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. Statutory Declaration of compliance
with requirements on application
for registration of a company

e
Please do not Pursuant to section 12(3) of the Companies Act 198
write in
this margin

To the Registrar of Companies For official use  For official use

Please complete ot S
legibly, preforably | | | I
in black type, or I R A

bold black lettering  Name of company

'* The St. Francis znd_St. Serpius Trust Fund

* insert full
name of Company
|, DL Ve e 1CRNSANS
of Zr  TRANLls  OF Assica -
PotTely JLANeE
oo ma il LN
t delete as do solemnly and sincerely declare that| am a M%ﬁWHﬂEWMﬁW@WW?
appropriate

[person named as director or secretary of the company in the statement delivered to the registrar under
section 10(2)]% and that all the requirements of the above Act in respect of the registration of the above
company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at -7 ol LL
_EQMA‘MJQ‘]'DI_) RM‘J’ ( W e el v)

! 7
the Lyt day of F/{W"-MV\ : O 2 l T ————

One thousand nine hundred a NW\QAMG_" +w-«>

before me @ A
_..—-*c:’?”‘V H—.....,-\_\'_r ML VARA LL'?og‘ONS"

A Comrnissioner for Oaths or Notary Public or Justice of SOLIC S

the Peace or Solicitor having the powers conferred on a ALMINISTRATOR FOR OATH

Commissioner for Qaths.

Declarant to sign below

RTIEIERRCE 1 Comier o
ﬂ@YEi\x HOUSE
ALDLLL T OURY SQ
LONDON EC2Y 7LD
V2o]: Qi S| PEITRRYLAN &
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Please do not
write in
this margin

Please complete
tegibly, preferably
in black type, or
bold block lettering

Note

This declaration
should accompany
the application for
the registration of
the company

* insert full name
of compuny

T aolete as
appropriate

CLIFFORD CHANCE
ROYEX HOUSE
ALDERMANEURY SU

LONDON EC2V 7LD
B cHrD | STm| P TTER LANE

COMPANIES FORM No. 30(5)(a)

. Declaration on application for the
registration of a company exempt
from the requirement to use
the word “limited” or its Welsh
equivaient

Pursuant to section 30({5)(a) of the Companies Act 1985

For official use  Company number

pm e e e s

[T T T

|

Name of company

= * The St. .Francis and St. Sergius Trust Fund

y Aivee e qernNymerl .

of G TRA NS 6T Jﬂr%’—m%’\ :
PoTTety LAanNe Wl b N®,

a [Solixitamengagethimtha foroxatiomeftbrrabonr-namedaespanyllperson named as director or

secretary of thp above company In the statement delivered under section 10 of the above Act]t do

solemnly and sincerely declare that the company complies with the requirements of section 30(3) of the
above Act, Y ‘

And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 1835,

Declared at —7 Wol Ky sken TQ_’\TLMQ_, Declarant to sign below

G%MGM & M\( {oncim un (e O
. the day of R/Q"WU:\\.

One thousand nin un‘ired and ,__u'M&_%‘-ﬁwégo
M1 VARA LLB. (HONS.)
before me M——f‘ SOLICITOR

A Commissioner for Oaths or Notary Public or Justice of ADMINISTRATOR FOR OATHS
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

LA

Presentor’s name address and For official Use
reference (if any): New Companies Section Post room

PP Y ¥ -1 7 Cene_ Bl | lenitar &int.Plue Hause. Groonlus Park. Prince George's Roosd, London SW19 2PU Tel, 01-646 5560 HHE



e | Statement of firs? divecters and
secretary and intended situation
This form should be completed in black. of registered office
CN 76 T3 L For official use | 7T |
Company name (in full) The St. Francis and St. Sergius Trust Fund

Registered office of the company on , "
incorporation. {ro ST. FRANc1s  0F ASSIS ] |
PoTTen~y Lane ]
Post town NOTTINA Pol |
County/Region LOND O NI I
Postcode W- ” : L|* k]”@x. ’ 1

