CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2931640

The Registrar of Companies for England and Wales hereby certifies that
THE ROYAL BATH & WEST OF ENGLAND SOCIETY

is this day incorporated under the Companies Act 1985 as a private

company and that the company is iimitea.

Given at Companies House, Cardiff, tve 23rd May 1994

MLz,
For the Registrar of Companies

COMPANIES HOUSE

HCoo7B
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a2 company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companles For official use  For official use

|l i iy |

[

Name of company

» T Covae. Bath 2.

hELT OF ENGANMI (O eTY

LMELANE Anae QUANTOLK,  JHULgHAA

of _(-_ffL&LH_ﬂDMF:_
eI

dowedr s
do solemnly and sincerely declare that | am a4Solicitor engaged in the formation of the companylt

{perzon-named-ac-direcioror-cacratarr-of-tho-companinthe-stalement-delivered-to-the-registrar-under
ssation-HORH and that all the requirements of the above Act In respect of the registration of the above

company and of matiers precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same fo be true and by virtue of the
provislons of the Statu.ory Declarations Act 1835

k4
Declared at Mw_ Declarant to sign below
et .y

the (2. day of 20 W 4’(aU&JL\7\

One thousand nine hundred and __"~=arG ;:(ag

befora me _. ;ﬁf_/—) L o v M o

A wtary Patlicordustice-of
the-Reace-er-Soliciior having the powars conferred on a
Commissioner for Oaths,

P-esentor’s name address and For official Use
reference {if any). New Companies Saction

BATTZw ¢ Lo Lef Ak
Cuet it Howd~
Mepyi

et

Ra2o 148

Comipanies Form 12 Stat-Plus Limited, Stat-Plus House, Greentea Park, Prince George's fland, London5W19 2PU
A subsldiory of Stat-Plus Group PLC HHE
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COMPANIES FORM No. 38(5)(a)

Declaration on application for the =
registration of a company exempt o8
from the requirement to use

the word “imiled” or its Welsh
equivatent

Pursuant to saction 30(6}a} of the Companies Act 1985

For official use  Company number

== M

I

e o ol e ol

Name of company

oL EATh L WEIL 0F ENGLANO JOSET

L M AnILE AN E QUANTOLK, Ut DR AAA
of Lol Howd /> VeOVile oM ET

a{Sollcitor gngaged in the formation of the above-named company}{pemen—named-aﬁ-diﬁemowr
saommw-ofqhe-abov&oompaan-the-ssatement-delivered—undeHeeﬁoH&eHhe—above»AeﬂT do
solemnly and sincerely declare that the company complies with the requiremants of section 30(3) of the
above Act,
And | maka this solemn Daclaration consclentously believing the sama fo be true and by virtue of the
Statutory Declarations Act 1835.
Daclared at _ Lo el Hovge  Tlswnes L Atuesln Declarant to sign below

Narid  Aroaprods

J
the 72,8 dayof e M | '
s %i ? . Ct
Ona thousand nine hundred and y —QW- 4 041 n/l’\ﬂ-
befora me SNy N o dz;,(,(_/(_\_

A Gampmissic rNumr?‘Pﬂbﬂc‘a?‘:lﬁsﬂcrr’ofw N
sha-Reacyoe Solicitor h the powers conferrad on a

——

[ —

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

LorTEn L LD fef Qu§
(bl lH ordE
YETViC
Jat L ¢4 T
baeo t4f

cat.No.C030{5)(a) {@
EXTEL STATISTICAL SERVICES LIMITED 97.45 PAUL STREET, LONDON EC2A 4PB. iy



STAT-PL LIS

TGO
Fublished with the approval of
Companies House, Cardilf,
{Approval CHA 3}

Ttila form should ba completed In binck,
Company name (in full)

Registered office of tha company on
incorporation,.

If tha mermorandum is delivered by an
agent for the subscribars of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address,

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

13 MAY 1994
Statement of first dnrectors and
secretary and intended situation

<
Hous of registered office

rgﬂ For official use l:l

THe RovAl RATH & WECT
OF_ENGLAND o 6T,

ol THe ftowclound ]
]
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Ry son
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Neme _ 1
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Company Secrotary (se e -5)

Mame *Styla/Title
Forenamas
Surname
*Honours etc
Previous forenames
Previous surname
Addrass
Usual residential address must e given.

In the case of a corporation, give the
ragistered or principal office address,

Consent signature

Directors (Scestes1-5)
Please list directors in alphabetical order.

Name *Style/Tille
Forenamas
Surnpame
*Honours ete
Previous foranames
Fravious surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office addre’ s.

