Company No 1375941
WRITTEN RESOLUTION PURSUANT TO S.38I1A
THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

WRITTEN RESOLUTION
OF
THE FOUNDATION FOR CHRISTIAN COMMUNICATION LIMITED

We, the undersigned, being all the members of the Company entitled to attend and vote at a
general meeting of the Company, hereby agree in accordance with section 381A of the
Companies Act 1985 to the following resolution in writing, which would otherwise be

required to be passed as a special resolution -

RESOLUTION

THAT the Articles contained in the printed document annexed hereto be and are hereby
approved and adopted as the Articles of Association of the Company in substitution for and

to the exclusion of all the existing Articles of Association of the Company.

paed: 1 Necenbero000

Signed by:
R
Earl S5t Aldwyn
LD} HNRER1TH 1826
COMPANIES HOUSE 050101
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Company No. 1375941

THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY GUARANTEE AND

NOT HAVING A SHARE CAPITAL

NEW ARTICLES OF ASSOCIATION
OF

THE FOUNDATION FOR CHRISTIAN COMMUNICATION LIMITED

{As adopted on i " December 2000)

PRELIMINARY

I The regulations contained in Table C in the Companies (Tables A to F) Regulations
1985 shall not apply to the Association.

2 In these articles, unless the context otherwise requires -

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

‘the Association’ means the above named company,

‘these articles’ means these articles of association as originally adopted or as altered
from time to time by special resolution;

‘clear days® means, in relation to the period of a notice, that period excluding the day
on which the notice is given or is deemed to be given and the day for which it is given;

‘the Council’ means the members for the time being of the Council of the

Association; and ‘member of the Council’ means a member for the time being of the
Council;
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‘the office’ means the registered office of the Association;
‘the seal’ means the common seal of the Association;

‘the secretary’ includes any person appointed by the Council to perform any of the
duties of the secretary;

‘the United Kingdom’ means Great Britain and Northern Ireland;

‘in writing’ means written, printed or expressed in any other mode of tepresenting or
reproducing words in visible form.

Subject as aforesaid, any word ot expression to which a meaning is assigned by the
Act has the meaning so assigned to it on the date on which these articles became
binding on the Association.

MEMBERSHIP

3

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.

The members of the Association shall be every person who the Council shall admt to
membership in accordance with the provisions of these articles.

No person shall be admitted to membership of the Association unless he is at the date
of his application 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 absolute 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.

A member shall forthwith cease to be a member of the Association -
(a)  if he resigns his membership by notice 1n writing to the Association;
(b)  if he ceases to be eligible for membership in accordance with article 5; ot

(c)  if he dies, or a bankruptcy order is made against him, or he makes a voluntary
arrangement with his creditors (within the meaning of the Insolvency Act
1986), or an order is made by a court of competent jurisdiction (whether in the
United Kingdom or elsewhere) on the ground (however formulated) of mental
disorder for his detention or for the appointment of a receiver or other person
to exercise powers with respect to his property or affairs.

The tights and privileges of a member as such shall be personal and shall not be
transferable or transmussible.
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GENERAL MEETINGS

8 All general meetings other than annual general meetings shall be called extraordinary
general meetings.

9 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 not more than fifteen months shall
elapse between the date of one annual general meeting and that of the next. The
annual general meeting shall be held at such time and place as the Council shall
determine.

10 The Council may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not later than eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient members of the Council to call a general
meeting, any member of the Council or any member of the Assoctation may call a
general meeting,

NOTICE OF GENERAL MEETINGS

I An annual general meeting and an extraordinary general meeting for the passing of a
special resolution shall be called by at least twenty-one clear days' notice. All other
extraordinary general meetings shall be called by at least fourteen clear days' notice but
a general meeting may be called by shorter notice if it is so agreed -

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

(b)  in the case of any other meeting by a majonity 1n number of the members
having a right to attend and vote being a majority together holding not less
than ninety-five per cent of the total voting rights at the meeting of all the
members.

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such. Evety notice shall be given, in the manner provided in
these articles, to all the members, all members of the Council and to the auditors for
the time being of the Association.

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

PROCEEDINGS AT GENERAL MEETINGS

13 All business transacted at an extraordinary general meeting shall be special. All
business transacted at an annual general meeting shall also be special, except -
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(i) the consideration of the income and expeaditute accounts, balance
sheets and reports of the Council and auditors and other documents
required to be attached or annexed to the balance sheets;

(ii}y  the electon of members of the Council in the place of those retiring;
and

(iii)  the appointment and the fixing of the remuneration of the auditors.