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X""in the box
opposite and give the agent’s name
and address. -

Name ‘ "

RA - i

Post town |

County/Region |

Postcode ~ |

Number of continuation sheets attached

To whom should Companies House CL‘FFORD CHANCE

diract any enquiries about the

information shown in this form? HOYIEX HOU §E

ELDERMANBURY SC
Y Postcode

LU
Telephone EQS EH‘M—{ m[ﬁﬂg@j Lﬂﬂ)&?xtension

Page 1




WATTVF Y ST RN F lﬂﬂ AGIEI L =2}

Name *Style/Title
Forenames
| Surname
*Hunours etc
Previous forenames
Previous s;urname
Address
Usual residential address must e given.

In tha case of a corporation, give the
registerad or principal office address.

Consent signature

Directors (Senoes1-3)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
" Surname
*Honours etc’
Previous forenames
Previous surname
Address
Usus! residential address nust be given,

in the case of a corporation, give the
registeraed or principal office addraess.

Date of birth
Business occupation

Other directorships
* Voluntary details

Page 2 Consent signature

cs Mrs. s
EyElyN Macy |
ZRUBERMAN n

|

ﬂ/o";\/ﬁ.“ “‘
TonES N

AD 6 fr INCED L E )Qo&fp |

Molrany [agc

Post town LDN’_)OI\/

County/Region

Postcode \A/// SN ﬂ Country

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

Signed /g-/l(’ MW—'— DateX){F;’@& /‘7"1

v

cD lzé\fcnzemﬁ ]

OL Ve R TAaMes

Me TeRrnp N

NONE

NONe

I A

AD 57T . FRANCIS

OF ASE 165

o TTerN L_/aNE

|

Post town LO NDon | |

County/Region |

Postcode WL U4NQE,  country |

pol! (01013141 Nationality |NA \< le’m% Wl

oc Parian  PRiesT | 1
op PorTey LAaNe AdVIce

CE MNTRE

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

Signed WM"" Date ” ) '2*')




chtcrs (continuéd)
(See notes 1 - 35) .

Name *Style/Title
Forenamaes

Surname

) *Honouts etc
Prev{ous forenames

Previous surname

Address “
N,

Usual resic.ontial address mustbe given.
In the case of a corporation, give.the

registered or principal office addreas

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delste if the form
is signed by the
subscribers,

Delsto if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personaily or by a
person or persons
authorised to slgn
for them,
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| consent to act é‘«s\director of the company named on page 1
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Signed Date
_Signature of agent on behalf of all subscribers  Date
¢
Signed O ( Mata Lf / Q—-7 6:{2
Signed ,g ’4’ 3 &AM;—"‘“’" Date 4 Fede: /cla( 2
L7 5 S
Signed Date A \
3
Signed Dato R
. )\
Signed Date %
5\
Signed Date S




THE COMPANIES ACTS 1985 AND 1589

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
or
THE St. FRANCIS AND St. SERGIUS TRUST FUND
1. The name of the Company is "The St. Francis and St. Sergius Trust Fund".
2, The registerad office of the C%mpany is to be agituated in England and
Wales. ¥ ‘ .
N

3. The objects for which the Company is established are to*{

(a) assist with the advancement of religion within the territories

of the former Soviet Union;
{b) promote religious and social education; and
{c) help relieve poverty and deprivation within the territories of |

the former Soviet Union. .

And the Company shall have the following powérs exercisable in

furtherance of its said objects but not otherwise, namely:-

(A) To write, print and publish ox procure to be printad and
published, and to circulate, ox procure to be circulated (whathex
gratuitously or not) any books, pamphlets, leaflets, cards, posters,
newspapers, perilodicals, magazines or other documents, any audio-tapes,
video~-tapas and other sound, visual ox written materials on religious and
social issues in Russian and any other languages.