Date of birth
Business occupation

QOther directorships

* Voluntary detsils

Consent signature

Page 2

CS

DAV deneY CAlY

QAaTTEN

ap| KEEPCAL COTT AC. G

Post town a"ﬂ‘if-: [NTEIANECA

County/Region ﬁ%@fﬂ‘ﬁf\: DORY €1

Postcode Pra ¢o PI] Country £aJCLAND

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

Date [/]7) G Y

ch i
_Nitbiam  Heénu LY ]
BATTEn) Il
_ |
B

|

an| CHuder Falan I
|

Posttown LMME INTEAMSECA I

County/Reglon Sttt DOPUET”

Postcode DT 9 !  coumy EaJ2{AND

polR |9lDy /&5 Wationafity |Nal K24\ [H

oci RetiRED Jol vk

op | DEHAELD FWAME LIMATED

flAn0dN PROPLET CombANY Licas TRA

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

U ;ﬁgﬂ}—g N
Signed Ah' . ~

Date [cL/r fﬁ\(




Directors (continued)

(See notes 1 = 5)
Mame *Style/Title | |{CD _ j
Forenames Lic Ha4D {TATON E—O"’I |
Surname St ponN |
*Honours atc , ; |
Previous forenames _ ‘ |
Previous surname | |
Addcess [ao] _ Peplioce Houdte - |
Usua! residential address must be given. P CioN |
In the case of a corporation, give the —
registared or principal office addrass. Posttown JHEATON  MAALL ~{ I
County/Reglon kS"DM("u X i
Postcode &él VUEN | county EnCLAND |
Datsof i | [o0ff 104713 3] Nationality [Na] BZIT{ H |
Business accupation oC Q.f.’Tl' LEA _comPani4 MLE CTRE J
Other directorships 0D Scofenancl, LAATED
|
* Voluntary datails I consent to A6yas director of the company named on page 1
Consent signature | Signed Date lol/ (G l;
ey e AHL. ¢ Lo . (21074
subseribars, Signztuie of agant on behalf of all subscribers  Date (f
Signgd Date /

Daleta if the form
is signed by an
sgent on hehalf of i -
all the subscribers, Signed Dat |
All tha subscribars ‘
must sign either Signed Date ‘
personally or by a —
! perschn or persons
; authorised to sign
for them. Signed Date

Signed / Date

/Sign/ed Date
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COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM of A ATT
of
THE YAL BAT WEST OF ENGLAND SOCIETY
Incorporated the day of 1994
1. The name of the company is The Royal Bath & West of

England Society (hereinafter called “the Society*)
2. The Regilstered Office of the Society will be situated in
England and Wales
3. The object foxr which the Society is established 4is the
promotion of agriculture and for the purposes of this Memorandum
agricultuxre shall include the science or occupation of
cultivating and planting up land, rearing plants, crops, trees
of whatsoever nature, =rearing livestock and all aspects of
farming and conservation and without prejudice to the generality
of the foregoing to encourage skill and industry in agriculture
and 1in all allied trades, craft and professions connected with
the rural econony. In furtherance of such object but not
furthexr or othexwise the Society shall have the following
powers: -

3.1 to take over the whole of the real and personal property
belonging to and to undertake all the liabilities of the
unincorporated Association known as 'The Royal Bath & West
of England Society whose principal office is situate at
The Showground Shepton Hallet Somerset {"the

Showground”) and the objects of which are the same as

1 588404
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3.3

3.4

3.5

3.7

those set out in Clauses 2 3 4 and 5 of this

Clause 3

to hold exhibitions and competitions of :

3.2:1 agriculture agricultural implements and such other
articles connected with agriculture; and

3. 2: 2 manufactures; and

3.2: 3 commerce; and

3. 2: 4 rural crafts

at the Society’' s permanent showground at Shepton Mallet ox

elsevherxe

to conduct or assist financially practical ox scientific

regsearch in agriculture manufactures commerce and rural

crafts

to promote technical education in agriculture

manufactures commerce and rural crafts by providing means

of systematic instruction or scholaxships

to publish for circulation a Jjournal or any other

publication commected with agriculture manufactures

commerce and rural crafts

to purchase or acquire by gift or otherwise and act as

trugstees orx managers of any real or personal property and

rights or privileges attaching thexeto and to construct

maintain and alter bulldings or erections thereon and to

grant leases of any or all of the same and to receive the

rents and income dexived thexefrom

+o do all such acts and things as may be deemed@ necessary

for imparting instruction and for the encouragement of

study education and learning




3. 11

.12

g, "

3.13

*

3. 14

Pl

3.15

s e - g L

to act as trustees or managers of any endowmaent beqguest
or gift for agricultural purposes for manufacturers for
commerce and for rural crafts

to receilve voluntary donations and subscriptions for any
of the purposes of the Society

subject to such consents as may be regquired by law to sell
let or moxrtgage dispose of or turn to account all or any
of the property or assets of the Society

to purchase ox othexwise acquire plant and machinexy
including computer hardware and software furniture
fixtures fittings and all other effects of every
description and tc apply for registration of any patents
rights copyrights licences and the like

to lhorrxow ox xalse money on such terms and on such
gsecurity as may be thought fit with such consents as are
required by law

to take and accept any gift of money property or other
assets whether subject to any special trust or not

to issue appeals hold public meetings and take such other
steps as may be requirad £for the purpose of procuring
contributions to the funds of the Society in the shape of
donations subscriptiong or otherwise

to draw make accept endorse discount execute and
issue promissory notes bills cheques and other
instruments and to operate bank accounts

to invest +the moneys of the Society not immediately
required for its purposes in or upon such investments

securities oxr property as may be thought fit SUBJECT
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3,17

