Company Number:; 2426281

THE COMPANIES ACT 1985
{Copy)
SPECIAL RESCLUTIONS
OF

NATIONAL DEAF-BLIND LEAGUE

At an EXTRAORDINARY GENERAL MEETING of the above-named
duly convened, and held on the 23rd day of January

the following SPECIAL RESOLUTIOAS were duly passed:-

1. That the Memorandum of Association of the
Company with respect to its objects be and the
same is hereby altered by deleting Clause 3
of the said Memorandum and by substituting
therefor the new Clause 3 zlready approved by
this Meeting, and for the purpose of
identification signed by the Chairman thereof.

2. That the new Articles of Association
already approved by this Meeting, and for
the purpose of identification signed by the
Chairman thereof, be and the same are hereby
adopted as the Articles of Association of the
Company in substitution for, and to the
exclusion of, all the existing Articles
thereof.
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COMPANY NUMEER 2426281

THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE
AND NOQT HAVING A SHARE CAPITAL

MEMORANDUM & ARTICLES OF ASSOCIATION OF:

NATIONAL DEAF-BLIND LEAGUE

Incorporated the 26th day of September, 1989.
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THE COMPANIES ACT 7985

A COXPANY LIMITED BY GUARANTEE
AD NOT HAVING A SHARE CAPITAL

MEMORANCUM OF ASSOCIATION
OF

NAT IONAL TEAF-BLIND LEAGUE
{(As altered by Special Resolution passed on the 230{day of Tevacmm19m)

1. The Company's name is "NATIONAL DEAF-BLIND LEAGUE".

ﬁ.l The Company’s registered office is to be situated in England and

ales.

3. The Company's cobjects are:-

(i To further the interests of deaf-blind persons by every means and !

in every way open to it. Deaf-blind to include those substantially |
deprived of sight and hearing.

(ii) To help the deaf-blind to live as useful members of any community
in which they may find themselves and whenever and wherever possible to
encourage and support centact and friendship between the deaf-blind and
sighted hearing persons.

(iiid To provide and encourage provision of facilities for the help,
comfort and instruction of the deaf-blind includin? the establishment of
Regional Offices Divisions and Clubs for the deaf-blind

(iv) To build or purchase and maintain flats, ?uesthouses sheltered and
other accommodation for the benefit and use of deaf-blind people.

(v} To encoura?e the sighted hearing public at large to be aware of
the needs and capabilities i f the deaf-blind.

In furtherance of 7 .2 above objects but not otherwise the Company
shail have the following powers:-

(a) Subject to such consents as may, from time to time, be required by
law to purchase, take on lease or in” exchange, hire or otherwjse acquire
any real or personal property and any rigﬁts or privileges which are
necessar{ or expedient for the promotion of these objects, and to
construct, maintain, alter and manage any buildings or erections necessary
or convenient for the work of the Company.

(b) To publicise, educate the public in, and provide information about
the work of the Ccinpany. '

(¢) To hoid exhibitions, meetings, lectures and classes, to publish and/
or distribute newspapers, magazines, bocks and other literary works in
Eonnection with the activities and in furtherance of the objects of the
ompany .

{d} Subject tu such consents as may be required by law to sell, let,




(d} Subject to such consents as may be required by law to sell, let,
mortgage, dispose of or turn to account all or any of the property or
assets of the Company as may be expedient for the pramotjon of its objects,

(e  Subject to such consents as may be required by law to undertske and
execute any charitable trusts which may lawfuily be undertazken by the
Company and are conducive to its cbjects.

(f) Subject to such consents as may be required by law to borrow or rajse
moneg for the purpose of the Company on such terms and on such security as
may be thought fit.

(g) To invest the moneys of the Company rot immediately required for its
purposes in or upon such investments, securities or property as may be
thought fit, subject nevertheless to such conditions (if any} and such
consents (if any) as may for the time being be imposed or required by law
and subject also as hereinafter provided.

(h) To raise money for, establish and support or aid in the raising of
money for, establishment and support of any charitable companies or
institutions and to subscribe or guarantee money for charitable purposes in

any way connected with the purposes of the Company or calculated to further
its objects.

(i} To do all such other lawful things as are necessary to the attainment
of the above gbjects or any of them.

Provided that:-

(i) In case the Company shall take or hold any proEerty which may be
subject to any trusts, the Company shail only deal with or invest the same
in such manner as allowed by law, having regard to such trusts.

