quorum necessary for the transaction of the busi-
ness of the Council shall be four elected members of Lhe
Couneil.

51. The continuing member or members of the Counecil may
at any time act notwithstanding any vacancy in their body;
but if the number of elected members of the Council shall
at any time be reduced to less than the minimum number
fixed by these Articles the continuing member or members
of the Council may act for the nurposes only of appointing
an additional elected member or members of the Counecil

or of convening a general meeting of the Association,

52. The members of the Council may from time to time
elect from amongst the elected members of the Council,
and remove, a Chairman. The Chairman shall preside at
all meetings of the Council but, if no such Chairman be
elected, or if at any meeting the Chairman is not present
within five minutes after the time appointed for holding
the same, the members of the Council present may choose
an elected member of the Council to preside as chairman
of the meeting.

53. A resolution in writing signed by all the members

of the Council for the time being entitled to regeive
notice of a meeting of the Council and being entitled

to vote on the resolution shall be as effectlve as ares~
olution passed at a meeting of the Council duly_conwned
and held, and may consist of several documents in the
like form, each signed by one or more of the members of
the Council.
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54, The members of the Council may dele

powers to committees consisting eigher o%aggcﬁnglgﬁt:gﬂp
member of the Council or of two or wmore members of the
Council as they think fit. The quorum necessary for hhe
transaction of the business of any such committee consisting
of two or more memberm shall be two but no question, prop—
osal or resolution shall be decided at any meeting éf

any such committee wnniess all or a majority in number

of the members of the committee present at such meeting
are elected members of the Council. Any committee so
formed shgll in the exercise of any power so delegated
conform with any.regulations that may from time to time

be imposed upon it by the Council and, subject thereto
the meetings and proceedings of any such committee con:
gsisting of two or more members shall be governed by the
provisions of these Articles regulating the meetings and
prgfeedings of the Council so far as the same are appli-
cable.

55. All acts done bona fide by any meeting of the Couneil
or of a committee of the Council or by any person acting

as a member of the Counc¢il shall, notwithstanding that

it is afterwards discovered that there was some defect

in the appointment of any such member of the Council acting
as aforesaid or that they or any of them were disqualified
or had vacated office or were not entitled to vote, be

as valid as if every such person had been duly appointed,
was qualified, had continued to be a member of the Council
and had been entitled to vote.

SECRETARY

6. The Secretary shall be appointed and may be removed
by the Council.

57. Anything required or authorised by the Statutes to

be done by or to the Secretary may, if the office is vacant
or there is for any other reason no Secretary capable

of acting, be done by or to any agsistant or deputy sect-
retary or, if there is no assistant or deputy secretary
capable of acting, by or to any officer of the Association
authorised generally or specially in that behalf by the
Council; provided that any provision of the Statutes or
these Articles requiring or authorising a thing to be
done by or to a member of the Council and the Secretary
shall not be satisfied by its being done by or to the
same person acting both as a member of the Council and

as, or in the place of, the Secretary.

MINUTES
58. The Council shall cause minutes to be made: -

(1) of all appointments of officers made by the
Council;

(2) of the names of the members of the Council present
at each meeting of the Council and of any comm—
ittee of the Council; and

(3) of all resolutions and proceedings at all meetings
of the Association and of the Council and of
committees of the Council.
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THE SEAL

59. The Council shall provide for the safe custody of

the seal and the seal shall never be used except by the
authority of a resolution of the Council. The Council

may from time to time make such regulations as they think
fit determining the persons and the number of suen persons
who shall sign every instrument to which the seal is affixead
and, until otherwise so determined, every such instrumen®
shall be signed by one member of the Council and counter—
signed by the Secretary or anather member of the Couneil .

ACCOUNTS

60. The Council shall cause proper books of account to
be kept in accordanice with the provisions of the Statutes.

61. The books of account shall be kept at the office,
or, subject to the proviszions of the Statutes, at such
other place or places as the Council =shall think fit,
and shall always be open to the inspection of the members

of the Counecil.

62. No member of the Association (not being a member
of the Council) shall hawve any right of inspecting any
account or book or document of the Association except
as coaferred by the Statutes or authorised by the Council.

63. The Counecil shall from time to time in accordance

with the provisions of the Statutes cause to be prepared
and laid before the Association in general meeting such
income and expenditure arcounts, balance sheets and reports
as are specified in the Statutes.

64. A copy of the repoerts of the Council and of the auditors'
accompanied by copies of the balance sheebt, income and
expenditure accounts and other documents required by the
Statutes to be attached or annexed to the balance sheet,
shall, at least twenty one days before they are laid before
the Association in gerneral meeting be delivered or sent

by post to the registered address of every member of the
Association and to the auditors.

65. The auditors' report shall be open to inspection
by any member of the Association and be read before the

meeting as required by the Statutes.
AUDIT

66. Once at least in every year the accouw’ . of the Assceci~
ation shall be exzmined and the correctness of the income
and expenditure account and balance sheet ascertained

by one or more properly qualified auditor or auditors.

67. Auditors shall be appointed and their duties regu~
lated in accordance with the Statutes.

NOTICES

68. A notice or other document may be served by the Associ-
ation upon any member thereof either pgrsonally or by
sending it tbhrough the post in a prepaid envelope addr essed
to such member af his address as appearing 1in the register

of members.
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¢9. Any notice or other document, if serwved by post,
shall be deemed to have been served on the day following
zhat on which the envelope containing the same was put
into the post and to prove such service it shall be suff-
icient Lo prove that the envelope containing the notice
or document was properly prepaid, addressed and put into

the pust.
INDEMNITY

‘70. Every member of the Council and other officec of

the Association (imcluding an auditor) shall be indemnified
out of the assebts of the Association against any Liability
incurred by him, as an officer of the Association, in
defending any proceedings, whether civil or ecriminal,

in which judgment is given in his favour or invwhich he

is acquitted or in ccnnection with any application in
which relief is granted to him by the Court under the

Statutes.
DISSOLUT ION

71. The provisiens of Clause 7 of the Memorandum of Assoc~
iation relating to the winding up or dissolution of the
Asscciation shall have effect and be observed as if the
same were repeated in these Articles.
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NAMES, APDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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ROSSLYN FATRFAX HUXLEY COWEN
Shawdon Hall

Glanton

Near Alnwick

Northumberland f///,»v
)

) b, . LladA/ B8 tn
THE HON. MRS. SH LAéQ MARY COWEN
Shawdon Hall

Glanton

Near Alnwick

Northumberland

78

LI I I I T T I B

WALTER JOHN LEWIS CLARKE
26 Wood Drive
Chislehurst

Kent
/ : ;ww%

FRANK KEIGHLEY —
Little Court

Fulmer Drive

Gerrard's Cross

Buckingham

S L Ssmer

ERIC EUGENE LEO GIUSEPPI
Overdale

Pary View Road
Woldingham

ﬂy55 Buckingham Gate
London S.W.1.
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REV. DRT-MAURICE BARNETT

1 Central Buildings

Westminster

London S.W.1.
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DATED this llephe day of .:(“M- , 1978

WITNESS to the%;} n ¢ of ROSSLYN FAIRFAX HUXLEY COWEN

. WY |
i

WITNESS to theW’THE HON. MRS.SHELAGH MARY COWEN

/" ddve.

of WALTER JOHN LEWIS CLARKE

WITNESS to the =ipn r
e

2.
WITNESS to the signature of FRANK KEIGHLEY “ine .
fogl €= 7’/')‘ ekt

WITNESS to the signature of ERIC EUGENE LEQ GIUSEPPI

us1- 9. é?b/abwlg .
OouAdb.ijz.,\hﬁ&g??dmﬂfiuamg.
WITNESS to the signature of GEORGE CYRIL FOX

DO"*R@J" /”r, Mﬂ?}'\.ﬂ./ .
19 bracmera Aveauns, X%Oé! Eallon,
v . s
()y/mmj for »  1<omkb .

WITNESS to the signature,of REV. DR. MAURICE BARNETT

0}%i/QLQyJ/§i&;k
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Please do not
write in this
binding margin
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Please complste
legibly, preferably
inblacklype, or

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

we oL,

Compary number

37591

bold black lettering Name of Company

* delete if
inappropriate

Richards, Butler & Co
5/17 Clifton Street
London

BEC2A 4DQ

THE FOUNDATION FOR CHRISTIAN COMMUNICATION /

/.

Limited”

e

.