3.18
3.19

3. 20

3. 21

NEVERTHELESS TO such conditions (if any) and such consents
(1f any) as may for the time being be imposed or regquired
by law

to make any dona:&gns in cash or assets or establish or
gupport or aid in the establishment or support of and to
lend money (with or without security) to or for any
charitable agsoclations oxr institutions

to undertake and exacute charitable trusts

to engage and pay any pexson or persons whether on a full-
time or part-time basis or whether as consultant or
amployee to supervise o#ganise carry on the work of and
advise the Society and subject to the provisions of
Clause 4 hexeof to wmake any xeasonable and necessary
provision for the payment of pensions and superannuation
to oxr on behalf of employees or former employees of the
Soclety and their wives husbands and other dependants

to amalgamate with any companies ingtitutions societies
or assoclations which shall bo charitable by law and have
objects altogether or mainly similar to those of the
Society which prohibit payment of any dividend or profit
to and the distribution of any of their assets among their
members at least to the same extont as such paynents or
distributions ara prohibited in the case of members of the
Society by this MHemorandum of Assoclation

to pay out of funds of the Society the costs charges and
axpenses of and incidental to the formation arl

registration of the Society
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3,22 to do all such other things as shall further the

attainment of the objects of the Society or any of them

Provided That: |

3.21:1 In case the Society shall take or hold any
property which may be subject to any trusts the
Society shall only deal with or invest the same in
such mnmannex as allowed by law having regaxd to
such trusts

3.21:2 The Society’s objects shall not extend to the
requlation of relations Dbetween workers and

employexs or organisations of  workers and

4]

organisations of employers

4, The income and property of the Socioty shall be applied

solely towards the promotion of its objects as set forth in this

Memorandum of Aggociation and no portion thereof shall bhe paid

or transferxed dixcctly or indixectly by way of dividend Donus

or othexrwige howsoever by way of profit to membexs of the

Society and no Dirxector of the Soclety shall be appointed to any

office of +the Socioty pald by salary oxr fees or receive any

remuneration or other bhenefit in money or money’s worth from the

Sociaety

Provided That nothing herein shall prevent any payment in good

faith by the Society:

4.1 of reasonable and proper renmuneration to any member
officexr ox servant of the Soclety {not being a Director)
for any services rendered to the Society and of travelling
expenses necessarily incurred in carxying out the duties

of any member officer or servant of the Society
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4, 2 of interest on money lent by a Council Member or Director
of the Soclety at a rate per annum not exceeding two
pexrcentage points less than the base lending rate for the
time being of the Society’s clearing bankers or 3%
whichever is the greaten

4, 3 to any Director of reasonable out-of-pocket expenses

4. 4 of fees romuneration or othexr benefit in money or inoney’'s
woxrth to a company of which a member of the Society or a
Director may be a member holding not more +than one
hundredth part of the capital of such Company

4. 5 of the wuzual professional and other charges for business
transacted and acts done ky any Director (being a lawyer
accountant ox other pexson engaged in a profession or a
business) ox by any partner of his or hers or employee of
the f£irm in which such Director is a partner or any
company of whieh he oSx she may be a member, when
ingtructed by the other Directors so to act in that
capacity on hohalf of the Society

4. 6 of reagsonable and propor rent for premises demised or let
by any mewmber of the Society or any Director

5. The liakhility of the mombors is limited

6. Every membar of the Soclety undertakes to contrxibute to

the assets of the Society 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

Society contracted before he ceases to be a member and of the

custs chaxges and expenses of winding up and for the adjustment
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of the wrights of the contributories among themselves such
amount as may be required not exceeding One pound (£1.00)

7. If upon the winding up or dissolution of the Society there
remains after the satisfaction of all its debts and liabilities
any property whatscoever the same shall not be paid to or
distributed among the members of the Socliety but shall be inen
orx transferred to soma other charitable hody or bodies having
objects similar o the objects of the Society and which shall
prohibit the distribution of its or their income and property
among its oxr their membexs to an extent at least as great as is
imposed on the Society under ox by virtue of Clause 4 hereof
such lhody or bodies to he determined by the members of the
Socliety at or before the time of dissolution and in so far as
effect cannot be given to such provisions then to some other
charitable body

WE the several persons whose names and addresses axe subscribed
axe degsirous of being formed in tc a company in pursuance of

this MHemorandum of Association
I 4 BATTZN 6Q .,
Ciruell FALZaa
&.tmrs :N*@NJL(,A

, - R 5.2 it gon E3Q
‘ el a0t HonaE

Py
JH:OTON MALLET
JEM&&QJ&Lg

Dated this i JJL day of Mﬂ 1994

Witness to the above signatures

hu{fb(db4/L: 4%/12Lﬂ3n/&J/\-.jtna&_,—*

Meianie A.QUAN TOK JHuLAHﬂM
Chha@eH ol
eovic

Sonte e



COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES of ASSOCTIATION
f~
THE YAL DA WEST OF ENGLAND SOCTETY

ifr
iy

Interpretation:

1.1 In these Articles the following words and expressions shall

e

1

have the following meanings:

*the Act® the Companies Acts 1985 and 1989

including any statutory modification or

re-gnactment thereof for the time being

in force

]

-

"the Articles" the Articles of the Society
"Clcar Days” {(in xelation to the pexiod of a Notice)
that perxiod 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 take affect