{B) To arrange seminars, to hold lectures, classes, meetings and
conferences and to make radioc and television broadcasts.

(C) To provide secretarial, office and accounting services with

staff, premises, office furniture and equipment.

(DY Te conduct appeals for money or other gifts or for any other
aspistance for any of the purposes of the Company, and to solicit and
accept subacriptions and donations (whether of real or personal property)
and deviges and bequests for any of the purposes of the Company PROVIDED

El
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THAT the Company shall not undertake any permanent trading activities in
raising funds for the objects of the Company.

(E) To  support, financially or otherwise, zny charitable
organisations, churches or personnel working within the territories of
the former Soviet Union or elsewhere and to subscribe or guarantee money
for Charitable purposes which are similar to the Company’s own purpose.

(F) To purchase, take on lease or in exchange, bhire or otherwise

acquire real or personal property and rights or privileges,vand to
construct, maintain and alter buildings or erections.

(G) 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 cof the Company.

(HY To undertake and execute any charitable trusts which may lawfully
be undertaken by the Company.

(1) Subject to such consents as may be required by law, to borrow or
raise money on such terms and on such security as may be thought fit.

() To invest the moneys of the Company not 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
censents (if any) as may for the time being be imposed or required by law
and subject also as herelnafter provided. '

(K) To do all such other lawful things as are incidental to the
attainment or furtherance of the said objects or any of them.

Provided that:- . Sy

(Ly- In case the Company shall take or hold any property which may be
subject to any trusts, the Company shall only deal with or invest the
same in such inanner as allowed by law, having regard to such trusts..

(ii) The Company’s objects 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 reyards
any such property the Management Committee of the Company 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 administration of such property in the same
manner and to the same extent as they would as such Management Committee
have been if no incorporation had been effected, and the incorporaticn
of the Company shall not diminish or impair any control or authoxity
exercisable by the Chancery Division or the Charity Commissioners over
such Management Committee, but they shall as regards any such property
be subject jointly and separately to such control or authority as if the
Company were not incorporated. :
N
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4. The income and property of the Company shall be applied solely towards
the promotion of its objects as set forth in this Memcrandum of Association and
no portion thereof shall be paid or transferred directly or indirectly by way
of dividend, bonus or otherwise howsoever by way of profit, to members of the
Company and no member of its Management Committee shall be appointed to any
office of the Company puid by salary or fees, or receive any remunaration or
other benefit in money or money’s worth from the Company.

Provided that nothing herein shall prevent any payment in good faith by
the Company:-

(&) of reasonable and proper remuneration to any member, officer or
servant of the Company (not being a member of its Management Committee)
for any services rendered to the Company;

{B) of interest at a rate not exceeding 2 per cent. less ‘than the
published base lending rate of a clearing bank to be selected by the
Management Committee of the Company per annum on monay lent or reasonable
and proper rent for premises demised or let by any member of the Company
or of its Management Committee; )

(C) to any member of its Management Committee of out-of-pocket
expenses;
(D) to a company of which a member of the Company or of its

Management Committee may be a member holding not more than one hundredth
part of the capital of such company.

5. No addition, alteration, or amendment shall be made to or in the
provisions of the Memorandum or Articles of Agsociation for the time being in
force, which would have the effect that the Company shall cease to be a company
to which section 30 of the Companies Act 1985 applies.

6. The -1iability of the members is limited.

7. Every member of the Company undertakes to contribute such amount as may
be required (not exceeding El) to the assets of the Company if it should be
wound up while he is a member or within one year after he ceases to be a member,
for payment of the Company'’s debts and liabilities 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.

8. If upon the winding up or dissolution of the Company there remains after
the satisfaction of all its debts and liabilities any property whatscever, the

same shall not be paid to or distributed among the members of the Company, but.

shall be given ox transferred to some ocher charitable institution or
institutions having objects similar to the objects of the Company, and which

shall prohibit the distribution of its or their income and property to an extent’

at least as great as is imposed on the Company under or by virtue of clause 4
hereof, such institution or institutions to be determined by the members of the
Company at or before the time of dissolution, and in so far as effect cannot be
given to such provision then to some other charitable object.