7

The intended situation of the registered office of the company
on incorporation is as stated below

Foundation House, Walton Road, Bushey, Watford WD2 2JF

I

if the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the
agent's name and address below

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1}, please enter in the box cpposite
the number of continuaiion sheets which form part of this statement

Presentor's

reference (if any): Far official use

General section Postreom

nage 1



The name(s) and particulars of ihe person whe (3, or {he persons who are,
to be the first directoy or directors of the comnreny .re as follows:

Name (note 2} R()SSL,ﬁ FAIRFAX BUXLEY COWEN Business cccupation

s ____ Farmer ,
Former name(s) (note 3) Naticnality
Address (noted)  ghawdon Hall, Glanton British
; Date of birth (where applicable)
Near Alnwick, Northumberland . (note 6)
a. . 1914

Particulars of other directorships (note 5)

Compass i‘arming Company Rank Organisation Limited (The)

F.D. & R.}Hbldings Limited Rank Poundation Limited (The)

G;r:mila Holdings Limited Rank Group Holdings Iimited

Religious Films Limited

s
| hereby consent to agf : i?ctyr of the campany named on page 1
Signature - , Date 2nd June, 1978
2 - Ty, " -
my

Mame (note 2) Business occupation

SHELAGH MARY COWEN

Farmer
Former name(s) (note 3) Nationality
¢. Address (note ) Shawdon Hall, Glanton British
‘ Near Alnwick, Northumberland E\gttfe?f birtn (whera applicable)
o383,

Particulars of other directorships (note 5)

Compags Farming Company Rank Foundation Limited (The)

F.D, & R. Holdings Limited Rank Group Holdings Limited

Group Holdings Limited Religious Films Limited

| hereby consent to act as director of the compan name?bn page 1

Sl T

Signature Date 2nd June, 1978

Name {(note 2) Business occupation

WALTER JOHN LEWIS CLARKE

Retired Chartered Accounta
Nationality

British

Fformer name(s) (nots 3)
Address (note 4)

26 Wood Drive

Date of birth {(whereapplicable)

Chislehurst, Kent (nota 6)

Particulars of other directorships (note 5)

Ran_l_c_zﬁbuildati.on Limited (The)
Rarrﬁ Group Holdings Limited

F.D. & B, Holdings Limited
Group Holdings [imited

Religious Fllms Limited

i hereby consent to act as director of the company named on page 1

Signature Date 2nd June, 1978

naaga 2

Please 8o not
wrile inthis
binding maigin
Y

Impartay,

Tha patticylars
to be Qlven are
those relerred to
in sechan
21(2)(a) of thea
Compunies.hct
1976 and section
200(2) of the
Compyanins Act
1948, Plaase
read the notes
on page 4 kiefore
completing this
parl otthe form,



Please donaot
writa|n this
binding margin

\

Important

The particulars
tobe glven are
thosereferradto
in section
212)(b) cithe
Companles Act
76 and section
#0{3) of the
Gomizanles Act
Wat, Ploase
read the notes
on pujio 4 hafore
comnpleting this
part ol the form,

* as raquired by
section 21{3) of
the Companies
Act 1976

t delete as
appropriate

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or ioint secretaries, of the company are as fpllows:

Name (notes 227} WALTER JOHN LEWIS CLARKE

Former name(s)(note 3)

sl

Address (notes 4 &7) 26. Wood Drive

Chislehurst, Kent

I hereby consent to act as secretary of the company named on page 1

e

Signature . Date 2n@ June, 1978
/F

Name(notes 2 & 7) -

Former name(s}{nole 3}

Address (notes 4 &7)

| hereby consent to act as secretary of the company named on page 1

Signature Date
Signed by or on behalf of the subscribers of the memorandum*
Signature / [Subscriber] [Agent}t Date 2nd June, 1578

Vo e -
D .
Signature (‘/F Sddgriber] Date 2rd June, 01,978
Signature %/ ¢ — [Subscriber] [Agentjt Date 2nd June, 1978
Signature /ﬁ.ﬂ-«h__ﬂ. MSAubscriber] Date 2nd June, 1978
. /

. <1< A ""T// . 1978

Signature 7. LAV Nl J[Subscriber]l Date 2nd June,
-:-6 A vy o
Signature 7N Ubscriber] Date nd June, 1978
(4‘/ ’ y\ -
Signature ‘u'?ﬂam'\' wf( Mjgubscriber] Date 04 June, 197g
\ w7 1

page 3



Please donot

write Iy dhie THE COMPANIES ACTS 1248 TO 1976
binding margin

¥ Statement of first directors and
secretary and intended situaiion
of registered office

Pleaze complete

Contipuation sheet No. 1
to Form No, 1

Company number

inblsch pporer 15772% L
bold biack leltering Name of Company
* defoto if THE FOUNDATION FOR CHRISTIAN COMMUNICATION
inapproprlate Limited*
g Particulars of other direciors (continued)
Name (note 2) FRANK KEIGHLEY Busine:ss occupation

BANK MANAGER (Ret'd)

Former name(s) (note 3)

Address (noted) 144450 Court, Fulmer Drive

Natisnalily

BRITISH

Buckingham L~

Date of birth;{where appilcabie)
Gerrardls—Cress——————— (100 6)

9.3, 1490,

| hereby consent to gt as director of the co'npag; named on‘ﬁage 1
Signature j

}/ Dete 2nd June, 1978

Particulars ot other directorships

F.D. & R. Holdings Limited
Group Holdings Limited

Rank Foundation Limited (The)
Rank Group Holdings Limited

t deletaif
inappropriate

contlnued overlsal 1
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oeasedonat  THE COMPANIES ACTS 1545 TO 1976

binding margin

Y Statement of first directors and
secretary and intended situation
of registered office

Continuation gheet No._.’z.....,

tc Form No, 1
Company number
Please complote
nbrari e ot 1375 QL
bold binckleitering Name of Company
s detete if THE FOUNDATION FOR CHRISTIAN COMMUNICATION —
inappropriate __ Limited*
Particulars of other direciors {continued)
Name (nol°?) pRIC BUGENE LEO GIUSEPPI Buslness oceupation
Relnd SRV
Former name(s) (note 3) Nationality
Address (note 4) Overdale WBrin
Park View Road g%}:ﬁ?f birthy (whera applisable)
Woldingham, Surrey L, 4 1Ty,

| hereby consent to act as i

 Signature

r of the company named on page/
’ ate 2nd June, 1978

Particulars of other directorships

F.D, & R. Holdings Limited
Group Holdings Limited
Postwick Farm Limited
Postwick Farm (No. 2) Limited
Rank Foundation Limited (The)
Rank Group Holdings Limited
Stanning Cardew Limited

tdolete it
Inappropriate

continuad-avarleaf 1
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;ﬂ?f;&?ﬁ;?m THE COMPANIES ACTS 1948 TO 1976
binding margin

"3/ Statement of first directors and
secretary and intended situation

of registered office
Confinuation sheet No...3___
to Forn No, 1
Ploase toto Company number
comp a
legibly, preforably 13?50 ] {
In blacklype, or
bold bluck fottering Name: of Company
» delote if THE FOUNDATTON FOR _CHRISTIAN COMMUNTCATTION v
Inappropriate Limited™ i
Particulars of other directors (continued) -
Name (note2) GEORGE._CYRIL_FOX Buslness ocoupation
CHARTERED ARCHITECT
Former name(s) (note 3) Nationality
Address (note 4) 55, Buckingham Gate BRITISH

Date of birth{where applicabla)
= (nole)

30.1.1915

med on page 1 /
Date “2nd June, 1978

L.ondon SWl.
2

| hereby consent to act ?E/director (&

Signature

Particulars of sthef directdrships

INSTITUZE OF REGISTERED ARCHITECTS LIMITED

1 delete i

inappropriate continued ovetteaf 1



Plgase donot
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registerad office

Flazae comploln

laglbly, proferakiy

T blugk syp, oF

hold black fatterlng Name of Company

4
Continuation sheet NG e—n
to Form hiv. 1

Company numbey

NI

* dolete §f THE FOINDATION FOR_CHRISTIAN COMMINICATION
Inappropriate Limiteg®
Particulars of other directors (continued) .
te 2 - . ;
Name (note 2) REV. DR. MANRTCE BARNETT Business o cupatio;
Wiy Ste, «f S2lhion
Former name(s) (note 3} Nationallly
Address {note 4 1_Central Buildings 6“’}'\7’&
. whera applicable
Westminster, London SW1 aaofse?' birth( PP )
23 fy
Ty L

Signature

| hereby consent to act as djrector of the company named on page 1

Date

ps
Ay 1078

Qi (o oo .
& .

Particulars of other directorships

RELIGIOUS FIIMS LIMLITED

rantinsiad aarlaat 3



CERTIFICATE OF INCORPORATION

No. 13759}*1

I hereby certify that

THE FOUNDATION FOR CHRISTTAN COMMINICATION LIMITD

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 20MH JUNE 1975

y {/\'. {i;"\..at;w&-m. i
»
D. G. THOMAS

Assistant Registrar of Comparies
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it ARTICLES OF ASSOCIATION

of

PRELIMINARY

n . In these Articles, unless the context otherwise pre-
qquires: -~ : . :

w

"the Associatioa" means the above named conpany;

"trne Statutes® means the Companies Acts 5435 to 1976
and every statutory modification or re-enactient
thereof for the time being in force;

"these Articles" means these Articles of Association
as originally framed or ag altered from time
to time by speaizl resclution;

"the office" means the registered of'fice for the
time being of the Association;

‘"the seal" means bthe common seal of the Association;

"the United Xingdom" means Great Britain and Northern
Ireland; »

"in writing" means written, printed or lithographed,
or expressed in any other mode of representing
or reproducing words in visible form;

¥the Council" means the members for the time being
of' the Council of the Associaticn;

"elected member of the Council” means a member of the Counciy

appointed or elected as such in accordance with Articles
31,33 orxr 35.

"appointed member of the Councii® means a member
of the Counecil appointsd as such in accordance
with 4rticle 32;

"member of the Council" means a member (whether an
- "elected membar of tne Council or an appointed
member of the Council) for the Sime being of

the Counecil;

/ the expre. .sion "Secretary" includes (subjeet o the
/ provigions of the Htatutes) an assistan® or
deputy secretary and any Person appointed hy

the Council to perforsm any of the duties.of

the Secretary; RICHARDS BUTLER & CO.L




W TR MR S e meeCEs C

g0 1961 or (d) a direetor of The Rank Foundation Limited,
@« - Any person applying to be admitted to membership shall give -

gords impor. © . +he sirgular include Lhe plural gy
vice ve.si

words importing vhe masculine gencer include the

' fepinine gender; :

af din these upt
, d or expression not define i ene erbieles
any wg:éll pear the same meanings as in the Statutes.