"exocuted® includes any mode of execution
"OLfice” the reogistexed officae of the Soclety

%f "the Seal” the Common Seal of the Society
*Sacrecacy” the Secrotaxy of ctho Society or any

othexr pexson appointed to perform the

duties of the Secretary of the Society

including a joint assistant or deputy
% secratary

“Tabig A% Table 3 as contained in the Schedule to

ol
m

the Companies (Tables A to F)

Regulations 1985 (S1 1985 No.805) as

m

amended by the Companies (Tables A to F)




1.3

(Amendment) Regulation 1985 (81 1985

No. 1052)
*Table CH Table C as contained in the Schedule to
the Companies (Tables A to F)

Regulations 1985 (81 1985 No. 805) as
amended by the Companies (Tables A to F)
(Amendment)} Regulation 1985 (S1 1985

No. 1052)

"the United Great Britain and Northern Ireland

Ringdom"

The Regulations contained in Table C (invorporating
Table A} sghall apply to the Soclety save insofar as they
are excluded or varied hereby and such regulations (save
as so excluded or varied) and the Articles hereinafter
contained shall be the requlations of the Society

Axticles 65 to 69 inclusive of Table A shall not apply to
the Society o
Unless the context otherwise regquixes vords ox
expresgsions contalned in these Arcicles bear the same
meaning as in the Act but excluding any statutory
modification thereof nott in £force when these Articles

become binding on the Society and words denoting any one

gender include all gendexs
Qbjectg:
2.

The Soclety is established for the purposes expressed in

the Meéemorandum of Association

O L "-.q,t‘ L 3l ¥,

PN




Loungly Hombarg,

3.

6.

The subscyribers te  the Memorandunm of Association of the
Society and sguch other Perxsons gag are admitted to
membexship inp a@Ccoxdance with the Articleg shall be

members of the Society ang shall e called Counci) Members

firvst approved by the Directors who shall Tecommend pig

admission ap a8 Counci) MNempay to the existing Counci]

to the Society ap application fox membexship in such form
as the Dirxectors shall require éXecuted by him

A Counci] Membexr may at any time withdraw from the Society

Membership shall not be transferable and shall) cease on
death

The Council Hemberg nay also at their discretion

It shall pe lawful for the Directors Lo provide for +the
admisgsion of such bergons ag they may think fig to be

friends op associates of the Society {by whatever name
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asgociates as aforesaid be Council Members and their
rights (if any) shall, not include a xright to vote at
General Meetings of the Society The Secretary shall
keep an accurate register of and the rules governing

such friends or assoclates of the Society

7.

7.1 The Sogiety shall in each calendar year hold a
General Meeting as i1ts Annual General Meeting in
addition to any other meetings in that year and shall
specify the meeting as such in the Notices calling it
and not more than fifteen months shall elapse between
the date of one Annual General Meeting of the Society
and that of the next Provided That so long as the
Society holds its first Annual General Meeting within
eighteen months of its incorporation it need not hold
3t in the year of its incorporation or in the following
year The Annual General Meeting in each year shall
be held at such time and place as the Directors shall
appolint

7.2 ALl General HMeetings other than Annual General
Meetings shall be called Extraoxdinary General
Meetings

The Directors may call General HMeetings and on the

requisition of Council 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




gi

not within the United Kingdom sufficient Directors to
call a Genexral Meeting any Director or any Council Member
of the Society may call a General Meeting

sen ngg:

9.1 An Annual General Meeting and an Extraoxdinary General
Meeting called for the passing of a special
resolution or a resolution appointing a person as a
Director shall bhe cal}ed by at least twenty one Clear
Days! notice Ali other Extraordinary General
Meetings shall be called by at least fourteen Clear
Days' notice but a General Meeting may bhe called by
shorter notice if it i5 so agreed:

9.1:1 in the case of an Annual General Meeting by all
the Council Membexrs entitled to attend and vote
thereat; and

9.1: 2 in the case of any other meeting by a majority
in number of the Council Membexrs having a right
to attond and vote blbeing &a majority +together
holding not less than 95 pexr cent of the total
voting rights at the meeting of all the Council
Hemboxs

9.1: 3 Tha Hotice shall specify the time and place of
the meeting and %“he general nature of the
business to be transacted and in the case of an
Annual General Mseting shall specify the

meeting as such
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10,

.......

9,1:4 The ©Notice shall be given to all the Council
Membexs and to the Directors and Auditors

The accidental omission to give notice of & 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

Broceedings alt Geperal Moetinas:

11,

12.

13.

No business shall be transacted at any meeting unless a
gquorum 1s present twelve persons entitled to vote wupon
the business to be transacted each being a Council Member
or a proxy for a Council Member oxr a duly authorised
representative of a corporation shall be a quoxum

I1f such quorum is not present within half an hour from the
time appointed for the meeting oxr if during a meeting
such a gquorum ceases to be present the meeting shall
stand adjourned to the same day in the next week at the
same time and place or to such other time as the Directors
may detexrmine

The President of the Society oxr in his absence the Deputy
President of the Society or in his absence the Chairman
if any of the Board of Directors or in his absence some
othexr Director nowminated by the Directors shall preside
as Chairman of the meeting but if neither the President
nor the Deputy President nor the Chairman nor such other
pirector {if any) be present within fifteen minutes after
the time appointed for holding the meeting and willing to

act the Directors present shall elect one of their number
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14.