-3 ~
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WE, the subscribers to this Memorandum of Association, wish to be formed inte

a Company pursuant to this Memorandum.

NAMES AND ADDRESSES OF SUBSCRIBERS

(5 Qc/y-—————r—\

........................... (Subscriber Signature)

...... ess)
..... *:’..::‘:?.e..@:s/.....fﬁﬁm— .
........ Lommoﬂwn TENY N
15 e

LE W:‘.[: ¥ “/ . M .Zﬁ.%’ﬁ?ﬂ IR (subscriber Signature)
é,GK/ﬂ/cJﬂ'Lﬁ'l’e . (Name)
ol . [2RE ... (Address)

Lo, n./).c?/\.é .............
e Wil AN
Dated 2L~ 2 - _ 199 &
Witness to the above Signatures:-

H&wgr"‘-‘%@ (Witness Signature)
hnm&rmm (amsy

.42, .élg’dﬁt"” GC‘- SCENT  (address)

..... Na7.m i G N
Ué oD L. il
................. oo IM 2— {Occupation)

Rpse wife
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

e
ARTICLES OF ASSOCIATION
OF
THE St. FRANCIS AﬁD St. SERGIUS TRUST FUND
GENERAL -~
1. In these presents the words standing in the first column of the Table

next hereinafter contained shall bear the meaning set opposite to them
respectively in the second column thereof, if not inconsistent with the subject

or context:-
Words

The Act
These Articles

The Company

The Managemeﬂf Committee

The Office
The Seal

- The United Kingdom
Month

In writing

Clear days

Meanings

The Companies Act 1985 and every statutory
modification and re-enactment thereof for
the time being in force.

These Articles of Associatién, and the -
regulations of the Company from time to time
in force.

The above-named Company.

Tha Board of Directors for the time being of
the Company.

The registered office of the Company.
The common seal of the Company.

Great Britain and Northern Ireland.
Calendar month

Written, printed or lithographed, or partly
one and partly another, and other modes of
representing or producing words in a visible
form.

In relation to a period of notice means that
period excluding the day when the notice is
given or deemed to be given and the day for
which it is given or on which it is to taka

effect. ‘



And words importing the singular number only shall include the plural
number, and vice versa.

‘Words importing the masculine gender only shall ineclude the feminine
gendex; and

Words importing persons shall include corporations.

Subject as aforeésald, any words or expressions defined in the RAct shall,
if not inconsistent with the subject or context, bear the same meanings in the
Articles. ‘

2. The Company is established for the purposes expressed in the Hgmérandum
of Association.

3. The subscribers to the Memorandum of Association of the Company and such
other persons or bodies as the Management Committee shall in their discretion
admit to membership in accordance with these Articles shall be the members of
the Company.

4. Every person who wishes to become a member of the Company shall execute
and deliver to the Company an application for membership in such form as the
Management Committee shall require. ‘ N '

5. Every application for membership shall be considered by the Management
Committee at its first meeting after the application was made or as- soon
afterwards as is practicable. Any applicant who is refused admission to
membership may require that the question of their application be conasidered by
the next General Meeting of the Company whose decision on the matter shall be
final. When refusing any application for membership, the Management Committee
shall ensure that the applicant is aware of his right of appeal under the -
provisions of this Article.

6. All incorporated bodies or associations admitted as members shall have
the right to appoint a person to attend and to exercise the vote of that member
at all General Meetings and other meetings of members of the Company at any time
by giving notice in writing to the Secretary of the Company and shall have the
right to revoke such appointment of such representative and to appoint another
person in the place of such representative.

7. Members’ rights shall not be transferable.
8. Every member of the Company shall cease to be a member if:-
(i) an ordinary resolution of the Company is passed terminating the

membership of such member; or

(11) a written resignation signed by such member is received at the
Office; or

(iii) such member dies, if an individual person; oy

(iv) such member is wound up or goes into liquidation, if a corporate
body or association.