MEMBERSHIP

_ gmbep of members with which fhe Association
2:",0;:0;112: £o be registersd is 50 put the Council may frey
Pime to time register an increasé of members.

et ey

3. The members of the Association shall be:

(a) the subscpibers to the Memorandum of Assogiation
and

(b) eyery other person who the Cowneil shall admig
to membership in accopdance with the provisieps
pereinafter contained.

Filis Doy TR

R W

4, Ho person shall be admitied to membership of the
Association unless he is at the date of bis application
either (2) a trustee of the charity known =23 "The Lord
Rank Foundation for Christian Communicalion® constituted
by 2 Settlement dated 1st July 1969 or (b) a trustee of
~ fhe eharity known as the "J, Arthur Rank Group Chaprityw
eonstituted by a Trust Deed dated 1st April 1953 or (¢)
a trustee of the eharity known as the "967 Rank Group 2
Charity* constituted by a Trust Deed deted 2Znd February i
4

in their absolute discretion think relevent to the considersil
of sueh application, and any such application may be zacepted
or rejected by the Council a2t their absolute discretionm. 5
¥

5. A member shall forthwith cease to be = member of
the Association;

@ll such information to the Council as the Counecil may %

(@) if he resigns his membership by notice in writing
to the Assocliation;

(b)" if he ceases to be eligible for membership in
accordance with Artiecle 4; or

(¢) if he dies, or a receiving order is made against
;Jim, or he makes an arrangenent or composition
- With his creditors generally, or if he becomes
incapable by rezson of mentzl discrder of manzging
and administering nis property and affairs and
a4 receiver or any other person is authorised
to aet on his benalf.

B. The righ
be per‘sonalga.

ts and privileszes of a mepter as such shall
ad shall not te transferabie or transmissable.

GENEEAL MEEZTINGS

7. The & 5 .

neeting a-gsisgglfticfn shall in each year hold = generzl

osher mesting 4. shor ZSR2r2l meezing in addition fo Ans

shall elaps .gb_? “hat year and <ot mere than fiftsen monbd
PS® Detween the datz of one ammuzi ganeral meeting

- B2l
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(2) the election of elected members of the-Council
in the place of those retiring; and

(3) the appointment and the fixing of the remuner-
aticen of the auditors.

12. No business shall be transaeted at any general neeting
unless a quorum is present. Except as otherwise provided
in thnese Artloles, five members present in person shall

be a quorum.

13. If within thirty minutes from the time appointed
for holding the meeting a quorum is not present, the meet-
ing, if convened on the requisition of or by members,
shall be dissolved. 1In 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 day and at such other
time and place as the Council may determine, aand, if at
such adjourned meeting a quorum is not present within.
fif'teen minutes after the time appointed for holding the
meeting, the members present in person or by proxy and
entitled to vote at the meeting shall be a quorum, but
so that not less than two individuals shall constitute
the quorum.

14, Tne chairman of the meeting may, with the consent

of any meeting at which a quorum is present, and shall,

LT so directed by the meeting, adjourn the meeting ;rcm
time to time and from place to place.

15. When a meeting is adjourned for fourteen days or
more, at least seven clear days' notice specifying the
place, the day and the time of the adjourned mesting shall
be given, but it shall not be necessary to specify in
such notice the nature of the business to be transacted
at the adjourned meeting. Save as aforesaid, no member
shall be entitled ko any notice of an adjourned meeting.
No business shall be transacted at any adjourned meeting
other than the business which might have been transacted
at the meeting from which the adjournment took place.

1l6. The Chairman (if any) of the Council oxr, in his obsence,
some other elected member of the Council being a member of the
Assoclation nominated by the Council shall preside as chairman
at every general meei.ng but if at any meeting neithex the
Chairman nor such other elected membex of the Council is present
within fifteen minutes after the time appointed for holding the
meeting or is willing to preside, the members of the Assocliation
present shall choose some elected member of the Council béing

a member of the Association present as chairman or, if n» such
elected member of the Council is present or if all the elected
members of the Council being menbérs of the Association are
unwilling to preside, the members of the Association present
shall choose some membexr of the Association present to preside
as chailxmian.

17. At any general meeting a2 resolution put to the vote
of “he meeting shall be decided on a show of hands unless,

- Before or upon the declaration of the result of tae show
of hands, a poll is demanded:-

(1) by the chairman of the meeting; or

(2) by at least two members present in person or
by proxy; or

.
»
L e Vi

a



\ 3 ember or members presemt inp Person g

(3 gg ‘;,.fg,gy and representing not less thap @;E
tenth of the total voting rights of alj p,
members having the right to vote at the pegy

shall be demanded on the election of z gyl
33"tn§°m§§ﬁn§“ or on the question of adjournment, |

| ct to the provisiops of Artiele 18, a poly ge. 4
nlxg;ldegh E’ggl; be takeg elther immediately or at guep time
(not being more than thirty diys fron the date of fie
meeting or adjourned meeting at which the poll was gepy
and place as the chairman of the meeting directs, amd B
no notice need be given of a poll not taken immediatey, 3
A poll shall be taken in such manner (.s,_n.cl-u,d_ing the uge ‘9
of ballot or voting papers) as the chairman of the e et
directa. The result of the poll shall be deemed to pe %
the resolution of the meeting at which the poll wzs de.
manded. The demand for a poll shall not prevent the cgn
tinuance of a meeting for the “ransaction of apy businegst
other than the question on winieck a poll has been demandedM
The demand for a poll may be withdrawn.

20, A declaration by the chairman of Lhe meeting that i
a resolution has been carried, carried unanimoualy ogp £
by a particnlar majority or lost or not carried by = pap
icular majority and an entry to that efffect in the book ki
containing the minutes of proceedings of the Asscclation
shall be conclusive evidence of the fact without preof

of the number or proportion of the votes recorded ip favoy
of or against the resolution. )

21, In the case of an equality of votes, whether ¢n a
show of hands or on a poll, the chairman of the neeting
shall be entitled to a second or casting vote.

e mmE L e =

VOTES OF MEMBERS

22. On a show of hands every member prezent in person !
Shall have one vote and on a poll every member present |
in person or by proxy shall have one vote. ]

23. Yo objection shall be raised to the qualificatiomn

of any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered, and -
every vote not disallowed &t sueh meeting shall be valid

for all purposes. Any such objection made in due time

shall be referred to the chairman of the meeting, whose
decision shall be final and coneclusive.

2%, On a poli, votes may be given either in persog or
by proxy,

25. A ProxXy must be a member of the Association.

26. The instrument 2 ’ i&ing
.ppointing 2 proxy shall be in wris

én aly usual form or such other form as may be approved

Y the Council, and shzll be under the hand of the appoish

or of hisg attorney duly authorised i v *
3 nwriting., Insyruest
of proxy need not be witnessed. g

27) The instr‘m L) . o :'.
; “ai a2ppoint 4 the power O
attorney or other i ing a proxy =nd the po

5 a2uthority (i{f any) under which it is
signed, or a notaria} ly certified %opy of such power oI’
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au-nority, shall be depcsited, not less than forty-eight
hours before the time appointed for hold?ng the méetigg
or adjourned meeting at which tne person pamed in the
instrument proposes Lo vote, at the office or =zt sueh
other place in the United Kingdom as is speecified for

_ the purpose in the potice convering the meeting or in

the instpuwient of prox; issued by the Association and
in deiﬁglt the instrument of proxy shall not be treated
as valid,

28, A vote given in accopdance with the terms of an 1in~
strumsqt of proxy shall be valid notwighstapding the prey-
ious death of the prineipal or reyocation of the proxy,-
provided that no intimation in writing of the death or
revocation shall have been received at the office one

hour at least before the time fixed for holding the meeting.,

29, The Council may, at the expense of the Assoclation,
send by post or otherwise to the membeprs instruments of
proxy (with or without stamped envelopes for thelr return)
for use ab any general meeting either in blank ok nowminating
any one op more of the elected members of the Council

or any other persons in the alternative. If, for the
purpose of any meeting,-invitatlons %o appoint as proxy

a2 person or one of a number of persoas specified in the
invitations are issued at the expense of the Ascociation,
such invitations shall be issued {0 all (and not to sone
only) of the members entitled to be sent a nechicz of the
meeting and to vote théreat by proxy.

THE COUNCIL

3o, A majority of the membexs of the Council of th

e issoclation shal
conaist of electsd membexs of the Counsil beiny members of the Associatiin.
Subject thexeto the number of members of the Council shall consist of not

h

r
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ye than 12 elected members of the Council {of whom op to 3 need not be

embeﬁ of the Association) and not more than 3 appointed members of the
ouncil. ,

37, The first elected members of the Couneil shall e
appointed in writing by the subseribers to the Memorandum

. cf Association.