(i) The objects of the Company shall not extend to the regulation of
relations between workers and employers or organisations of workers
and organisations of employers. -

(iii) In case the Company shall take or hold any property subject to the
jurisdiction of the Charity Commissioners for England and Wales the Company
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
Eroperty the Council of Management or Governing Body of the Company shall
e chargeable for any such progerty that may come into their hands and
shall be answerable and accountable for their own acts, receipts, neglects
and defaults, and for the due administration of such preperty in the same
manner and to the same extent as they would as such Council of Management
or Governing Bedy have been if no incorporation had been effected, and the
incorporation of the Company shall not diminish or imﬁair any control or
authority exercisable by the Chancery Division of the High Court of Justice
or the Charity Commissioners over such Council of Management or Governing
Body, but they shall as regards any such property be subject jointly and
separatei¥ to such contro! or authority as if the Company were not
incorporated.

. The income and property of the Company shall te aﬁplied solely
towards the promotion of its objects as set forth V#i this Memorandum of
Association and no poriion thereof shall be paid or transferred directly or
indirect!y by way of dividend, bonus or otherwise howsoever by way of




profit, te mpesbers of the Cempany and no menber of its Council shall he

appointed to any office of the Company paid by salary or fees, or receive

Eny‘ remuneration or other benefit in meney or meney's worth from the
ompany.

Erovided that nothing herein shall prevent any payment in good faith ky the
ompany-

{a) of «easonable and proper remuneration to any member, officer or
servant of the Association (not being a member of its Council) for any
services rendered to the Company;

(b) of interest at a rate per annum not exceeding 2 per cent less_ than
the minimum rate presented for the time being by a clearing bank or 3 per
cent whichever is the greater on money lent; or reasonable and proper rent
for premises demised or let by any member of the Company or of its Council;

(c) to any member of its Council of reasonable out-of-pocket expenses;

{(d) to a compiny of which a member of the Council of Management may be a
member holding not more than one hundredth part of the capital of such
company, and sucii member shall not be bound to account for any share of
profits he may receive in resgect of any such payment; provided further
that neither the members of the Council nor any of them shall concur In
exercising any voting rights in respect of any shares or debentures or
other secUrities comprised in the assets of the Company in such a way that
a personal benefit is thereby secured to such member or any of them.

5, The liability of the members is limited.

6. Every member of the Company undertakes to contribute to the assets of
the Company, in the event of the same being wound up while he is a member,
or within one year after he ceases to be a member, for payment of the debts
and liabilities of the Company 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 themseives, such
amount as may be required not exceeding £1.

7. If upon the winding up or dissoiution of the Company there remains,
after the satisfaction of all its debts and liabilities, an% property
whatsoever, the same shall not be paid to or distributed among the members
of the Company, but shall be given or transferred to some other charitable
institution or institutions having objects similar to the chjects of the
Company, and which shall prohibit the distribution of its or thelr income
and property among its or their members to an extent at least as great as
is imposed on the Company under or by virtue of clause 4 hereef, such
institution or institutions to be determined by the members of the Company
at or before the time of dissolution, and if and so far as effect cannot be
given to such provisions, then to some charitable object.




WE, the subscribers to this Memorandum of Association, wish to be Fonmed
into a Company pursuant to this Memorandum,

NAMES AND ADDRESSES OF SUBSCRIEERS

John Gordon Dawes
17 Thorpe Avenue:
Peterborough

Marjorie Alice Henham-Barrow
Flat 3

29 Gledhow Cardens

London

SWS5 0AZ

Dated the 5th day of September, 1989

Witness to the above Signatures:-

June Sandra Brooks
214, Park Read
Peterborough

PET 2UL




THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

NATIONAL. DEAF-BLIND LEACUE ,
(Adopted by Special Resolution passed on thie 234 day of Tonwny  19%)

INTERPRETATION
1. In these Articles:—

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"the Articles" means the Articles of the Company.
"the Company" means tﬁe"above-named Company .

"the Council" means the Council of Management for the time being of
the Company.

"Clear Days" in relation to the period of a notice means that period
excluding the daK when the notice is given or deemed to be given
and the day for which it is given or on which it is to take effect.
"Deaf-blind Member" means a deaf blind person who is registered with
the agpropriate Local Authority or one who has been certified as
such a duly qualified medical consultant and shall include
those who are substantially deprived of sight and hearing.