GENERAL MEETINGS

9. The Company shall hold a General Meeting in évery calendar year as its
Annual General Meeting at such time and place as may be determined by the
Management Committee; and shall specify the meeting as such in the noticas
calling it, provided that every Annual General Meeting except the first shall
be held not more than fifteen months after the holding of the last preceding
Annual General Meeting, and that so long as the Company holds its firat Annual

General Meeting within eighteen months after its incorporation it need not hold

it in the year of its incorporation or in the following year.

10. All General Meetings, other than Annual General Meetings, shall be called
Extraordinary General Meetings.

11. The Management Committee may whenever they think fit convena an
Extraordinary General Meeting, and Extraordinary General Meetings shall also be
convened on such requisition, or in default may be convened by such
requisitionists, as provided by section 368 of the Act.

12, Twenty-one clear days’ notice in writing at .the least ofﬁﬁzgry Annual
General Meeting and of every meeting convened to pass a Special Resolution, and
fourteen clear days’ notice in writing at the least of every other General
Meeting, specifying the place, the day and the hour of meeting, and in the case
of special business the general nature of that business, shall be given in
manner hereinafter mentioned to such persons (including the Auditors) as are
under these Articles or under the Act entitled to receive such notices from the
Company; but with the consent of all the membexrs having the right to attend and
vote thereat, or of such proportion of them as is prescribed by the Act in the
case of meetings other than Annual General Meetings, a meeting may be convened
by such notice as those members may think £it. '

13, The accidental omission to give notice of & meeting to, or the non-
receipt of such notice by, any person entitled to receive notice therecf shall
not invalidate any resolution passed, or proceeding hand, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

14. 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

Management Committee and of the Auditors, the election of members of the

Management Committee in the place of those retiring, and the appointment of, and
the fixing of the remuneration of, the Auditors.

15. No business shall be transacted at any General Meeating unleas a gquorum
is present when the meeting proceeds to business. Save as herein provided two
persons entitled to vote on the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation or
association shall be a quorum.

16, Tf within half an hour from the time appointed for the holding of a
General Meeting a quorum is not present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case it shall stand
adjourned to the same day in the next week, at the same time and place, or at
such other place as the Management Committee may determine.




17. The Chairman (if any) of the Management Committee 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 memher of the Management Committee, or if no such

member be presant, or i1f all the members of the Management Committee present -

decline to take the chair, they shall choose some member. of the Company who
shall be present to preside. -

18, 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 place, but no business shall be transacted at any
adjourned meeting other than business which might have been transacted at the

meeting from which the adjournment took place. Whenever a meeting is adjourned - . .
for thirty days or more, notice of the aajourned meeting shall be given in the
same manner as of an original meeting. Save as aforesaid, the members shall not

be entitled to any notice of an adjournment, or of the business to be transacted
at an adijourned meeting.

19. At any General Meeting a resolution put to the vote of the meeting éhall
be decided on a show of hands, unless a poll is, before or upon the declaration

of the result of the show of hands, demanded by the Chairman or by at leas¢ two ,”

members present in. person or by proxy, or by a member or members present in
person or by proxy and representing one~tenth of the total voting rights of ali
the members having the right to vote at the meeting, and unless a poll be so
demanded a declaration by the Chairman of the meeting that a resolution has been
carried, or carried unanimously or by a particular majority, or lost, or not
carried by a particular majority, and an entzxy to that effect in the minute book
of the Company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or agnlnst that
resolution. The demand for a poll may be withdrawn.

20. Subject to the provisions of Article 21, if a poll be demanded in manner
aforesaid,--it shall be taken at such time and place, and in such manner, as the
Chairman of the meeting shall direct, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

21. No poll shall be demanded on the election of a Chairman of a meet;ng, or

on any question of adjournment.