32. The Council may from time to time and at any time
appoint any person or persons not being a member or members
of the Assvciation to be an appointec member or members

of the Council provided that the total number of appointed
members of the Council shzll not exceed the maximum number
fixed by these Articles. Subjeect to the provisions of

the Statutes and of these Artiecles an appointed memter

of the Counclil so apsointed shall hold office until the
commencement of the first meeting of the Council held

after the conciusien of the anrual generzl meeting following
next after his appointment when ne snall retire but shall

be eligible for re-appoiniment. No appointed member of

tha Council shall vote upon a motion For the appointment

or przmoval of an anpointed member of the Couaeil and if

he do so vote his vote shall not be counted.

33. Subject as hereinafter provided, the elect2d members of the Council
may from tire to time and at any time appoint any person (not being an
appointed member of the Council} to be an elected member of the Council
either to £iil a casual vacancy or as an addlitional elected member of the
Comeil Provided that no such appointment shzll be made if as a result
either (i) the number of elected members of the council being members of
the Association would thereby become less “han a majority in number of the
members of the Council or (ii) the number »f elected memrers of the
Council would thereby exceed the maximum fixed by these Articles.

34, 41l electad memters of tae Council ghall retire from
offic= at each annual generzl meeiing. A retiring elscted
membar ~f the Council shall .= eligibis for rea2d: - niment

e

and shall ast g3 2 mender of tne 72uncil throughout the

=Y

meeting akt which n2 mztires.




35. The Association may, by ordinary resolatien at thy
any elected member of the Council ratires inmasmer afmﬁ"&mn%@ﬂ
office by appointing any person (not being a appoirtsd menihd’ ﬁmlﬂ
therato Provided that no such appointment shll be mage Lf:\r f &
(i) the pumber of members of the Council being merbexs of th: % pg
would thereby become less than a majority in number of pye i m.g"
Counell or (ii) the number of elected members of the Uoﬁn‘cii"}'*%.«"’
exceed the maximum fixed by these Axnticles, i ‘v.p«u)]_,_g‘
36, The office of a member of the Couneil shaij m
(1) if a receiving order is pade against hin :
he makes an arrangement op composition wigy
his ereditors generally; o b

(2) 1if he becomes incapable by reason of gep 3 :
disorder of mapaging and admin;stepi.né‘m_é- o
erty and affairs apd a regelver or anay gmﬁrn
person is authorised to act on his bahglfg ¥

(3) if he ceases to hold offite or is prohipfye ‘q
fpom so doing by an order made under agy ppo.
vision of the Statutes; Ty

(4) 4if he resigns his office by motice in ypit ot
to the Assccliation; r‘i&rggﬁ

-

{5) if, being an elected membex of the cnmgmé
member of the Assoclation, he ceases to :bgw},aﬂ
member of the Associlation; or

3
(0) 4if, being an appeinted menber of the C@um:i&..rﬂ"
the Council resolves that he he removed ms taf{fé

=

appcinted member orf the Cowzw: ' -~ - g

+(7) if, being an appointed menber of the Council,,
he becoemes a member of the Asseclation,

37. Unless otherwise determined by thie Associziiem '.,bmfﬂ
ordinary resolution zither generally or in any pardie?
case, no member of the Council shall wacate or be wpyult
to vacate his office as a member of the Council on ¢p~
by reason of his attaining or having attained the age .
of seventy, and any person proposed to be appointed \aﬁ
member of the Council shall be capable of being appolay
as 2 member of the Council notwlthstamding that ab bhed
time of such appointment he has atiaimed the age of &8
It shall not be necessary to give to the members noicg
of the age of any member of the Coucil or person Prepg
to be re-appointed or appointed as a menber of the 6@%

38. The Council may from time to time appoint any 2ppg
membes of the Couneil to be the nolder of any execubivs
office on such terms (subject to the provisions of b
40) and for suck’ period as they think fit. No appoint _
member of the Council shall vote upon any mouo?uf“"’ei
appointment of an appoinied member of the Counell o F
such executive off.ce.

39. The Council may confer upon a nember of the ﬁ:ou:ﬁ
holding any such exscutive d¢ffice any of :he W”ﬁ‘:’iim
ercisable by the Council upon such teras 339 200 -‘-"ﬂw
and with suech pestrictions 2s they think it and =
collaterally with or to the exclusion of their m’-ﬁgg
and may from time to time revoke. withdraw or vyary
powers so delegatesd.

.. An appointed member of the Cowmecil who hf}ﬁ: Z—f .
exscutive office or who cavotes speeial zile: ﬁfnﬁ"‘d
business of the Assoziation or who obherwise 7 ¥ o6t
servicet which, in the opinfon of the .CouX}Cil’ffm o4
tne scope of She ordinary duvies of 2 @Y D0 Ho g
nay be paid (uch remuneration by way ©f S2A%S

yran S regm

or ciherwize as %hs Council mayv defer=-n



a 41, An appointéd memb
i office or place of profit under the Association (except

- that of auditor) in conjunction With nis office of appointed
member of the Couneil, Any member of the Ccuneil (whethep

an elected or.an appointed member thereof) may act in

& professional capacify to the Association en such terms

as to remuneration and otherwise as the Council may deternine.

er of the Coumneil may hold any other

2. 4 member of the Couneil shall be entitled Lo be paid
all travelling, hotel and other sxpenses incurred by him
i1n and about the performance of nis duties as a member

of, the Council, including his éxpenses or travelling to
and from meetings of th

& Coungil or of committees of the
Council or general meetings.

POWERS OF THE COUNCIL

43. The business of the Association shall be managed

by the Council who may pay all such expenses of and prel-
iminary and incidental tc, the promotion, formation and
registration of the Association as they think fit, and
may, subject to the provisions of these Articles and of
the Statutes and to such regulations as are ndt inconsistent

tWwith the aforesaid provisions and as mny be uprescribed

by the Assoclation in general meeting, exercise a3ll such
powers of the Association and do on behalf of the Association

all such acts as may be exercised and done by thne Association
and as are not by the Statutes or by these Artic.es required

fto be sxercised or done by the Association in general
meeting. No regulation made by the Association in general
meeting shall invalidate any prior act of the Council

which would have been valid 1f such regulation had not

{been made. The general powers given by this Article shall '
hot be limited ¢r restricted by any special authority

zr power given to the Council by any other Article.

B, The Council may from time to time and at-any time,
¥ power of attorney under the seal

- » appoint any person
%r any fluctuating body of persons, whether nominated

directly or indirectly by the Council, to be the attorney
r attorneys of the Association for such purposes, with

luch powers, authorities and discretions (not exceeding

%hose vested in or exercisable by the Council under these

trticles), for such period and subject to suchn conditions

E they may think fit, and any such power of attorney

2y contain such provisions for the vrotection and convenience
persons dealing with any such attorney or attorneys

£ the Council mey think fit and may authorise any such
torney or attorneys to uelegate all or any of the powers,

thorities and discretions vested in such attorney or
torneys.

(=

-

The Council may exercise all the powers of the Associztion
borrow money and to mortgage or charge its undertaking

d property or any part thereof, and to issue debentures
id other securities.

Coquh el et T

{. All'cheques, promissory notsas, drafps, pil}s of ex-

lange and other negotiable or transferable instruments

d all receipts for moneys paid to the Association shall
signed, drawn, accepted, endorsed or otherwise executed

- the case may require in such manner as the Council

y from time to time determine.
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’ may on behalf of the Assoclation, pay

BT, _The Counc‘ij.-__ yent beneﬁlts to or for azy persons
e ap any bime ia the employment Or Servipe

Aggogfgtion o of the charity created by a deed
tlemenE dated 1st July 1969 and known 25 "The Loryg
of setb istian Communicatior’ O0r who are

jon for Chrl o one Council and to th

at any time memDers of the 1C o the

f,i'dﬂf,ie childgen end ocher dependants of any such psrsons
=

+yv or subscribe to funds or schemes [or the prowisig
a?-d iigigng'and retirement benefits for any such persons, og
of pr children and vther dependants Provideg

thelr widons: Catained in this Ariicle shall confer on
e souncil any greater authority ©o pay peid oW and

petirement penafits than woulc} bej: available to the Associatioy
under the Memorandum OF Association.

PROCEEDINGS OF THE COUNCIL

i

wvho &re

48, The members of the Counc:il may meeE toge_ather' for
the despatch of business, adjourn and otherwise regulate
thoip mestings as they think fit. Questlons arising at
any meeting shall be decided by a majority of votes.

In the case of an equality of votes_the chnairman of the
meeting shall have a seccond 2r casting v_ote.

49, A member of the Council may, and on the reguest of

4 member of the Counzil the Secretary shall, at any tine
convene a meeting of che Council.. Tt shall not be necessary
to give notice of a meeting of the Council to any nember

of the Council for the time being absent from the United
Kingdom. g u
50. Except as may otherwise be required foxr the purposes specified i
.Article 51 the guorum necessaxry for the transaction of the business of the:
Council shall be not less than two elected membexs of the Council baing né
of the Association and constituting a majority in numbex of the members E:
Council actually present at the meeting at which the quornm is to ba couit
5. The continuing member ox membexs of the Council may at any t:lsmeﬁﬁ
notwithstanding any vacancy in thelr body; but if the number of elected e
of the Comncil being members of the association shall at any time be redué
to less than a majority in number of the mambers of the Council the contdn

member or members of the Council may act for the purposes only of appeintl

an additional elected member or members of the Council in accordance with
Articles or of convening a general meeting of the Association. '

52, The members of the Council may from time to time elect from amng
the elected members of the Council, being members of the association, ané?
a Chairman. The Chairman shall preside at all meetings of the Council Bu
if no such Chairman be elected, ox if at any meeting the Chairman is net':
within five minutes after the time appointed for holding the same, the me
of the Council present may choose an elected member of the Counci.l, being
menber of the Asgociavion, to preside as Chairman of the meeting.