15.

16.

17.

to Dbe Chairman and 4if thexe is only one Director present
and willing to act he shall be Chairman

If no Director is willing to act as Chairman or if no
Director is present within fifteen minutes after the time
appointed for holding the meeting the Council Members
present and entitlgd to vote shall choose one of their
numbex to be Chairman

A Director shall notwithstanding that he is not a Council
Member  be entitled to attend and speak at any General
Meeting

The Chairman may with the consent of a meeting at which a
quoxrum is present (and shall if s8¢0 directed by the
meeting) adjourn the meeting from time to time and from
Place tTo place but no business shall be transacted at an
adlourned neeting other than business which might properly
have heen transacted at the meeting had the adjourgﬁ;pt
not taken place YWhen a meeting is adjouxne& for
fourteen days or more at least soven Clear Days’ notice
shall be given specifying the time and place of the
adjourned meeting and ths general nature of the business
to ba transacted Otherwise it shall not be necessary to
give any such notice

A resolution put to tne vote of a meeting shall be decided
on a show of hands unless before or on the declaration of
the zxesult of the show of hands a poll is duly demanded
Subject to the provisions of the Act a poll may be

demanded:
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18.

19,

20,

17.1 by the Chairman; or

17.2 by at least two Council Members having the right to
vote at the meeting; ox

17.3 by a Council Member ¢; Council Members rzepresenting
not less than one tenth of the total voting rights of
all the Council Members having the right to vote at
the meeting;

and a demand by a person as proxy for a Council Member

shall he the same as a demand by the Council Member

Unless a poll is duly demanded a declaration by the

Chairman that a resolution has been carxied or carried

unanimously ox by a particular majority or lost or not

carried by a particular majority and an entry to that

effect in the Minutes of the meoting shall be conclusive

eviaence of the fact without proof of the‘mumber or

proportion of the votes xecoxded in favour of or against

the resolution

The demand for a poll may before the poll is taken be

withdrawn but only with the consent of the Chairman and a

demand g0 withdrawn shall not be taken to have invalidated

the xesult of a show of hands declared bafore the demand

was nmade

A poll shall bhe taken as the Chairman directs and he may

appoint scrutineers (who need not be Council !embers) and

fix a time and place for declaring the result of the poll

The result of the poll shall be deemed to be the

resolution of the meeting at which the poll was demanded



21. In the case of an eguality of votes whether on a show of
hands or on a poll the Chairman shall be entitled to a
casting vote in addition to any other vote he may have

22. A pol)l demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith A poll
demanded on any othexr question shall be taken eithex
forthwith or at such othexr time and place as the Chairman
directs not being more than thirty days after the poll is
demanded The demand for a poll shall not prevent the i
continuance of a meeting for +the +transaction of any !
business other than a question on which the poll was
demanded If a poll is demanded before the declaration
of the rosult of a show of hands and the demand is duly ‘
withdrawn the meeting shall continue as if the demand had
not been rade i

23. No notice need be given of a poll not taken forthwith if *
the time and place at which it is to be taken are
announced at the meeting at which it is demanded In any
other cage at Jleast sevon Clear Days’ notice shall be
given spacifying the time and place at which the poll is
to be taken |

24, A xresolution in writing executed by or on behalf of each
Council Membsr who would have been entitled to vote wupon
it if it had been proposed at a General Meeting at which
he was present shall be as effectual as if it had been

rassed at a Generai Meeting Quly convened and held and may
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25.

286,

217.

v T U g e

consist of several instruments in the like form each
executed by or on bhehalf of one or more Council Members.

X il M
On a show of hands every Council Member present in person
shall have one vote On a poll every Council Member
present in person oxr by proxy shall have one vote
A Council Member in respect of whom an Order has been made
by any Couxt having jurisdiction (whether in the United
Kingdom ox elsewhere) in matters concerning mental
disordexr may vote whether on a show of hands or on a
poll by bhis receiver curator bonis oxr other person
authoxised in that behalf appointed by that Court and any
such receiver curator bonis or other person may on a
poll vote by proxy Evidance to the satisfaction of the
Directors of the authority of the person claiming to
exercise the right to vote ghall be deposited at the
Office or at such other place as may be specified in
accoxrdance with the Axticles for the deposit of
instrurents of proxy not less than forty eight hours
bhefore the time appointed for holding the meeting orx
adjourned meeting at which the right to vote is to be
exercisaed and in default the right to vote shall not be
aexercisable
No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the vote objected to 1is tendered and every vote not

disallowed at the meeting shall be valid Any objection

10
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28.

29.

made in due time shall be referred to the Chairman whose
decision shall be final and conclusive

An instrument appointing a proxy shall be in writing
executed by or on behalf of the appointer and shall be in
the following form (or 4in a form as near thereto as
circumstances allow or in any other form which is usual or

which the Directors may approve):

I/WE of

being [a Council Membex] [Council Members] of +the above

namad Society HEREBY APPOINT

of or failing him
of

as [my] [our proxy to vote in {my) [our] name[s] and on

(my] (ouxr] behalf at the Annual/Extraordinary General

Heeting of the Society to be held on 19{ ]

and at any adjournment thexreof

Signed on ie[ ]

Whexe it dis desired to afford Council Members an
opportunity of instructing the proxy how he shall act the
instrument appointing a proxy shall be in the following
form {or in a form as near thereto as circumstances allow
or in any other form which is usual or which the Directors

REY approve):

11




30.