14 No business shall be transacted at any general meeting unless a quorum is present.
Except as otherwise provided in these articles, three members present in person ot by
proxy shall be a quorum.

15 If such a quorum is not present within thirty minutes from the time appointed for the

meeting, or if during a meeting such a quorum ceases to be 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,
if at such adjourned meeting a quotrum is not present within fifteen minutes after the
time appointed for holding the meeting, the members present in person ot by proxy
and entitled to vote at the meeting shall be a quorum, but so that not less than two
indtviduals shall constitute the quorum.

16 The chairman of the meeting may, with the consent of any meeting at which a quorum
1s present, and shall, if so directed by the meeting, adjourn the meeting from time to
tume and from place to place.

17 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 meeting other than the business which might have been transacted at the
meeting from which the adjournment took place.

18 The chairman (if any) of the Council or, in his absence, some other member of the
Council nominated by the Council shall preside as chairman at every general meeting
but if at any meeting the Chairman is not present within fifteen minutes after the time
appointed for holding the meeting, the members of the Council present shall elect one
of their number to be chairman or, if no member of the Council is willing to act as
chairman, or if no member of the Council is present within fifteen minutes after the
time appointed for holding the meeting, the members of the Association present shall
choose one of their number to be chairman.

19 A member of the Council shall, notwithstanding that he 1s not a member of the
Association, be entitled to attend and speak at any general meeting.
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20

21

22

23

24

25

A resolution put to the vote of a 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 -

(i) by the chairman of the meeting; or

(i) by at least two members present having the right to vote at the meeting;
or

(iii) by a member or members representing not less than one tenth of the
total voting rights of all the members having the night to vote at the
meeting.

and a demand by a person as proxy for a member shall be the same as a demand by
the member.

No poll shall be demanded on the electon of a charman of the meeting or on the
question of adjournment.

Subject to the provisions of article 21, a poll demanded shall be taken either
immediately or at such time (not being more 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 notice need be given of a poll not taken
immediately. A poll shall be taken 1n such manner (including the use of ballot ot
voting papers) as the chairman of the meeting directs. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded. The
demand for a poll shall not prevent the continuance of a2 meeting for the transaction
of any business other than the question on which a poll has been demanded. The
demand for a poll may be withdrawn.

A declaration by the chairman of the meeting that a resolution has been carried,
cartied unanimously or by a particular majority 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 1n favour of or against the resolution.

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.

A resolution mn writing executed by or on behalf of each member of the Association
who would have been entitled to vote upon it if it had been proposed at a general
meeting at which he was present shall be as effectual as if it had been passed at a
general meeting duly convened and held and may consist of several instruments in the
like form each executed by or on behalf of one or more members.
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VOTES OF MEMBERS

26

27

28

29

30

31

32

33

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

No objection shall be raised to the qualification of any voter except at the meeting ot
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 objection made in
due time shall be referred to the chairman of the meeting, whose decision shall be
final and conclusive.

On a poll, votes may be given either in person or by proxy.
A proxy must be a member of the Association.

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 authorised in writing. Instruments of proxy need
not be witnessed.

The instrument appointing a proxy and the power of attorney or other authonty (if
any) under which it 1s signed, or a certified copy of such power or authority certified
notarially or in some other way approved by the Council, shall be deposited, not less
than fotty-eight hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, at the office
or at such other place in the United Kingdom as is specified for the purpose in the
notice convening the meeting ot in the instrument of proxy issued by the Association
and in default the instrument of proxy shall not be treated as valid.

A vote given 1 accordance with the terms of an instrument of proxy shall be vahd
notwithstanding the previous 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 one hour at least before the time fixed for holding the meeting.

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 alternative. If, for the
putpose of any meeting, invitations to appoint as proxy a person or one of a number
of persons specified in the mvitations 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

34

Unless otherwise determined by ordinary resolution the number of members of the
Council (other than alternates) shall not be subject to any maximum but shall be not
less than three. A member of the Council need not be a member of the Association.
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35

36

37

38

39

40

The Rank Foundation Limited may from time to time, by an instrument in writing
signed on its behalf and delivered to the office, appoint such number of petsons
willing to act as members of the Council as shall form a simple majority of the
aggregate number of members of the Council; and The Rank Foundation Limited
may remove any such person appointed by it from office Provided that the total
number of members of the Council does not exceed the maximum number (if any)
fixed by these articles.