22, 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.

23. The demand ‘of a poll shall not prevent the contlnuance of a meetlng for
the transaction of any business other than the question on which a poll has been
demanded.

24. Subject to the provisions of the Act a resolution in writing signed by
all the members for the time being entitled to receive notice of and to attend
and vote at General Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effoctive as if the same had been passed
at a General Meeting of the Company duly convened and held.

e
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VOTES OF MEMBERS

25, Subject as hereinafter provided, every merber shall have one vota.

!
26. Save as herein expressly provided, no member other than a member duly
registered, shall be. entitled to vote on any quéspicn either personally or by
proxy, cor 38 a proxy for another member, at any General Meeting. '

27. No objection shall be raised to the gualification 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 meeting shall be valid. Any objection made in
due time shall be referred to the Chairman whose decision shall ke final and
conclusive. ‘ Lo

28. Votes may be given on a poll either personally or by proxy. ©On a show.
of hands a member present only by proxy shall have no vote, but a proxy for a
corporation may vote on a show of hands. 2 corporation may vote by its duly
authorised representative appointed as provided by section 375 of the Act. A
proxy need not be a member,

29. The instrument appointing a proxy shall be in writing under the hand of
the appointor or his attorney duly authorised in writing, or if such appointor
is a corporation under its common seal, if any, and, if none, then under the
hand of some officer duly authorised in that behalf. '

30. The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified or office
copy thereof shall be deposited at the Office not less than forty-eight hours
pefore the time appcinted for holding the meeting or adjourned meeting at which

_the person named in the instrument proposes to vote, or in the case of a poll
not less than twenty-four hours before the time appointed” for the taking of the
poll, and in default the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after the expiration of twelve
months from. the date of its execution.

31. A vote given in accordance with the terms of an instrument of proxy shall
be wvalid notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the authority undex which the proxy was executed,
provided that no intimation in writing of the death, insanity or revecation as
aforesaid shall have been received at the office before the commencement of the
meeting or adjourned meeting at which the proxy is usaed. ’

32. Any instrument appointing a proxy shall be in the following form or as .
near thereto as circumstances will admit:- ’

nI’

of ,

a member of

hereby appoint

of

and failing him,

of

as my proxy to vote for me on my behalf at the (Annual /Extracrdinary]
General Meeting of the Company to be held on

19 , and at any adjournment thereof.

.

Signed on 19 .,
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The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

MANAGEMENT COMMITTEE

33. Unlgig_otherwise determined by a General Meeting the number of members
of the Management Committee shall be not less than two but shall not be subject
to any maximum. ‘

34, The first members of the Management Committee shall be as named in the
statement delivered to the Registrar of Companies pursuant to Section 10 of the
Act.

35. The Management Committee may from time to time and at' any time appoint
any member of the Company as a member of the Management Committee either to f£ill
a casual vacancy or by way of addition to the Management Committee.

36. Individuals or crganisations able to render special services who are not
members of the Company can be co-opted to the Management Committee without
voting rights. Any member co-opted shall retain office until the next Annual
General Meeting of the Company and shall be eligible for re-election as a co-
opted member of the Management Committee at that Annual General Meeting and at
subsequent Annual General Meetings. '

37. Save as provided in Article 36 herecf relating to non-voting co-optad
Management Committee members, no person who or organisation which is not a
member of the Company shall in any circumstances be eligible to hold office or
have a representative hold office (as the case may be) as a member of the
Management Committee. S