53. A resolution in writing signed by all the mezders
o "the Council for the time being entitled to receive
hotlee of a meeting of the Council and being enticled
to vote on the resolution shall be as effective as a red~
olubion passed at a meeting of the Council duly convered
and held, and msy consist of several docusents in the

like Torm, @ach si ‘ .
1 ¢l 8igned Wy o P o
the Council. 3 y one or more »f the nemders
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54, The members of the Council may delegate any of their
powers to committees consisting either of such elegted
member of the Council or of two or more members of bhe
Councll as they think fit. The quorum neccssary for the

transaction of the business of any such committee consisting -

of two or more members shall be two but no guestion, prop~-
osal or resolution shall be decided at any meeting 5f '
any such committee unless all or a majority in number
of the members of the committee present at sueh meeting
are elected members of the Council. Any committee sd
formed shall in the exercise of any power so delcgated
conform with any regulations that may from time to time
be imposed upon it by the Council and, subjeet thereto;
the meetings and proceedings of any such committee con~ -
sisting of two or more members shall be governed by the
provisions of these Articles regulating the meetings and

prgfeedings of the Council so far as the same are appli-
cable.

55, All acts done bowna fide by any meeting of the Counecil
or of a committes of the Council or by any person acting

as a member of the Council shall, notwithstanding tnat

it is afterwards discovered that there was some defect

in the appointment of any such member of the Couneil acting
as aforesaid or that they or any of them were disqualified
or had vacated oifice or were not entitled to vote, be

as valid as if every such person had been duly appointed,
was qualified, had continued to be a member of the Council
and had been entitled to vote.

SECRETARY

56. The Secretary shall be appcinted and may be remnved
by the Council. )

57. Anything required or authorised by the Statutes to

be done by or to the Secretary may, if the office is vacant
or there is for any other reason no Secretary capable

of acting, be done by or to any assistant or deputy sec-
retary or, if there is no assistant or deputy secretary
capable of acting, by or to any officer of the Association
authorised generally or specially in that behalf by the
Council; provided that any provision of the Statutes or
these Articles requiring or authorising a thing to be
done by or to a member of the Council and the Secretary
shall not be satisfied by its being done by or to the
Same person acting both as a member of the Council and
as, or in the place of, the Secretary.

MINUTES
58. The Council shall cause minutes to be made:-

(1) of all appointments of officers made oy the
Council;

(2) of the names of the members of the Council present
at each meeting of the Council and of any comnm-
ittre of tha Council; and

(3) of all resolutions and proceedings gt all mesebings
of the Association and of the Council and of
committees of the Council.
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. shall provide for the safe custogiy of
?g; Sggi gf{ﬁ“giﬁ seal sgall never be used ejcepy’ by the
thority of a resolution of the Council. Tre Council
a&zr ?po:n time to time make such regulatiofds as Lhey think
lg‘;.{ determining the persous and the number of Such persops
':"no snzll sign every instrument to whica the seal 15 affixed
and, until otherwise so determined, every such instrumept
shall be signed by one member of the Council and counter-
signed by the Secretary or another member of the Councll._

ACCOUNTS
. The Council shall causé pr‘opér_bc;oks of account to
gg kept in accordance with the provisions of the Statutes,

61. The books of account shall be kept at the office,
or, subject to the provisions of the Statubes, at such
other place or places as the Counecil shall think fit,
and shall always be open to the inspection of the membeps

of the Council.

62. No member of the Association (not being a member
of the Council) shall have any right of inspgecting any
zecount or book or document of the Association excent
as conferred by the Statutes or authorised by the Counecil,

53. The Council shall from time %o time in accordance
with the provisions of the Statutes cause to be preparad
and laid before the Association irn general meeting such
income and expenditure accounts, balance sheets and reports
as are specified in the Statutes.

64. 4 copy of the reports of the Council and of the auditors!
accompanied by copies of the balance sheet, income and
expenditure accounts and other documents required by the
Statutes to be attached or annexed to the balance sheet,
shall, at least twenty one days before they are laid before
the Association in general meeting be delivered or sent
by-prst to the registered address of every mpember of the
Ass<~iation and to the auditors. '

65. The auditors': report shall be open to insmection
by any member of the Association and be read before the
meeting as required by the Statutes.

AUDIT

66. Once at least in every year the accounts orf the Associ-
ation shal]_. be examined and the correctress of the income
and expenditure account and balance sheet ascertained

DY one or more properly qualified auditor or auditors.

67. Auditors shall be appointed and theip dubies regu-
lated in Accordance with the Statutes.

NOTICES

68. A notice or other do ‘
e ) cument may be served by the Associ-
ation upon any member thereof either personally or by

ts:gngtgfgl rjﬁgm‘gig?ough the post in a prepaid envelope addressed
of members, at bis address as appearing in the register



69. Any notice or other document, if served by post,
shall be deemed to have been served on the day following
that on which the envelope containing the same was put
into the post and to prove such service it shall be suff-
fcient to prove that the enwvelope containing the notice
or document was properly prepaid, addressed znd put into
the post. :

. INDEMNITY

70. Every member of the Council and other officer of

the Association (including an auditor) shall be indemnified
out of the assets of the Association against any liability
incurred i :1lm, as an officer of the Association, in
defending #uiy proceedings, whether civil op criminal,

in which judgment is given in his favour or in which he

Is acquitted or in conneckicn with any application in
which relief is. granted to him by the Court under the
Statutes.

. DISSOLUTION

71, The provisions of Clause 7 of the Memorandum of Assoc-
iation releting to the winding up or dissolution of the
Association shall have effec. and be observed as if the
same were repeated in these Articles.
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THE FOUNDATION FOR CHRISTIAN COMMUNICATION

LIMITED

(Passed 5th September 1979)

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held at 12 Warwick Sguare

London SWl
following Resolution was duly passed as a SPECIAL

RESOLUTION:~

on Wednesday, 5th September 1979, the

RESOLUTION

WHAT the Articles of Association of the Company

be altered as follows:-—
1. By deleting the existing definition of "elected

member of the Council" in Article 1 and by
substituting therefor the following new

™

ICITORS

definition:- _
talected member of the Council” means a membexn

of the Council appointed or elected as such
in accordance with Articles 31, 33 oxr 35";
2. By deleting Article 16 and by substituting
therefor the following new Article:-—

"1l6.

The Chairman (if any) of the Council
or, in his zbsence, some other elected
member of the Council being a member of
+he Association nominated by the Council
shall preside as chairman at every genexral
meeting but if at any meeting neither the
Chairman nor such other elected member of
+he Council is present within f£ifteen
minutes after the time appointed for
holding the meeting or is willing to
pfaside, the members of the Association
present shall choose some elected membex
of the Council being a member of the
Association present as chairman ox, 1f no

1




] such elected member of the Council is
present or 1f all the elected members of
the Council being members of the Assoclation
are unwilling to preside, the members of
the Association present shall choose some
member of the Association present to preside
as chairman."

3. By deleting Article 30 and by substituting thexefor
the following new Article:-

"30. A majority of the members of the Council
of the Association shall consist of elected
members of the Council being members of
the Association. Subjeect thersto the nuber
of members of the Council shall consist of °
not more than 12 elected members of the
Council {of whom up to 3 need not be merbers
of the Association) and not more than 3
.appointed members of the Council.”
4, By deleting Article 33 and by substituting therefor
the following new Article:-
"33. Subject as hereinafter provided, the elected i
members of the Council may from time to time and *
at any time appeint any person (not beingan appoint- X
~ edmember of the Council} to be an elected
member of the Council either to £ill a casual
i vacancy or as an additional elected membexr
of the Council Provided that no such appoint-
ment shall be made if as a result either (i)
the number of elected members of the Council
being members of the Association would thereby 2
become less than a majority in number of the i
‘, ' mémbers of the Council or (ii) the number of A
}

R R T

elected members of the Council would thereby
excead the maximum fixed by these Articles."
5, By deleting Article 35 and by substituting therefor
the following new Article:-
"35. The Assoclation may, by ordinary resolution
at the meeting at which any elected nembexr
: ,of the Council retires in manner aforesaid,
L £i1l the vacated office by appointing any
- person (not being an appointed member of the
Council) thereto Provided that no swuch appoint-
ment shall be made if as a result either (i)
the number of members of the Council being
members of the Association would thereby
become less than a majority in number of the “§
members of the Council or (ii) the number i

2



y—”’ﬁ of elected me' cs of the Council wonld
thereby exceed the maximum fixed by these
Articles.”

6. By deleting f£rom Article 36 sub-clause {5) and

by substituting the following new sub-clause:~

"(5) if, being an elected member of the Council
and a member of the Association he ceases
to be a member of the Association; o'

7. By deleting Articles 50, 51 and 52 apd substituting
therefor the following new Articles:-

"50. Except as may otherwise be required for the
purposes specified in Article 51 the quorum
necessary for the transaction of the business
of the Council shall be not less than two 4
elected members of the Council belng menbers
of the Association and constituting a majority
in number of the membexs of the Council
actually present at the meeting at which the
guorum is to be counted.