I /WE of

being [a Council Member] [Members] of +the above named

Society HEREBY APPOINT

of or failing hinm
of

as [my) [our] proxy to vote in [my] [our] name[s] and on

[my) {our] Dbehalf at the Annual/Extraordinary General

Meating of the Society to be held on 19( 1]

and at any adjournment thereof

This form is to he used in respect of the resolutions

nentioned below as follows :

Resolution No 1 *fox *against

Resolution No. 2 *foxr ~ *against

*strike out whichever is not desired.

Unless otherwise instructed the proxy may vote as he

thinks £it or abstain from voting

Signed on 191 )

The instrument appointing a proxy and any authority under

which it is executad ox a copy of such authority cextified

notarially or in sonme other way approved by the Directors
shall:

30.1 be deposited at the Registered Office of the Society
oxr such othexr place within the United Kingdom as is
specified in the notice convening the meeting or in
any instrument of proxy sent out by <+the Scciety in

relation to the meeting not less than forty eight




31.

hours before the time for holding the meeting ox
adjourned meeting at which the person named in the
instrument proposes to vote; or
30.2 in the case of a poll taken more than forty eight
hours after it is demanded be deposited as aforesaid
after the poll has hsen demanded and not lesg than
twenty four hours before the time appointed for the
taking of the poll; or
30. 3 where the poll is not taken forthwith but 4is taken
not moxe than forty eight hours after it was demanded
be delivered at the meeting at which the boll was
demanded to tha Chairman or to the Secretary or to
any Director
and an instrument of proxy which dis ,ﬁot deposited oxr
delivered in a manner so pexmitted shall be invalid
A vote given or poll demanded by proxy oxr by the duly
authorised xepresentative of a corporation shall be valid
notwithstanding the previous determination of the
authority of the person voting ox demanding a poll unless
notice of the detwrxmination was received by the Society at
the Office or at such cther place at which the instrument
of proxy was duly deposited before the commencement of the
meeting or adjourned meeting at which the vote is given or
the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned

meeting) the time appointed fox taking the poll

i3
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Nupmber of Directors:
32, Unless otherwise determined by ordinary resolution the

numbexr of Directoxs shall not be mofe than 20 nor 1less

than 10
Bowers of Directors: |
33. Subject to the provisions of the Aect the Memorandum and

the Articles and to any directions given by special
resolution the business of the Society shall be managed
by the Directoxs who may exercise all the powers of the
Sociecy No alteration of the Memorandum or Articles and
no guwch dixection shall invalidate any prior act of the
Directors which would have been vaiid if that alteration
had not been made oxr that direction had not been given
The powexs given by this regulation shall not be limited
hy any special power givem to the Directors by the
Articles and a meeting of Directors at which a quorum is
present may exercise all powers exercisable by the
Directoxs

34, The Dirxectoxrs wmay Dby Power of Attorney or otherwise
appoint any poxson to bo the agent of the Society for such
purposes and on such conditions as they determine
including authority for the agent to delegate all ox any
of his powers

tore’ : .

35. The Directors may delegate any of their powers to any

conmittes consisting of one or more Dirsctors or other

persons They may also delegate to any Chief Executive

14
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appointed by the Directors in accordance with Article 47
or any Director 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 Directors way impose and either
collaterally with or to the exclusion of their own powers
and may be revoked oxr altered Subject to any such
condition the proceedings of a Committee with two or more
members shall be governed by the Articles regulating the

proceedings of Directors so0 far as they are capable of

applying

A22Qigtmﬁnt_ﬂnd_zgzigamuuasuilugﬁgrggﬁ

36.

37.

At the first Annual General Meeting all the Directors
shall retire from office and at every subsegquent Annual
General Meeting one third of the Directors who are subject
to retirement by rotation oxr if their number is not three
or a multiple ¢f three the number nearest to one third
shall zretire from office but 4if there is only one
Pirector who is subject to retirement by rotation he.
shall xetire )

Subject to the provisions of the Act the Directors to
retire by rotation shall be those who have been longest in
offica since their last appointment oxr reappointment but
as between persons wh¢ became or were last reappointed
Dirxectors on the same duy those to retire shall {(unless
they otherwise agree amonyg themselves) be determined by

lot

15
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38.