POWERS OF THE MANAGEMENT COMMITTEE

38. The business of the Company shall be managed by the Management Committee

who may pay- all such expenses of, and preliminary and incidental to, the’

promotion, formation, establishment and registration of the Company as they
think fit, and may exercise all such powers of the Company, and do on behalf of
the Company all such acts as may be exercised and done by the Company, and as
are not by the Act or by the Articles required to be exercised or done by the
Company in General Meeting, subject nevertheless to any regulations of the
Articles, to the provisions of the Act and to such regulations, ~being not
incensistent with the aforesaid regulations or provisions, as may he prescribed
by the Company in General Meeting; but no regulation made by the Company in
General Meeting shall invalidate any prior act of the Management Committee which
would have been valid if such regulation had not been madeﬂ/’
ag, The members for the time being of the Management Committee may act
notwithstanding any vacancy in their body; provided always that in case the
members of the Management Committee shall at any time be or be reduced in number
to less than the minimum number prescribed by or in accordance with the
Articles, it shall be lawful for them to act as the Management Committee 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.

SECRETARY

40. Subject to the provisions of the Act the Secretary shall be appointed by

the Management Committee for such time at such remuneration and upon such ¢

conditions as they may think fit, and any Secretary so appointed may be removed
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by them. The provisions of sections 283 and 284 of the Act shall apply and be
observed. The Management Committee may from time to time by resolution appoint
an assistant or deputy Secretary, and any person so appointed may act in place
of the Secretary if there be no Secretary or no Secretary capable of acting.

THE SEAL
— i
41, The seal of the Company shall not be affixed to any instrument except by
the authority of a resolution of the Management Committee, and in the presence
of at least two members of the Council and of the Secretary, and the said
members and Secretary shall sign every instrument to which the seal shall be so
affixed in their presence, and in favour of any purchaser or person bona fide
dealing with the Company such signatures shall be conclusive evidence of the
fact that the seal has been properly affixed.

DISQUALIFICATION OF MEMBERS OF THE MANAGEMENT COMMITTEE
i
42, The office of a member of the Management Committee shall be vacated:-

{A) If he becomes bankrupt or makes any arrangement or .composition
with his creditors generally.

{B) 1f he is the‘representative of a corporation or association which
goes into liguidation or makes any' composition with its creditors
generally.

(C) Tf he becomes of unsound mind.

(D) Tf he ceases to be a member of the Company or, heing the

representative of a corporation or association, that corporation or
association ceases to be a member of the Company.

(E) If by notice in writing to the Company he resigns his office.

{F) Tf he ceases to hold office by virtue of any provision of the Act
or he becomes prohibited by law from being a Director of a Company.

{G) If he fails to attend four consecutive meetings of the Management
Committee without providing reasons therefor to the satisfaction of the
remaining members of the Management Committee and the Management
Committee resolves that his office be vacated, ’

PROCEEDINGS OF THE MANAGEMENT COMMITTEE

s

43. The Management Committee may meet together for the dispatch of business,
adjourn and otherwise requlate their meetings as they think £it, and determine
the quorum necessary for the transaction of business. Unless otherwise

determined, two shall be a gquorum. Subject to co-opted members of the
Management Committee not being entitled to vote, questions arising at any
meeting shall be decided by a majority of votes of the members of the Management
Committee. In case of an equality of votes the Chairman shall have a second or
casting vote.

44. B member of the Management Committee may, and on the request of a member
of the Management Committee the Secretary shall, at any time, summon a meeting
of the Management Committee by notice served upon the saveral mwembers of the
Management Committee. A member of the Management Committee who is absent from
the United Kingdom shall not be entitled to notice of a meeting. '

)
LY



45, The Management Committee shall from time to time elect a Chairman who
shall be entitled to preside at all meetings of the Management Committee at
which he shall be present, and may determine for what period 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 aftex the time appointed for holding the
meeting and willing to preside, the members of the Management Committee present
shall choosé one of their number to be Chairman of the meeting.

46. A meeting of the Management Committee at which a quorum is present shall
be competent to exercise all the authorities, poweru and discretion by or under
the regulations of the Company for the time being vested in the Management
Committee generally.