"Executed" includes any mode of execution.

"Office” means the registered office of the Company.

“the Seal" means the common seal of the Company.

"Secretary" means the secretary of the Company or any other person
appointed to perform the duties of the secretary of the Company,
including a joint, assistant or deputy secretary.

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

Unless the context otherwise requires, words or expressions contained in
thes: regulations bear the same meaning as in the Act but excluding any
statutory modification thereof not in force when these Articles become
binding on the Company.




MEMBERS

2. The subscribers to the Memorandum of Association of the Compang and
such other persons as are admitted to membership in sccordance with the
Articles shall be members of the Company of whom at least two shal | be deaf
blind members. No person shall be adni tted a member of the Company wunless
he is approved by the Council, Every person who wishes to become a  member
shal| deliver to the Company an appl ication for membership in such form as
the Council may require executed by him.

3. A member may at any time withdraw from the Company giving at Ileast
seven clear days' notice to the Company. Members ip shal) not be
transferable and shall cease on death.

4, The Council may from time to time formulate or draw up and thereafter
amend or otherwise alter rules relating to any subscription be it of an
annual or recurring nature or otherwise which members shall be required to
pay to the Company as a condition of membership or of continuin menbership
of  the Company and such rules may provide for the expulsion of a member
from the Company or for deletion of a member's name from the Register of
Members in the event of a member making default in the payment of any such
subscription Provided that any such rules or subsequent amendment or
alteration thereof shal| only be valid and take effect after the same have
been approved by a special resolution of the Company in Gereral Meeting.

GENERAL. MEET INGS

5. The Campany shall hold a General Meeting in every calendar vear as
its Annual General Meeting at such time and place as may be determined by
the Council, and shall specifY the meeting as such in the notices calling
it, provided that every Annual Ceneral Meeting except the first shall be
held ' not more thar fifteen months after the holding of the last preceding
Annua! General Meeting and that so long as the Company holds its first
Annual  Genera) Meeting within eighteen months after its incorporation it
need not hold it in the year of its incorporation or in the following year.

6. All Genera) Meetings other than Annual Ceneral Meetings shall be
called Extraordinary General Meetings.

7. 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 Extraordinarz 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 o the Council to call a Ceneral Meeting, any
member of Council or any member of the Company may call a General Meeting,

NOTICE OF GENERAL MEETINGS

8. An Annual General Meeting and an Extraordinary General Neeting called
for the passing of a special resolution or a resoiutien appointing a person
as a member of the Council shall be called by at least twenty-one clear
day's notice. All other Extraordinary General Meetings shall be called b
at least fourteen clear days' notice but a General Meeting may be cal led by
shorter notice if it is so agreed: -

{a) in the case of an Annual General Meeting, by all the menmbers
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 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
Reneral nature of the business to be transacted and, in the case of an
nnual General Meeting, shall specify the meeting as such.

The notice shall be given to all the members and to the members of
the Council and auditors.

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

PROCEEDINGS AT GENERAL MEETINGS

10. No business shall be transacted at any meeting unless a quorum is
present. Five persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, or one tenth of the membership
whichever is the greater, shall be a quorum.

11. All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and all that is transacted at an Annual
General Meeting shall also be deemed special, with the exception of the
consideration of the income and expenditure account and balance sheet, and
the reports of the Council and of the auditors, the election of members of
the Council in place of those retiring, and the appointment of, and fixing
of the remuneration of the auditors.

12. If within half an hour from the time appointed for the holding of a
General Meeting a quorum is not gresent, the meeting, if convened upon the
requisition of members, shall be dissolvad. In any other case it shall
stand adjourned to the same day in the next week, at the same time or
place, or at such other place as the Chairman may appoint.

13. The Chairman (if any) of the Council shall preside as Chairman at
every General Meeting, but if there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the time
appointed for holding the same, or shall be unwilling to preside, the
members present shall choose some member of the Council, or if no such
member be present, or if all the members of the Council present deciine to
take the chair, they shall choose some member of the Company who shall be
present to preside.

4. The Chairman, may, with the consent of any meeting at which a quorum
is present {and shall if so directed by the meeting) adjourn the meeting
from time to time and from place to ﬁlace but ne business shali be
transacted at any adjourned meeting other than the business which might
have been transacted at the meeting from which the adjournment took place.
Whenever a meeting is adiourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an original
meeting. Save as aforesaid, the members shall not be entitied to any
notice of an adjournment, or of the business to be transacted at an
adjourned meeting.