The Council may from time to time and at any time appoint any person willing to act
to be a member of the Council provided that the total number of members of the
Council shall not exceed the maximum number fixed by these articles.

At every annual general meeting after the adoption of these articles all the members of
the Counctl shall retire from office. A retiring member of the Council shall be eligible
for reappointment.

If the Association, at the meeting at which a member of the Council retires, does not
fill the vacancy the retiring member of the Council shall, if willing to act, be deemed to
have been reappointed unless at the meeting it 1s resolved not to fill the vacancy or
unless a resolution for the reappointment of the member of the Council 1s put to the
meeting and lost.

No person other than a member of the Council retiting at that meeting shall bhe
appointed or reappointed a member of the Council at any general meeting unless -

(a)  heis recommended by the Counal; or

(b)  not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by a member of the Association
qualified to vote at the meeting has been given to the Association of the
intention to propose that person for appointment or reappointment stating the
particulars which would, if he were so appointed or reappointed, be required to
be included 1 the company’s register of directors together with notice
executed by that person of his willingness to be appointed or reappointed.

Not less than seven nor more than twenty-eight clear days before the date appointed
for holding a general meeting notice shall be given to all who are entitled to receive
notice of the meeting of any person (other than a member of the Council retiring at
the meeting) who is recommended by the Council for appointment or teappointment
as a member of the Council at the meeting or in respect of whom notice has been duly
given to the Associaion of the intentton to propose him at the meeting for
appomtment or reappointment as a member of the Council. The notice shall give the
particulars of that person which would, if he were so appointed or reappointed, be
required to be included in the Association’s register of directors.
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41

42

Subject as aforesaid, the Association may by ordinary resolution appoint a person who
1s willing to act to be a member of the Council either to fill a vacancy or as an
additional member of the Council.

Subject as aforesaid, a member of the Council who retires at an annual general
meeting may, if willing to act, be reappointed. If he is not reappointed, he shall retain
office until the meeting appoints someone in his place, or if it does not do so, untl the
end of the meeting.

DISQUALIFICATION AND REMOVAL OF MEMBERS OF THE COUNCIL

43

44

The office of a member of the Council shall be vacated if -

(a)  he ceases to be a member of the Council by virtue of any provision of the Act
or he becomes prohibited by law from being a director of a company; or

(b)  he becomes bankrupt or makes an arrangement or composition with his
creditors generally; or

(c)  heis, or may be, suffering from mental disorder and erther -

(i) he 1s admutted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland) Act 1960,
ot

(ii)  an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs; or

(d)  he resigns his office by notice to the Association; or

()  he shall for more than six consecutive months have been absent without
permission of the Council from meetings of the Council held during that
period and the Council resolves that his office be vacated.

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 Counal 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.

00-25600\arricles-O01 -tew-j2528

PAGE 8




DIRECTORS® APPOINTMENTS AND INTERESTS

45

46

47

48

Subject to the provisions of the Act, the Council may appoint one or more of their
number to the office of managing director or to any other executive office under the
Association and may enter into an agreement or arrangement with any member of the
Council for his employment by the Association ot for the provision by him of any
services outside the scope of the ordinary duties of a director. Any such appointment,
agreement or arrangement may be made upon such terms (subject to article 48) as the
Council determines and they may remunerate any such member of the Council for his
services as they think fit. Any appointment of a member of the Council to an
executive office shall terminate if he ceases to be a member of the Council but without
prejudice to any claim or damages for breach of the contract of service between the
director and the Association.

Subject to the provisions of the Act, and provided that he has disclosed to the Council
the nature and extent of any material interest of his, a member of the Council,
notwithstanding his office -

(a) may be a party to, or otherwise interested in, any transaction or atrangement
with the Association or in which the Assoctation is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in any body corporate
promoted by the Association or in which the Association 1s otherwise
interested; and

(c)  shall not, by reason of his office, be accountable to the Association for any

benefit which he defives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be avoided
on the ground of any such interest or benefit.

For the putposes of regulation 46 -

(a)  a general notice given to the Council that a member of the Council is to be
regarded as having an interest of the nature and extent specified in the notice
in any transaction or arrangement in which a specified person or class of
persons 1s interested shall be deemed to be a disclosute that the member of the
Council has an mterest in any such transaction of the nature and extent so
specified; and

(b)  aninterest of which a member of the Council has no knowledge and of which
it 1s unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

A 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

00-25600Narticles-001 -rew-2528

PAGE 9




49

member of the Council may be paid such remuneration by way of salary, commission
ot otherwise as the Council may determine. Any member of the Council may act in a
professional capacity to the Association on such terms as to remuneration and
otherwise as the Council may determine.