51. The continuing member or members of the
Council may at any time act notwithstanding

. any vacancy in their body; but if the number

of elected members of the Council being members
of the Associatién shall at any time be reduced

to less than a majority in number of the
members of the Council the continuing member
- .. or-members of the Council may act for the
’éﬁrposes only of appeointing an additional
elected member or members of the Council in
.accordance.-with these Articles or of convening
a general meeting of the Association.
52. The members of the Council may from time to
time elect from amongsi the elected members
of the Council, being members of the Associatio
and remove, a Chairman., The Chairman shall
preside at all meetings of the Council but,
1f no such Chairm'an be elected, or if at any
‘meeting the Chairman is not present within
five minutes after the time appointed for
holding the same, the members of the Council
present may choose an elected member of the
Council, being a member of the Assoclaticen,
to preside as Chailrman of the meeting."

A T —CHATRMAN
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COMPANY LIMITED BY GUARANTEER
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION
THE FOUNDATION FOR CHRISTIAR COMMUNICATION
LIMITED

(Passed 21st March 1991)

At an EXTRAORDINARY GENERAL MEETING of the

above-named Company duly convened and held at 12 Warwick Square,

London SW1 on Thursday, 2lst March 1991, the following Resolution

was duly passed as a SPECIAL RESOLUTION: -

RESOLUTION

THAT the Articles of Association of the Association be altered by:

(1)

(2}

substituting the words "three members present in pexrson or by

proxy" for the words "five membefs miAsentiinipeBEoRN DI
LONDY. CARDIFF

2 6 MAR 1391 27 MAR 1891

Article 12: and

Inserting immediately after Article™yz=thHe Yollowing new

Article 424:

"42A (A) An elected member of the Council may appoint
any other elected member of the Council to be his
alternate and may remove an alternate so appointed
by him, The appointment of an altermite shall cease
if his appointor ceases to be an elected member of the
Council, unless in the case of retirement at an

Annual General Meeting he is re-appointed at the

RICHARDS BUTLER
BEAUFORT HOUSE
158T. BOTQLPH 8§77+ T
LONDON, EC3~  ~
SOLICITORS
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(B)

(C)

meeting. An alternate shail alone be responsible
for his own acts and defaults and shall not be

deemed to be the agent of his appointor,

If an alternate is present at any meeting

of the Council or any meeting of a committee
of the Council of which his appointor is 2
member and if his appointor is absent ¥rom the

meeting:-

(1) the alternate shall be entitled to a sepirate
vote on behalf of his appeointor in addition
to his own vote (if any): and

(2) For the purposes of Articles 50 and 54 the
alternate’s appointor shall be deemed to be
personally present (in addition to the alternate
except in the case of a meeting of a comittee of
which he is not a member), but this provision
shall not permit the qguorum at a meeting of the
Council or a meeting of a committee consisting
0¥ two oOor more persons to consist of less than two

members of the Council.

An alternate shall be entitled to receive (unless
he is absent from the United Kirigdom) notice of

any committee of the Council of which his appeintor
is a member but he is not a member and, in the
absence of his appointor, to attend and vote at the

meeting.



(D)

Any appointment or removal of an alternate shall
be made by notice signed by the persod wmaking it
and deposited at the office, or in any otner

manner approved by the Council."

A E R NI L .-
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THE COMPANIES ACTS 1948 to 1976

]

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

THE FOUNDATION FOR CHRISTIAN COMMUNICATION LIMITED
(as altered on 5th September 1979 and 21st “arch 1991)

PRELIMINARY
In these Articles, unless the context otherwise requires:-
“the Association" means the above named company;
“the Statutes” means the Companies Acts 1948 to 1976 and every
statutory modification or re-epactment thereof for the time being
in force;
"these Articles"” means these Articles of Association  as

originally framed or as altered from time to time by special
resotution;

“the office" means the registered office for the time being of

the Association;

“LONDON CARDItE
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“the seal®” means the common sea) of the Asseciation;
“the United Kingdom” means Great Britain and Northera Ireland;

"in writing" means written, printed or lithographed, or expressed
in any ather mode of representing or reproducing words in visible
form;

“the Council" means the members for the time being of the Counci)
of the Association;

"elected member of the Council” means a member of the Council

appointed eor elected as such in accordance with Articles 33, 33
or 35;

"appointed member of the Council” means a member, of the Council
appointed as such in accordance with Article 32;

“member of the Council“ means a member (whether an elected member
of the Council or an appointed member uf the Council) for the
time being of the Council;

the expression "Secretary” includes (subject to the provisions of
the Statutes) an assistant or deputy secretary and any person
appointed by the Council to perform any of the duties of the
Secretary;

words importing the singular include the plural and vice versa;

words importing the masculine gender include the feminine gender;

any word or expression not defined in these Articles sha)l bear
the same meanings as in the Statutes.




MEMBERSHIP

2. The number of members with which the Association proposes to be
registered is 50 but the Council may from time to time register an
increase of members.

3. The members of the Association shall be:
(a) the subscribers to the Memorandum of Association; and

(b) avery other person who the Council shall admit to
membership in accerdance with the provisions hereinafter
contained.

4. No person shall be admitted to membership of the Association
unless he is at the date of his application either (a) a trustee of the
charity known as "The Lord Rank Foundation for Christian Communication®
constituted by a Settlement dated lst July 1969 or (b) a trustee of the
charity known as the "J. Arthur Rank Group Charity" constituted by a
Trust Deed dated lst April 1953 or (c) a trustee of the charity known
as the "1961 Rank Group Charity" constituted by a Trust Deed dated 2nd
February 1961 or (d) a director of The Rank Foundation Limited. Any
person applying to be admitted to the membership shall give all such
information to the Council as the Council may in their shsolute
discretion think relevant to the consideration of such application, and
any such application may be accepted or rejected by the Council at
their absolute discretion.

5. A member shall forthwith cease to be a member of the Associations

(a) if he vresigns his membership by notice in writing to the
Association;

{(b) if he ceases to be eligible for membership 1in accordance
with Article 4; or




(c) if he dies, or a receiving order is made against him, or
he makes an arrangement or composition with his creditors
generally, or if he becomes incapable by reason of meptal
disorder of managing and administering his property and
affairs and a receiver or any other person is authorised
to act on his behalf,

6. The rights and privileges of a member au such shall be personal
and shall not be transferable or transmissahle.

GENERAL MEETINGS

7. The Association shall in each year hold a general meetingas its
annual general meeting in addition to any other meeting in that wvear
and net more than fifteen months shall elapse between the date of one
annual general meeting and that of the next; provided that so long as
the Association holds its first annual general meeting within eighteen
months of its incorporation it need not hold it in the year of its
incorporation or in the following year. The annual general meeting
shall be held at such time and place as the Council shall determine.
A1l general meetings other than annual general meetings shall be called
extraordinary general meetings.

8. The Council may at any time convene an extraordinary general
meeting. Extraordinary genera? meetings shall also be convened on such
requisition, or in default may be convened by such requisitionists, as
the Statutes provide.

NOTICE OF GENERAL MEETINGS

9, An annual general meeting and an extraordinary general meeting
for the passing of a special resolution shall be called by at Teast
twenty-one days' notice and all other extraordinary genera: meetings
shall be called by at Teast fourteen days' notice. The 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. Every notice shall be in writing and

4.



shall specify the place, the day and the time of the meeting and, in
the case of special business, the general nature of the business to be
transacted at the meeting and, in the case of an annual genera)
meeting, shall specify the meeting as such. Every notice shall be
given, 1in. the manner provided in these Articles, to all the members,
and to the auditors for the time being ef the Association.

Provided that a meeting of the Association shall notwithstanding
that it is called by shorter notice than that specified in this Article
be deemed to be duly called if it s so agreed:

(a) in the case of a meeting called as 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 representing not less than
ninety five per cent. of the total voting rights at that
meeting of all the members.

10.  The accidental omission to give notice of any general meeting to,
or the non-receipt of notice of any general meeting by, any person
entitied to receive notice thereof shall not invalidate the proceedings
at that general meeting.

PROCEEDINGS AT GENERAL MEETINGS

11. A1l business transacted at an extraordinary general meeting shall
be special. Al17 business transacted at an annual general meeting shal?
also be special, except:-

(1) the consideration of the income and expenditure accounts,
balance sheets and reports of the Council and auditors and
other documents required to be attached or annexed to the
balance sheets;

5'




{2) the election of elected members of the Council in the
place of those vetiring; and

(3) the appointment and the fixing of the remuneration of the
auditors.,

12.  No business shall be transacted at any general meeting wunless a
quorum is present. Except as otherwise provided in these Articles,
three members present in person or by proxy shall be a guorum.

13.  If within thirty minutes from the time appointed for holding the
meeting a quorum 1is not present, the meeting, if convened on the
requisition of or by 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 day and at such other time and place as the
Council may determine, and, {f at such adjourned meeting a quorum is
not present within fifteen minutes after the time appointed for holding
the meeting, the members present in person or by proxy and entitled to
vote at the weeting shall be a quorum, but so that not Jess than two
individuals shall constitute the guorum.