15. A resolution put to the vote of a meeting shall be decided on a show
of hands unless before, or on the deciaration of the result of, the show of




hands a poll is duly demanded. Subject to the provisions of the Act, 2
pol} may be demanded:™ ‘

(z) by the Chairman; or

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

(c) by a member OF members representing not less than one-tenth ©f
thettotal voting rights of al} the members having the right to voie at the
meet ing:

and a demand by a person as proxy for a member chall be the Sane as a
demand by the memder.

16. Unless a pol! is duly demanded 2 declaration by the Chairman that @
resolution has been carried or carried unanimously, of by a particular
majority, or lost, or not carried by @ particular majority and an entry 1o
that effect in the minutes of the feeting shall be conclusive evidence of
the fact without proaf of the number or proportion of the votes recorded in
favou, of of against the resolution.

_ The demand for a poll may, pefore the poll is taken, be withdrawn but
only with the consent of the airman and a demand so withdrawn shall not
pe taken to have inval idated the result of a show of hands declared before
the demand was made.

. A poll shall be taken as the Chairman directs and he mway appoint
scrutineers {who need not be members) and fix a time and ptace for
declaring the result of the poll. The result of the poll shall be deemed

to be the resoiution of the meeting at which the po!l was demanded.

19. In the case of an equality of votes, whether on @ show of hands or =4
a Eol\, the Chairman shatl pe entittled to a casting vote In addition to any
other vote he may have.

20. A poll demanded on the election of a Chairman or on a question of
ad journment shall be taken forthwith. A poll demanded on_ a0y ather
uestion shall pe taken either forthwith or at such time and place as the
airman directs not being more than thirty days after the potl is
demanded.  The demand for a poll shall not preven the contlnuance of a
meeting for the transaction of any business other than the question on
which the poil was demanded. If @ poll is demanded before the eeclaration
of the result of a show of hands “nd the deman 15 duly withdraat, the
meeting shall continue as if the demand had not been nade.

21. No notice need be given of a poil not taken forthwith if the time and
tace ot which it is to be taken aré announced at the meeting at which it
is demanded, In any other case at least seven clear days' notice shatl ke
given specifying the time and piace at which the poll is to be, taken.

72. A resolution in writing exacuted by or a0 pbehal f of each menber who
would have been entitled to vete upon '+ {f it had been praposed at 8
General Meeting at which he was present chatl be as effectual as 1f it had
poen passed at a General esting duly convened and held and may, consist of
several instruments in the like form each executed by or on nehalf of one
or more memoers.
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VOTES OF MEMBERS

23.  0Op 3 show of hands and on a poll every member present in person or by
proxy shall have one vote.

24. A member in respect of whom an order has been made by any court
having jurisdiction (whether in the United Kingdom or elserhere) in matters
concernirg mental disorder may vote, whether on a show of hands or on 2
goll, by his receiver, curator bonis or other persen authorised in  that
ehalf appointed by that court, and any such receiver, curator bonls or
other person may, on a poll, vote by proxy. Evidence to the satisfaction of
the Council of the authority of the person claiming to exercise the right
to vote shall be deposited at the office, or at such other place as is
specified in accordance with these Articles for the deposit of instruments
of proxy, not less than 48 hours hefore the time appeinted for holding the
meeting or adjourned meeting at which the right to vote is to be exercised
and in default the right to vote shall not be oxercisable.

25. 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
tendered, and every vote not disallowed at the meetinﬁ shall be valid. Any
abjection made in due time shall be referred to the Chairman whose decision
shall be final and conclusive.

26. An instrument appointing a proxg shall be in writin?, executed by or
on behalf of the appointor and shall be in the following form (or in a form

as hear thereto as circumstances allow or in any other form which is usual
or which the Counci! may approve):-

IéWe, .
0 *
being a member/members of the above-named Company, hereby appoint
of

or fatling him,

of

as my/our proxy to vote in my/our name(s) and on my/our behalf at the
Annual/Extraordinary General Meeting of the Company to be held on
, and at any adjournment thereof.