A member of the Council shall be entitled to be paid all travelling, hotel and other
expenses incurred by him in and about the performance of his duties as a member of
the Council, including his expenses of travelling to and from meetings of the Council
or of committees of the Council or general meetings.

ALTERNATE MEMBERS OF THE COURNCIL

50

51

52

53

54

Any member of the Council (other than an alternate member) may appoint any other
member of the Coundail, or any other person approved by resolution of the Council
and willing to act, to be an alternate member of the Council (“an alternate member’)
and may remove from office an alternate member so appointed by him.

An alternate member shall be entitled to receive notice of all meetings of the Council
and of all meetings of committees of the Council of which his appointor is a member,
to attend and vote at any such meeting at which the member of the Council
appointing him is not personally present, and generally to perform all the functions of
his appointor as a member of the Council in his absence but shall not be entitled to
receive any remuneration from the Association for his services as an alternate
member. But it shall not be necessary to give notice of such a meeting to an alternate
member who 1s absent from the United Kingdom.

An alternate member shall cease to be an alternate member if his appointor ceases to
be a member of the Council; but, if a2 member of the Council retires by rotation or
otherwise but 1s reappointed or deemed to have been teappointed at the meeting at
which he retires, any appointment of an alternate member made by him which was in
force immediately prior to his retitement shall continue after his reappointment.

Any appointment or removal of an alternate member shall be by notice to the
Association signed by the member of the Council making or revoking the
appointment or in any other manner approved by the Council.

Save as otherwise provided in the articles, an alternate member shall be deemed for all
purposes to be a member of the Council and shall alone be responsible for his own
acts and defaults and he shall not be deemed to be the agent of the member of the
Council appointing him.

POWERS OF THE COUNCIL

55

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution, the business of the Association shall be
managed by the Council who may 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 Act or by these articles required to be exercised or
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56

57

58

done by the Association m general meeting. No alteration of the memorandum or
articles and no direction made by the Association in general meeting shall invalidate
any prior act of the Council which would have been valid if such alteration had not
been made or that direction had not been given. The general powers given by this
article shall not be limited or restricted by any special authority or power given to the
Council by any other atticle and a meeting of the Council at which a quotum is
present may exercise all powers exercisable by the Council.

The Council may from tme to time and at any time, by power of attorney ot
otherwise, appoint any person, to be the agent of the Association for such purposes,
tor such period and subject to such conditions as they may determine, including
authority for the agent to delegate all or any of his powers.

The Council may exercise all the powers of the Association to borrow money and to
mortgage or charge its undertaking and property or any part thereof, and to issue
debentures and other secumties. All 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 may from time to time
determine.

The Council may on behalf of the Association, provide benefits, whether by the
payment of pensions and retirement benefits or gratnities or by insurance or
otherwise, to or for any persons who are or were at any time in the employment or
service of the Association ot of the charity created by a deed of settlement dated 1st
July 1969 and known as “The Lotd 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 Provided that nothing contained in this
article shall confer on the Council any greater authority to pay pensions and retirement
benefits than would be available to the Association undet the Memorandum of
Association.

DELEGATION OF COUNCIL’'S POWERS

59

The Council may delegate any of their powets to any committee consisting of one or
more members of the Council. They may also delegate to any managing director ot
any member of the Council holding any other executive office such of their powers as
they consider desirable to be exercised by him. Any such delegation may be made
subject to any conditions the Council may impose, and either collaterally with or to the
exclusion of their own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more members shall be
governed by the articles regulating proceedings of the Council so far as they ate
capable of applying.

PROCEEDINGS OF THE COUNCIL

60

The members of the Council may meet together for the despatch of business, adjourn
and otherwise regulate their meetings as they think fit. Questions arising at any

00-25600\articles-001-tew-j2528

PAGE 11




meeting shall be decided by a majority of votes. In the case of an equality of votes the
chaitman of the meeting shall have a second or casting vote. A member of the
Council who is also an alternate member shall be entitled in the absence of his
appointor to a separate vote on behalf of his appointor in addition to his own vote.

61 A member of the Council may, and on the request of a member 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.

62 Except as may otherwise be required for the purposes specified in article 61 the
quorum necessaty for the transaction of the business of the Council shall not be less
than three membets of the Council. A person who holds office only as an alternate
member shall, if his appointor is not present be counted in quorum.