14. The chairman of the meeting may, with the consent of any meeting
at which a quorum is present, and shall, if so directed by the meting,
adjourn the meeting from time to time and from place to place,

15. When a meeting is adjourned for fourteen days or more, at Yeast
seven clear days' notice specifying the place, the day and the time of
the adjourned meeting shall be given, but it shall not be necessary to
specify in such notice the nature of the business to be transacted at
the adjourned meeting. Save as aforesaid, no member shall be entd tled
to any notice of an adjourned meeting. No business shall be transacted
at any adjourned meeting other than the business which might have been
transacted at the meeting from which the adjournment took place,

B
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16. The Chairman (if any) of the Council or, in his absence, some
other elected member of the Council being a mzmber of the Assaciation
nominated by the Council shall preside as chafrman at every genepal
meeting but if at any meeting neither the Chairman nor such other
electad member of the Council is present within fifteen minutes after
the time appointed for holding the meeting or is willing to preside,
the members of the Association present shall choosse some elected member
af the Council being a member of the Association present as chairman
or, if no such elected member of the Council is present or if all the
elected members of the “ouncil being members of the Association are
unwilling to preside, the members of the Association present shall
choose some member of the Association present to preside as chairman,

i7. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless, before or upon the
declaration of the result of the show of hands, a poll is demandeds-

(1) by the chairman of the meeting; or
(2) by ~t least two members present in person or by proxys or

(3) by a member or members present in perscn or by proxy and
representirg not less than one tenth of the total voting
rights of all the members having the right to vote at the
meeting,

18.  No poll shall be demanded on the election of a chairman of the
meeting or on the question of adjournment.

19. Subject to the provisions of Article 18, a poll demanded shall be
taken either immediately or at such time {not being wmore than thirty
days from the date of the meeting or adjourned meeting at which the
poll was demanded) and place as the chairman of the meeting directs,
and no not* ' need be given of a poll not taken immediately. A pol}
shall be tak.«.. in such manner (including the use of ballot or voting
papers) as the chairman of the meeting directs. The result of the pol)

7.
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shall be deemed to be the resolution of the meeting at which the pol¥
was demanded. The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business pther thin 1iae
question on which a poll has been demanded. The demand for a poll may
be withdrawn.

20, A declaration by the chairman of the meeting that a resolution
has been carried, carried unanimously or by a particular majerity or
lost or not carried by a particular majority and an entry to that
effect in the book containing the minutes of 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
the resolution.

21. In the case of an equality of votes, whether on a show of hands

or on a poll, the chairman of the meeting shall be entitlzd to a second
or casting vote.

VOTES OF MEMBERS

22. On a show of hands every member present in person shall have one
vote and on a poll every member present in person or by proxy shali
have one vote.

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

24. On a poll, votes may be given either in person or by proxy.

25. A proxy must be a member of the Association.

S




26. The instrument appointing a proxy shall be in writing in any
usual form or such other form as may be approved by the Council, and
shall be under the hand of the appointor or of his attorney duly
avthorised in writing. Instruments of proxy need not be witnessed.

27.  The instrument appointing a proxy and tre power of attorney or
other authority (if any) under which it is signed, or a notarially
certified copy of such power or authority, shall be deposited, not less
than forty-eight hours before the time appointed from holding the
meeting or adjourned meeting &t which the person named in the
instrument proposes to vote, at the office or at such otherplace in
the United Kingdom as is specified for the purpose in tht notice
convening the meeting or in the {instrument of proxy issued by the
Association and in default the instrument of proxy shall not be treated
as valid.

28. A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death of the
principal or revogcation of the proxy, provided that no intimation in
writing of the death or revocation shall have been received at the
office one houy at least before the time fixed for holding the meeting.

29. The Council may, at the expense of the Association, send by post
or otherwise to the members instruments of proxy (with or without
stamped envelopes for their return) for use at any general meeting
egither in blank or nominating any one or more of the elected members of
the Council or any other persons in the alternative. If, for the
purpose of any meeting, invitations to appoint as proxy a person ovr one
of a number of persons specified in the invitations are issued at the
expense of the Association, such invitations shall be issued to al)
(and not to some only) of the members entitled to be sent a notice of
the meeting and to vote thereat by proxy.




THE COUNCIL

30. A majority of the mewbers of the Council of the Association shall
consist of elected wembers of the Council being mcmbers of the
Association. Subject thereto the number of members of the Council
shall consist of not more than 12 elected members of the Council (of
vthom up to 3 need not be members of the Association) and not more than
3 appointed members of the Council.

31. The fi- . elected members of the Council shall be appointed in
writing by the subscribers to the Memorandum of Association.

32. the Council may from time to time and at any time appoint any
person or persons not being a member or members of the Association to
be an appointed member or members of the Council provided that the
total number )f appointed members of the Council shall not exceed the
maximum number fixed by these Articles, Subject to the provisions of
the Statutes and of these Articles an appointed member of the founcil
so appointed shall hold office until the commencement of the first
meeting of the Council held after the conclusion of the annual general
meeting Tollowing next after his appointment when he shail retire but
shall be eligible for re-appointment. No appointed member of the
Council shall vote upon a motion for the appointment or removal of an

appointed member of the Council and if he do so vote his vote shall not
be counted.

33. Subject as hereinafter provided, the elected members of the
Council may from time to time and at any time appoint any person (not
being an appuvinted member of the Council) to be an elected member of
the Council either te fil1l a casual vacancy or as an additional elected
member of the Council Provided that no such appointment shall be made
if as a result either (i) the number of elected members of the Council
being meibers of the Ausociation would thereby become less than a
majority in number of the members of the Council or (ii) the number of
elected members of the Council would thereby exceed the maximum fixed
by these Articles.

10.
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34, ANl elected members of the Council shall retire from office at
each annual general meeting. A retiring elected member of the Council

shall be eligible for reappointment and shall act as a member of the
;] Council throughout the meeting at which he retires.

35.

The Association may, by ordinary resolution at the meeting at
which

any elected member of the Council retires in manner aforesaid,
o Till the vacated office by appointing any person (not being an
appointed member of the Council) thereto Provided that 1o such
appointment shall be made iT as a result either (i) the number of
members of the Council being members of the Assaociation would thereby

@ become less than a majority in number of the members of the Council or
(i1) the number of elected members of

the Council would thereby exceed
the maximum fixed by these Articles

N 36.  The office of a member of the Council shall be vacated:-
(1) if a receiving order is pade against him or he mkes an
arrangement or composition with his creditors general Ty;
e
(2) if he becomes incapable by reason of mental disorder of
managing and administering his property and affairs and a
receiver or any other person is authorised to act on his
® behalf;
(3) if he ceases to hold office or is prohibited from so doing
by an order made under any provision of the Statutes;
@
(45 if he resigns his office by notice in writing to the
Association;
® (5)  if, being an elected member of the Council and a mmber of
the Association, he ceases to be a member of the
Association; or
? 11.
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(6) if, being an appointed member of the Council, the Council
resolves that he be removed as an appointed member of the
Council; or

(7) if, being an appointed member of the Council, he becomes a
member ¢f the Association.

37.  Unless otherwise determined by the Association by ordinary
resolution either generally or in any particular case, no member of the
Council shall vacate or be required to vacate his office as a member of
the Council on or by reason of his attaining or having attained the age
of seventy, and any person proposed to be appointed a member of the
Council shall be capable of being appointed as a member of the Council
notwithstanding that at the time of such appointment he has attained
the age of seventy. It shall not be necessary to give to the members
notice of the age of any member of the Council or person proposed to be
re-appointed or appointed as a member of the Council.

38.  The Council may from time to time appoint any appointed membev of
the Council to be the holder of any executive office on such terms
(subject to the provisions of Article 40} and for such period as they
think fit. No appointed member of the Council shall vote upon any
motion for the appointment of an appointed member of the Council to any
such executive office.

39. The Council may confer upon a member of the Council holding any
such executive office any of the powers exercisable by the Council upon
such terms and conditions and with such restrictions as they think fit
and either collaterally with or to the exclusion of their own powers,
and may from time to time revoke, withdraw or Vary any powers so
delegated.

40.  An appointed member of the Council who holds an executive office
or who devotes special attention to the business of the Association or
who otherwise performs services which, in the opinion of the Council,
are outside the scope of the ordinary duties of a member of the Council

12.
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may be paid such remuneration by way of salary, commission or otherwise
as the Council may determine.

41,  An appointed member of the Council may hold any other office or
place of profit under the Association (except that of auwditor) in
conjunction with his office uf appointed member of the Counc3l, Any
member of the Council (whether an elected or an appointed member
thereof) may act in a professional capacity to the Association on such
ferms as to remuneration and otherwise as the Council may determine.

42. A member of the Council shall be entitied to be paid al
travelling, hote?! and other expenses incurred by him in and about the
performance o; his duties as a member of the Council, including his
expenses of traveliing to and from meetings of the Council or of
commiitees of the Council or general meetings.

420 (A) kn elected member of the Counci? may appoint any other
elected member of the Council to be his alternate and may
remove an alternate so appointed by him. The appointment
of an alternate shall ceas+ if his appointor ceases to he
an elected member of the Council, unless in the case of
retirement at an Annual General Meeting he js re-appointed
at the meeting. An ajternate shall alone be responsible
vor his own acts and defaults and shall not be deemed to
be the agent of his appointor.

(8) IT an alternate is present at ary meeting of the Council
or any meeting of a committee of the Council of which his
appointor is a member and if his appoiutor is absent from
the meeting:-

(1) the alternate shall be entitled to a separate vote
on behalf of his appointor in addition to his own
vote (if any): and

13.