Signed on 19 "

27. Khere it is desired to afford members an opportunity of instructing
the proxy how he shall act the instrument appointing a proxy shall be in
the foilowing form (or in a form as near thereto as circumstances allow aor
in any other form which is usual or which the Council may approve):~

I?We,

o

being a member/menbers of the zbove~named Company, hereby appoint
of

or failing him

of

as my/our proxy to vote in my/our pame(s) and on mz/our behalf at the
Annual/Extraordinary General leeting of the Company, to b¢ held on
1 » and at any adjournment thereof.

Sorardm

- KT



¥hi? form Is to be used in respect of the resolutions mentioned below as
ol lows:

Resolution No.1 *for *against
Resolution No.2 *for *against

* Strike out whochever is not desired.

Uniess otherwise instructed. the proxy may vote as he thinks fit or abstain
from voting.

Signed this day of 19 .

28. The instrument appointinﬁ a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other
way approved by the Council may:-

(a) be deposited at the office or at such other ﬁlace within the
United Kingdom a5 is specified in the notice convening the meeting or in
any instrument of proxy seri out by the Comﬁany'in relation to the meeting
not less than 48 hours before the time for hoiding the meeting or adjourned
meeting at which the perscn named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after thg po!l has been demanded and
not less than 24 hours before the time appointed for the taking of the
poll; or

(c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the meeting at which
the ﬁoll was demanded to the Chairman or to the secretary or to any member
of the Council;

and an instrument of proxy which is not deposited or delivered in a manner
so permitted shall be invalid.

29. A vote given or pol| demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll
unless notice of the determination was received by the Company at the
office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at
vhich the wvote is given or the pol| demanded or {in the case of a poll
taken otherwise than on the same da¥ as the meetipg or adjourned meeting)
the time appointed for taking the poll.

COUNCIL OF MANAGEMENT

30. The number of members of the Council shall not be less than five or
until otherwise determined by General Meeting more than twenty five.

POWERS OF THE COUNCIL

31, Subject to the provisions of the Act, the Memorandum and these
Articles and to any directions given by special resolution, the business of
the Company shall be managed by the Council who may exercise all the powers
of the Company. However the Council shall at all times have due regard to
the views of the deaf-~blind members. Ne alteration of the Memorandum or
Articles and no such direction shali invalidate any prior act of the



Counci! vhich would have been valid if that alteration had not been made or
that direction had not been ?iven, The powers given by this Article shali

not be limited by any special porer given to the Counci} by these Articles
and a meeting of Councll at which a querum is present may exercise =lil
powers exercisable by the Council,

32, The Councii may, by power of attorney or otherwise, appoint an
person to be the agent of the Company for such purpozes and on suc
conditions as they determine, inctuding authority for the agent to deiegate
all or any of his powers,

CHIEF EXECUTIVE
33, The Counci! mag appoint a person (not being a Member of the
Council) to be the Chief Executive of the League for such term and at such

remuneration as the Counci] may decide. No person shal] be appvinted as
Chief Executive unless the majority of the deaf-blind Members of the
Council have first approved the appointment. Further, if the position of
Chief Executive shall be vacant the Counci) may from time to time appoint a
temporary substitute who for the purposes of these Articles and the
implementation thereof shall be deemed to be the Chief Executive.

DELEGATION OF THE POWERS OF THE COUNCIL

34, The Council may delegate any of their day to dag management powers to
any committee consisting of one or more mishers of the Council. Any such
delegation may be made subject to anz condititns the Council may impose,
and ‘eijther collaterally with or to the exclusion of their own powers and
may t~ revoked or altered. Subject to anx such conditions, the proceedings
of a committee with two or more members shall be governed by these Articles
regulating the proceedings of the Council so far as they are capable of
applying. All acts and proceedin?s of the Committee shall be reported back
to the Council as soon a2 possible

APPOINTMENT AND RETIREMENT OF MEMBERS OF THE COUNCIL
35. (a) Save as herein provided:

(i) At the first Annual General Meeting of the Company all the
members of the Council shall retire from office, and at the Annual General
Meeting in everg subsequent year one third of the members of the Council
for the tLtime being, or, If their number is not three or a muttiple of
three, then the number nearest one~third, shall retire from office.

(ii)  The nmembers of the Council to retire in every year shall be
those who have been longest in office since their iast election, but as
between persons who became members of the Council on the same day those to
get:re shall, unless they otherwise agree amony themselves, be  determined

y lot.