63 The continuing member or members of the Council may at any time act
notwithstanding any vacancy in their body; but if the number of members of the
Council is less than the number fixed as the quorum the continuing member or
members of the Council may act for the purposes only of appointing an additional
member or members of the Council in accordance with these articles or of convening
a general meeting of the Association.

64 The membets of the Council may from time to time appoint from amongst the
members of the Council appointed by the Rank Foundation Limited under article 35
ot if no such person shall have been appointed from the members of the Council,
being members of the Association and remove, 2 Chairman. The Chairman shall
preside at all meetings of the Council but, if no such Chairman be appointed, 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 member of the
Council, being a member of the Association, to preside as Chairman of the meeting.

65 A resolution in writing signed by all the members of the Council for the time being
entitled to recetve notce of a meeting of the Council, or a committee of the Council
and being entitled to vote on the resolutton shall be as effective as a resolution passed
at a meeting of the Council or (as the case may be) a committee of the Council, duly
convened and held, and may consist of several documents in the hke form, each
signed by one or mote of the members of the Council, but a resolution signed by an
alternate member need not also be signed by his appointor and if it s signed by a i
member of the Council who has appointed an alternate member it need not be signed
by the alternate member in that capacity.

66 All acts done bona 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 Counal 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
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such person had been duly appointed, was qualified, had continued to be a member of
the Council and had been entitled to vote.

67 The members of the Council (including alternate members), or any of them, may
form, or participate in, 2 meeting of the Council by means of a conference telephone
or any communication equipment which allows all the participants to hear each other.
A person so participating shall be deemed to be present in person at the meeting and
shall be counted in the quorum and be entitled to vote accordingly. The meeting shall
be deemed to take place where the group of the highest number of patticipants 1s
assembled or, if there is no such group, where the chairman of the meeting is then
present.

68 A member of the Council may as a member of the Council vote and be counted as
one of the quorum upon a motion in respect of any transaction or arrangement which
he enters into or makes with the Association or in which he is m any way interested
Provided that nothing in this article shall permit any member of the Council from
voting ot being counted in the quorum if he is prohibited from so doing under the
Memorandum of Association.

SECRETARY
69 The secretary shall be appointed and may be removed by the Council.

70 Anything required or authorised by the Act 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 secretary o, 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 Act or
these atticles requiring ot 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 ot to the same
person acting both as a member of the Council and as, or in the place of, the

Secretary.
MINUTES
71 The Council shall cause minutes to be made -

@) of all appointments of officers made by the Council;

(ii)  of the names of the members of the Council present at each meeting of
the Council and of any committee of the Council; and

(iii)  of all resolutions and proceedings at all meetings of the Association and
of the Council and of committees of the Council.

THE SEAL

72 ‘The Council shall provide for the safe custody of the seal and the seal shall never be
used except by the authority of the Council or a committee of the Council. The
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Council may determine 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 insttument shall be signed by one member of the Council and countersigned by
the secretary or another member of the Council. Whether or not the Association has
a seal, a share certificate may be executed under section 36A (4) of the Act instead of
being sealed.

ACCOUNTS

73

74

75

76

77

78

The Council shall cause proper books of account to be kept in accotdance with the
provisions of the Act.

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

No member of the Association (hot 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 Act or authorised by the Council.

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

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

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

AUDIT

79

80

Once at least 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 propetly qualified auditor or auditors.

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

NOTICES

81

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the members of the Council need not be in
writing.
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82 A notice or other document may be served by the Association upon any member
either personally or by sending it through the post in a prepaid envelope addressed to
such member at his address as appearing in the register of members.

83 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 setvice it shall be sufficient to prove that the envelope
containing the notice or document was propetly prepaid, addressed and put into the
post.

84 A member present either in petson ot proxy at any meeting of the Association shall be
deemed to have received notice of the meeting and, where requisite, of the purposes
for which it was called.

INDEMNITY

85 Subject to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director or other officer or auditor of the
Association shall be indemnified out of the assets of the Association against all costs,
charges and expenses or liabilities incurred by him in the execution or discharge of his
duties or in relation hereto (including, without prejudice to the generality of the
foregoing, against any liability incurtred by him in defending any proceedings, whether
civil or criminal, in which judgement is given in his favour or in which he is acquitted,
of in connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in relation to
the affairs of the Association).

DISSOLUTION

86 The provisions of clause 5 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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