39,

40,

If the Society at the meeting at which a Director retires

by rotation does not f£fill <the wvacancy the retiring

Director shall 4if willing to act be deemned to have been

reappointed unless at the weeting it is resolved not to

£ill the vacancy or unless a resolution Zfor the

reappointment of the Director is put to the meeting and

lost

No person other than a Director retiring by rotation shall

be appointed or reappointed a Director at an§ Genersal

Meeting unless: - |

39.1 he is recommended by the Directors; or

39.2 not less than fourteen nor more than thirty five
clear days before the date appointed for tﬁe meeting
notice executed by not less than five Council Members
qualified to vote at the meeting has been given to
the Society of the intention to propese that person
for appointment or  reappointment stating  the
particulars which would if he were so appointed or
veappointed bhe required to be included in the
Society's Regqister of Directors together with notice
oxacuted by that pexson of his willingness to be
appointed or reappointed

A Director retiring by rotation shall not be reappointed a

Dixector for a fifth consecutive term of office but such

person may be eligible for reappointment in accordance

with Clause 39 prcovided he has remained out of the office

of Director for a period of 24 months from the Annual

16




41,

42,

43.

CGeneral Meeting at which he retired by rotation  without
being eligible for reappointment by virtue of this Article
40 and then only with the sanctiqn of a Special Resolution
of the Company in General Meeting

Not less than seven nox ﬁore 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 Director
retircing by xotation at the mgeting) who is recommended by
the Directors for appointm;nt or reappointment as a
Director at the meeting or in respect of whom notice has
been duly given to the Society of the intertion to propose
him at +the meeting for appeointment or reappointment as a
Director  The notice shall give the particulars of that
paxrson which would 4if he were s0 appointed or reappointed
be required to be included in ths Society's Register of
Directors

Subjact as aforesaigd the Society may by ordinary
resolutior. appoint a person who is willing to act to be a
Director either to £fill a vacancy oxr as an additional
Pirector and may also detexmine the xotation in which any
additional Directoxrs are to retire

The Directors may appoint a person who is willing to act
to be a Director either to £fill a vacancy or as an
additional Director provided that the appointment does not
cause the number of Directors to exceed any number f£ixed

by or in accordance with the Axrticles as the maximum
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number of Directors A Director so appointed shall hold
office only until the next £following Annual General
Meeting and shall not be taken into account in determining
the Directors who are to retire by rotation at the meeting
If not reappointed at such Annual General Meeting he
shall vacate office at the conclusion thereof

Subject as aforesaid a Director who retires at an Annual
General Meeting may if willing to act be reappointed
If he is not xeappointed he shall retain office until the
meeting appoints someone in his place or if it does not

do so until the and of the meeting

Risqualification and Romoval of Directors:

45.

The office of a Dirxector slall be vacated if:
45.1 he ceases to be a Director by virtue of any provision
of the Act or he becomes pruhibited by law from being

a Directox; ox

45.2 he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

45,3 he is or may be suffering from mental disorder and
eithex:

45.3:1 he is admitted to hospital in pursuance of an
application for admission for treatment undex
+he Mental Health Act 1983 or in Scotland
an application for admission under the Mental
Health (Scotland) Act 1960; or

45.3:2 an COrder is made by a Court having

jurisdiction (whether in the United Kingdom

18
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or elsewhere) 4in matters concerning mental
ﬁ disorder for his detention or for the
appointment of a receiver ocurator bonis or
other person to exercise powers with respect
E to his property or affairs; orx
45,4 he resigns his office by notice to the Society; or
45.5 he shall for more than six consecutive months have
N

been absent without permission of the Directors from

/! meetings of Directors held during that period and the

Dixectoxs resolve that his office be vacated
Remuneration of Directors:

The provisions of the Memorandum of Association as to the

I

o
[+

2, 2

remunexation of Directors shall apply

Rirectorg! Exponges:
47. The Directors may be paid all travelling hotel and other

3 ‘A’

=5

expenses properxly incurred by them in connection with

their attendance at meetings of Directors or Committee of

S -

Directors or General Meetings or separate meetings of the

““"""‘1

holdexs of debentures of the Society oxr otherwise in

connection with the discharge of their dutles

i 48. Subject to the provisions of the Act and of the Memorandum
. the Directors may appoint a Chief Executive and in
% addition one or more of their number to any other

executive office under the Society and may enter into an
3 agreement or arrangement with any Director for his

o employment by the Society or foxr the provision by him of

19
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49.

50.

e ———

any services outside the scope of the ordinary duties of a
Directox Any appointment of a Director to an executive
orfice shall terminate if he ceases to be a Director
Subject to the provisions of the Act and the Memorandum of
Association and provided that he has disclosed to the
Directors the nature and extent of any material interest
of his a Director notwithstanding his office:

49.1 may be a party to or otherwise be interested in any
transaction or arrangement with the Society or in
which the Society is otherwise interested;

49.2 may be a Director oxr other officer of or employed by
oxr a party to any transaction ox arrangement with
or otherwise intexested in any body corxporate
promoted by the Society or in which +the Socieiy is
otherwise interested; and

49. 3 shall not by reason of his office be accountable to
the Society for any benefit which he derxives from any
such office ox employment from any such transaction
oY 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 purposes of ragulation 61:

50.1 a general notlice given to +the Directors <that a
Director is to be regarded as having an interest 4in
the nature and extent specified in the notice in any

transaction or arrangement in which a specified

20
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person or class of persons is interested shall be
deemed to be a disclosure that the Director has an
interest in any such transaction of the nature and
extent s0 specified; and

50,2 an intersst of which a Director has no knowledge and
0of which it is unreasonable to expect him to have

knowledge shall not be treated as an interest of his

Procoedings of Directors:

51.

52.
53.

54.