{iii) A retiring member of the Council shall be eligible for re-
election.

(ivl The Company at the meeting at which a member of the Council
retires in manner aforesaid may fill the vacated office b electing a
person thereto, and in default of the retiring menber of the Council shall,
if offering himself for re-election, be deemed to have been re-elected,
unless at such meeting it is expressly resolved not to fill such vacated
office or unless a resolution for the re-election of such member of the
Councii shall have been put to the meeting and lost.




{v}  No person other than a member of the Council retiring at the
meeting shal!l unless recommended by the members of the Councii be eligible
for election to the office of member of the Council at any General Meeting
unless, not less than three nor more than twenty-one days tefore the date
appointed for the meeting, there shall have been left at the registered
office of the Cempany notice in writing, szﬁned by a member duly qualified
to attend and vote at the meeting for which such'notice is given, of his
intention to propose such person for election, and also notice in writing
signed by that person of his willingness to be elected.

(b) The Company may from time to time by ordinary resolution
increase or reduce the number of members of the Council, and may also
d$%grmine in what rotation the increased or reduced number is to go out of
office.

36. The members of the Council shall have power from time to time and at
any time to appoint any other persons to be members of the Council but so
that the total sumber of members of the Council shall not at any time
exceed the maximum number, fixed as above, and so that no such appointment
shall be effective unless two thirds of the members of the Council im the
United Kingdom ccncur therein.

37. No member of the Council shall vacate or be required to vacate his
office as member of the Council! on or by reason of his attaining or having
attained the age of seventy or any other age, and any member of the Council
retiring or liable to retire under the provisions of these Articles and any
Eerson proposed to be appointed a member of the Council shall be capable of
eing appointed or re-appointed as a member of the Council notwithstanding
that he ﬁas attained the age of seventy and no special notice need be given

of any resolution for the appointment or re-appointment as a member of the
Y EP P
i

Council of a person who shall bave attained the age of seventy, and it
shall not be necessary to give to the members of the Company notice of the
age of any member of ihe Council or person proposed to be appointed or re-
appointed as such.

38. The members for the time being of the Council may act notwithstanding
any vacanc% in their body; provided always that in case the members of the
Council shall at anz time be or be reduced in number to less than the
minimum number prescribed by or in accordance wilh these presents, it shall
be tlawful for them to act as the Council for the purpose of admitting
persons to membership of the Company, filling up vacancies in their body,
or of summoning a General Meeting, but not for any other purpose.

DISQUALIFICATION OF MEMBERS OF THE CCUNCIL
The office of a member of the Council shall be vacated if:~

(a) he ceases to be an officer of the Company by viitue of any
provision of thz2 Act or he becomes prohibited by law from being an of ficer
of the Company; or

(b} he beccmes bankrupt or mekes any arrangement or composition
with his creditors generally; or

(c) he is, or may he, suffering from mental disorder and either:-

(i) he is admitted to hospital in pursuance of an application
for admission for treatment under the Menta) Health Act 1983 or, in
Scot%ggg, and zpplication for admission under the Menta! Health (Scotiand)
Act roor




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

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

(e) if without leave he be absent, otherwise than on the affairs of
the Company, from meetings of the Council for six consecutive months, and
the Council within twelve months of the last meeting attended by him
resolve that his office be vacated.

PROCEEDINGS OF THE COUNCIL

40. The Council may meet together for the despaich of business, adjourn
and otherwise regulate their meetings as they think fit, and determine the
guorum necessary for the transaction of business. Unless otherwise
etermined, five shall be a quorum. Questions arising at any meeting shall
be decided by a majority of votes. In case of an equality "of wvotes the
Chairman shal! have a second or casling vote.

41, A member of the Counci! may, and on the request of a member of the
Counci| the secretary shall, at any time, summon a meeting of the Council
by notice served ugon the several members of the Council. A member of the
Council who is absent from the United Kingdom shall not be entitled to

notice of a meeting.

42. The Council shall frem time to time elect a Chairman who shall be
entitled to preside at all meetings of the Council at vwhich he shall be
present, and may determine for what periocd he is to hold office but if no
such Chairman be elected, or if at any meeting the Chairman be not present
within five minutes after the time appointed for holding the meeting and
willing to oreside, the members of the Council present shall choose one of
their number to be Chairman of the meeting.