(2) for the purposes of Articies 50 and 54 the
alternate’'s appointor shall be deemed to be
personally present (in addition to the alternate
except in the case of a meeting of a comittee of
which he is not a member), but this provision shail
not permit the quorum at a meeting of the Counci)
or a meeting of a committes consisting of two ur
more persons to consist of less than two nembers of
the Council.

{€) An alternate shall be entitled to recejve {unless he is
absent from the United Kingdom) notice of any committee of
the Council of which his appointor is a member but he is
not a member and, in the ahsence of his appeintor, to
attend and vote at the meeting.

(D) Any appointment or removal of an alternate shall be made
by notice signed by the person making it and deposited at

the office, or in any other manner approved by the
Councii.

POWERS OF THE COUNCIL

43.  The business of the Association shall be managed by the Council
who niay pay all such expenses of and preliminary and incidental %o, the
promotion, formation and registration of the Association as they think
fit, and may, subject to the provisions of these Articles and of the
Statutes and to such reguiations as are not inconsistent with the
aforesaid provisions and as may be prescribed by the Association in
general neeting, exercise all such powers of the Association and do on
behalf of the Association all such acts as may be exercised and done by
the Association and as are not by the Statutes or by these Articles
required to be exercised or done by the Association in general meeting.
No regulation made by the Association in general meeting shatll
invalidate any prior act of the Council which would have been valid if
such regulation had not been made. The general powers given by this
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Article shall npot be Jimited or restricted by any special authority or
power given to the Council by any other Article.

44,  The Council may from time to time and at any time, by power of
attorney wunder the seal, appoint any person or any fluctuating body of
persons, whether nominated directly or indirectly by the Counci], to be
the attorney or attorneys of the Association for such purpeses, with
such powers, authorities and discretions {not exceeding those vested in
or exercisable by the Council under these Articles), for such period
and subject to such conditions as they may think Tfit, and any such
power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney or attorneys as
the Council may think fit and may authorise any such attorney or
attorneys to delegate all or any of the powers, authorities and
discretions vested in such attorney or attorneys.

45. The Council may exercise all the powers of the Assaciation to
borrow money and to mortgage or charge its undertaking and property or
any part thereof, and to issus debentures and other securities.

46. A1l cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments and all receipts for
moneys paid to the Association shall be signed, drawn, accepted,
endorsed or otherwise executed as the case may require in such manner
as the Council way from time to time determine.

47.  The Counci} may on behalf of the Association, pay pensions and
retirement benefits to or for any persons who are or were at any time
in the employment or service of the Association or of the charity
created by a deed of settlement dated 1st July 1969 and known as ‘“The
Lord Rank Foundation for Christian Communication" or who are or were at
any time members of the Council and to the widows, children and other
dependants of any such persons and may pay or subscribe to funds or
schemes for the provision of pensions and retirement benefits for any
such persons, their widows, children and other dependants Provided that
nothing contained in this Article shall confer on the Council any
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greater authority to pay pensions and retirement benefits than would be
avatlable to the Association under the Memorandum of Association-

PROCEEDINGS OF THE COUNCIL

48.  The members of the Council may meet together for the despatch of
business, adjourn and otherwise reguiate their meetings as they think
fit. Questions arising at any meeting shall be decided by a majority
of votes. In the case of an equality of votes the chajwman of the
meeting shall have a second or casting vote.

43. A member of the Council, may and on the request of a membey of
the Council the Secretary shall, at any time convene a meeting of the
Council. It shall not be necessary to give notice of a meeting of the
Council to any member of the Council for the time being absent from the
United Kingdom.

50.  Except as may otherwise be required for the purposes specified in
Article 51 the quorum necessary for the transaction of the business of
the Council shall not be Tess than two elected members of the Council
being members of the Association and censtituting a majority in number
of the members of the Council actually present at the meeting at which
the quorum is to be counted.

51. The continuing member or members of the Council may at any time
act notwithstanding any vacancy in their body; but if the number of
elected members of the Council being members of the Association shall
at any time be reduced to less than a majority in number of the members
of the Council the continuing member or members of the Council may act
for the purposes only of appointing an additional elected member or
members of the Council 1in accordance with these Articles o of
convening a general meeting of the Association.

52. The members of the Council may from time to time elect from
amongst the elccted members of the Council, being members of the
Association and rerrve, a Chairman. The Chairman shall preside at. all
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meetings of the Council but, if no such Chairman be elected, or if at
any meeting the Chairman is not present within five minutes alter the
time appointed for holding the same, the members of the Council present
may choose an elected member of the Council, being a member of the
Association, to preside as Chairman of the meeting.

53. A resolution in writing signed by all the members of the Council
for the time being entitled to receive notice of a meeting of the
Council and being entitlied to vote on the resolution shall be as
effective as a resolution passed at a meeting of the Council duly
convened and held, and may consist of several documents in the Tike
form, each signed by one or more of the members of the Council.

54. The membars of the Council may delegaty any of their powers to
committees consisting either of such etocted member of the Council or
of two or mare members of the Council as thay think fit. The quorum
necessary fr~ the transaction of the business of any such committee
consisting of two or more members shall be two but no question,
propesal or resoiution shall be decided at any meeting of any such
committee unless all or a majority in number of ths wmembers of the
committee present at such meeting are elected members of the Council.
Any committee so formed shall in the exercise of any power so delegated
conform with any regulations that may from time to time be imposed upon
it by the Council and, subject thereto, the meetings and proceedings of
any such committee consisting of two or more members shall be governed
by the provisions of these Articles regulating the meetings and
proceedings of the Council so far as the same are applicable,

55. A1l acts done hona fide by any meeting of the Council or of a
committee of the Council or by any person acting as a member of the
council shall, notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any such member of the
Council acting as aforesaid or that they or any of them were
disqualified or had vacated office or were not antitled to vote, be as
valid as §f every such person had been duly appointed, was quali fied,
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had continued to be a member of the Council and had beer eptitled to
vote,

SECRETARY

%6, The Secretary shall be appointed and may be removed by the
Council.

57. Anything required or authorised by the Statutes to be done by or
to the Secretary may, if the office ic vacant or there is for any other
reason no Secretary capable of acting, be done by or te any assistant
or deputy secretary or, if there is no assistant or deputy secretary
capable of acting, by or to any officer of the Association authorised
generally or specially in that behalf by the Council; provided £hat any
provision of the Statutes or these Articles requiving or authorising a
thing to he done by or to a member of the Council and the Secretary
shall not. be satisfied by its being done by or to the same person
acting both as a member of the Council and as, or in the ptace of, the
Secretary,

MINUTES
58.  The Council shall cause minutes to be made:-
{1) of all appointments of officers made by the Council;
(2) of the names of the members of the Council present at each
meeting of the Council and of awy committee of the
Council; and
(3} of all resubutions and proceedings at al} weatings of the

Assaciatior and of the Council and of ¢ommitiees of the
Council.
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THE SEAL

59.  The Council shall provide for the same custody of the seal and
the seal shall never be used except by the authority of a resolution of
the Council. The Council may from time to time make such regulations
as they Gihink fit determining the persons and the number of such
persons who shall sign every instrument to which the seal is affixed
and, until otherwise so determined, every such instrument shall be
signed by one member of the Council and countersigned by the Secretary
or another member of the Council.

ACCOUNTS

60. The Council shall cause proper books of account to be kept in
accordance with the provisions of the statutes.

61.  The books of account shall be kept at the office, or, subject to
the provisions of the Statutes, at such other place or places as the
Council shall think fit, and shall always be open to ke inspection of
the members of %the Council.

62. No member of the Association (net being a member of the Council)
shall have any right of inspecting any account or book or document of
the Association except as conferred by the Statutes or authorised by
the Council.

63. The Council shall from time to time in accordance with the
provisions of the Statutes cause to be prepared and laid before the
Association in general meeting such income and expenditure accounts,
balance sheets and reports as are specified in the Statutes.

64. A copy of the reports of the Council and of the auditors®
accompanied by copies of the balance sheet, income and expenditure
accounts and other documents vequired by the Statutes to a be attached
or amnexed to the balance sheet, shall, at least twenty one days before
they are laid before the Association in general meeting he delivered or
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sept by post to the registered address of every member pf the
Association and to the auditors.

65, The auditors' report shall be open to inspection by any member of
the Association and be read before the meeting as required by the
Statutes,

AUDIT

66. Once at Teast in every year the accounts of the Association shall
be examined and the correctness of the income and expenditure account

and balance sheet ascertained by one or more properly qualified auditor
or auditors.

67. Auditors shall be appointed and their duties regulated in
accordance with the Statutes.

MOTICES

68. A nrotice or other document may be served by the Association upon
Ay member thereof either personally or by sending it through the post
in a prepaid envelope addressed to such member at hig address as
appearing in the register of members

69. Any notice or other document, if served by post, shall be deened
to have been served on the day following that on which the envelaope
containing the same was put into the post and to prowe such service it
shall be sufficient to prove that the envelope containing the mrtice or
document was properly prepaid, addressed and put into the post.

INDEMNITY

70.  Every member of the Council and other officer of the Association
{including an auditor) shall be indemnified out of the assets of the
Association against any liability incurred by him, as an officer of the
Association, in defending any proceedings, whether civil or criminal,
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in which judgment 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 under the Statutes,

DISSOLUTION
71.  The provisions of Clause 7 of the Memorandum of Association

relating to the winding up or dissolution of the Association shall have
effect and be observed as if the same were repeated in these Articles.
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