47. The Management Committee may delegate any of their powers to committees
consisting of such member or members of the Management Committee as they think
fit, and any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations imposed on it by the Management Committee.
The meetings and proceedings of any such committee shall be governed by the
provisions of the Articles for regulating the meetings and proceedings of the
Manngement Committee so far as app}écable and so far as the same shall not be
superseded by any regulations madaﬁby the Management Committee. ' '

48. All acts bona fide done by any meeting of the Management Committee or of
any committee of the Management Committee, or by any person acting as a member
of the Management Committee, 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, ox that they or any of them were
disqualified, be as valid as if every such person had been duly appointed or had
duly continued in office and was qualified to be a member of the Management
Committee. :

49. The Management Committee shall cause proper minutes- to be made of all
appointments of officers made by the Management Committee and of the proceedings
of all meetings of the Company and of the Management Committee and of committees
of the Management Committee, and all business transacted at such meetings, and
any such minutes of any meeting, if purporting to be signed by the Chairman of
such meeting, or by the Chairman of the next succeeding meeting, shall be
sufficient evidence without any further proof of the facts therein stated.

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

ACCOUNRTS

51. The Management Committee shall cause accounting records to be kept in
accordance with the requirements of the Act,

52. The accounting records shall be kept at the office, or, subject to the
provisions of the Act, at such other place or places as the Management Committee
shall think fit, and shall always be open to the inspaction of the officers of
the Company.

53. The Management Committee shall from time to time determine whether and
to what extent and at what times and places and under what conditions or
regulations the accounting records of the Company or zay of them shall ba open
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to the inspection of members not being officers of the Company, and no member
(not being an officer) shall have any right of inspecting any accounting records
or other book or document of the Company except as conferred by statute or
authorised by the Management Committee or by the Company in General Meeting.

54. Subject always to the provisions of the Act at the Annual General Meeting
in every year the Management Committee lay before the. Company an income and
expenditure account for the period since the last preceding accounting reference
date (or in the case of the first accounts since the incorporation of the
Company) together with a proper balance sheet made up as at the same date.
Every such balance sheet shall be accompanied by proper reports of the
Management Committee and the Auditors, and copies of such account, balance sheet
and reports (all of which shall be framed in accordance with any statutory
requirements for the time being in force) and of any other documents required
by law to be annexed or attached thereto or to accompany the same shall not less
than twenty-one clear days before the date of the meeting at which they are to
be laid be delivered or sent by post to the Auditors and to all other persons
entitled to receive notices of General Meetings in accordance with the Act in
the manner in which notices are hereinafter directed to be served.

AUDIT

55. In accordance with the provisions of the Act once at least in every year
t£he accounts of the Company 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. '

56. Auditors shall be appointed and their duties regulated in accordance with
the provisions of the Act, the members of the Management Committee being treated
for all purposes as the Directors mentioned in those provisions.

NOTICES

57. A notice may be served by the Company upon any member, either perscnally
or by sending it through the post in a prepaid letter, addressed to such member
at his registered address as appearing in the register of members.

58. Any member described in the register of members by an address not within
the United Kingdom, who shall from time to time give the Company an address
within the United Kingdom at which notices may be served upon him, shall be
entitled to have notices served upon him at such address, but, save as aforesaid
and as provided by the Act, only those members who are described in the register
of members by an address within the United Kingdom shall be entitled to receive
-notices from the Company.

59. BAny notice, if served by post, shall be deemed to have been served on the
expiration of 48 hotrs after the day following that on which the letter
containing the same is put into the post, and in proving such service it shall
be sufficient to prove that the letter containing the notice was properly
addressed and put into the post office as a prepaid first class letter.

DISSOLUTION
60. Clause 8 of the Memorandum of Bssociation of the Company relating to the

winding up and dissolution of the Company shall have effect as if the provisions
thereof were repsated in these Articles.
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2688742 . .

| hereby certify that

THE ST. FRANCIS AND ST. SERGIUS TRUST FUND;\)‘

is this day incorporated under the Companies Act 1985 as/)\

a private company and that the Company is limited.

g

G A BRED \W‘O!\d

an authorised officer