43. A meeting of the Council at which a quorum is present shali be
competent to exercise all the authorities, powers and discretions by or
under these Articlies for the time being vested in the Council generally.

a4, Atl acts bona fide done by aiy meeting of the Council or of any
committee of the Council, or by any person acting as a member of the
Council, shall, notwithstanding it be afterwards discovered that there was
some defect in the appointment or continuance in office of any such member
or person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been du*g appointed
8r hg? duly continued in office and was qualified to be a member of the
ouncil.

45. A resolution in writing signed by all the members for the time being
of the Council or of any committee of the Council who are entitled to
receive notice of a meeting of the Council or of such committee shall be as
valid and effectual as if it had been passed at a meeting of the Council or
of such committee duly convened and constituted.

SECRETARY

46. Subject to the provisions of the Act, the secretary shall be
appointed by the Council for such term, at such remuneration and upon such
conditions "as they may think fit; and any secretary so appointed may be
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regoved by them. Provided that no mesber of the Council may octcupy the
sajaried position of Secretary.

MINUTES

47, The Counc’} shall cause minutes to be made in bocks kept for the
purpese -

(a) of all appointments of officers made by the Council; and

(b) of all proceedings at meetings of the Company, and of the Council,
and of committees of the Council, including the names of the the members of
the Council present at each such meeting.

THE SEAL

48. The seal shall only be used by the authority of the Council or of a
committee of the Ccuncil authorised by the Council The Council may
determine who shall sign any instrument to which the seal is affixed and
unless otherwise so determined it shall be signed by & member of the
Council and by the secretary or by a second member of the Council.

ACCOUNTS

49. No member shall [as such) have any right of inspecting any accounting
records or other book or document of ‘the Company except as conferred by
Etatute or authorised by the Council or by ordinary resolution of the
ompany .

NOTICES

50. Any notice to be given to or by any person pursuant to these Articles
shall be in writing except that a notice calling a meeting of the Council
need not be in writing.

51, The Company may give any notice to a member either personaliy or by
sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address. A member whose
registered address is not wiliin the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be given
to him shall be entitled to have notices given to him at that address, but
gtherwise no such member shall be entitled to receive any notice from the
ompany .

52. A member Eresent, either in person or by proxy, at any meeting of the
Company shall be deemed to have received notice of the meeting ard, where
requisite, of the purposes for which it was called.

53. Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given.

notice shall be deemed to be given at the expiration of 48 hours after
the envelope containing it was posted.

DISSOLUT I ON

54, Clauses 4 and 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 provisions thereof were repeuted in these Articles,




INDEENIYY
55. Subject to the prowvisions of the Act but withnut,grejudige to any

indemnity to which a member of the Council may otherwise be entitied, every
member of the Councit or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any lisbiilty incurred
by him in defending any proceedings, whether civil or criminal, in which
judgment is given In his favour or in which he Is acquitted or in
connection with any application in which reliaf iscgranted to him by the
court from liability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Company.

RULES AND BYE-LAKS

56. The Comgany shall have power from time Lo time to make, alter and
repeal all such Rules or Bye-Laws as they may deem necessary or expedient
or convenient for the proper conduct and management of the Company and #ay
include therein provisions defining privileges and benefits accruing %o
members the election of a President and Vice-President and the rights and
privileges attaching to either office, the admission and retirement of
menbers and the conditions attached thereio and the basis on which such
privileges and benefits mag be terminated, and the subscriptions and
entrance cor other fees ana le, and shall adopt such means as they deem
sufficient to bring to the notice of the members of the Company all such
Rules or Bye-Laws, alterations, and repeals, and all such Rules or Bye-Laus
so long as they shall be in force shall be binding upon all members of the
Company, Provided nevertheless that no Bye-Law shal | be inconsistent with,
or shall affect or repazal anything contained in the Memorandum or Articles
of Association of the Company and that any Rule or Bye-Law may be set aside
by a Special Resolution of a General Meeting of the Company.




NAHES AND ADDRESSES OF SUBSQfd%PERS

John Gordon Dawes
Thorpe Avenue

Peterborough

PE3 6LA

s e

g?rgorie Alice Henham-Barrow
a

29 Gledhow Gardens

London .

SW5 QAZ '

Dated the Sth day of September, 1989
Witness to the ébove Signatures: -

June Sandra Brooks
214, Park Rnad
Peterborough
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