Subjact to the provisions of the Articles the Directors
may ragulate their proceedings as they think fit .\
Director may and the Secretary at the request of a
Directoxr shall call a meeting of the Dirxectoxs It
shall not be negessary to give notice of a meeting to a
birector who is absent from the United Kingdom
Questions arising at a meeting shall be decided by a
majority of votes In the case of an equality of votes
the Chairman shall have a second or casting vote

The Directors shall meet at least four times in each year

The quorum for the transaction of the business of the
Directors may be fixed by the Directors and unless so
fixed at any other number shall be not less than one third
of the total number of Directors from time to time

The continuing Directors or a sole continuing Dixector may
act notwithstanding any vacancies in their number but if

the number of Directors is less than the number fixed as

the quorum the continuing Directors oxr Director may act

21
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56.

57.

only for the purpose of £illing vacancies or of calling a
General Meeting

The Directors may appoint one of their number to be the
Chairman of +the Board of Directors and may at any time
remove him from that office Unless he is wunwilling to
do sBO the Director so appointed shall preside at every
meeting of Directors at which he is present But if
there is no Director holding that office ox if the
Directoxr holding it is unwilling to preside oxr i1is not
present within five minutes after the time appointed for
the meeting the Directors present may appoint one of
their number te ke Chairman of the meeting

All acts done by a meeting of Directors or of a committee
of Directors or by a person acting as a Director gshall
notwithstanding that it be aftexvaxds discovered that
there was a defect in the appointment of any Director or
that any cof them were disqualified from holding office or
had vacated office oxr were not entitled to vote be as
vallid as if every such porson had been duly appointed and
was qualified and had continued to he a Director and had
been entitled to vote

A resolution 4in writing sligned by all the Directors
entitled to receive notice of a meeting of Directors or of
a committee of Directors shall be as valid and effectual
as Lf it had been passed at a meeting of birectors or (as

the c¢case may be} a committee of Directors duly convened

22
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and held and may consist of several documents in the like
form each signed by one or more Directors;
Save as otherwise provided by the Articles a Director
shall not vote at a meeting of Directors or of a committee
of Directors on any resclution concerning a matter in
which he has directly or indirectly an interest or duty
which is material and which éonflicts or may conflict with
the interests of the Society unless his interest or duty
arises only because the case falls within one or more of
the following paragraphs:

58.1 the resolution xrelates to the giving to him of a
guarantee gsecurity ox indemnity in respect of money
lent to or an obligation incuxred by him for the
benefit of the Society or any of its subsidiaries;

58.2 the resolution relates to the giving to a thixd party
of a guarantee sacurity or indemnity in respect of
an obligation of the Society oxr any of its
subgidliacies for which the Directer has assumed
responsibility in whole or part and whether alone or
Jointly with others under a guarantee or indemnity or
by the giving of security

58.3 his dinterest arises by virtue of his subscribing or
agreeing to gubscribe for any debentures of the
company or any of its subsidiaries or by virtue of
his being or intending to become a participant in

the undexwriting or sub-underwriting of an offer of

23
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59.

60.

6l.

62.

TR e A .

any such debentures by the Society ox any of its

subsidiaries for subscription purchase or exchange;
For the purposes of this regulation an interest of a
person who is for any purpose of the Act (excluding any
statutory modification +thereof not in force when this
reguiation becomes binding on the Society) connected with
a Director shall be treated as an interest of the Director
A Director shall not be counted in the quorum present at a
meeting in rxelation to a regsolution'on which he is not
entitled to vote
The Society may by ordinary resolution suspend or relax
to any extent either generally or in respect of any
particulax mattar any provision of the Articles
prohibiting a Director fxom voting at a meeting of
Directors or of a committee of Directors
Where proposals are undexr consideration concerning the
appointment of two or more Directors to offices or
employments with the Society or any kody corporate’in
which the Society is interested the proposals may be
divided and considered in relation to each Director
separately and (provided he is not for another reason
precluded £rom voting) each of the Directors concerned
shall ba entitled to vote and be counted in the quorum in
respect of each resolution except that concerning his own
appointment
If a question arises at a meeting of Directoxs or of a

committee of Directors as to the right of a Director to
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vote the question nay before the conclusion of the
meeting be referred to the Chalrman of the meeting and
his ruling in relation to any Director other than himself

shall be final and conclusive

Leeratary:

63.

Subject to the provisions of the Act the Secretary shaill
be appointed by the Directors for such term at such
remuneration and upon such conditions as they may think

fit and any Sacxefary 80 appeinted may be removed by them

Minutes:

64.

The Direciors shall cause Minutes to be made in books kept

for the purpose:

64.1 of all appointments of officers made by the
Dizectoxs; and

64.2 of all proceedings at meetings of the Society and of
the Directors and of committees of Directors
including the names of the Directors mresent at each

gsuch meeting

1!&5 Eﬁa l -

The Seal shall only be wused by the authority of the
Directors or of a commlttee of Directors authorised by the
Directors The Directors may determine who shall sign
any instrument to which the Seal is affixed and unless
otherwise so determined it shall be signed by a Director

and by the Secretary or by two Directors

25




: nt, vige-Presidents and Fatrong:

66. The Directors may appoint any person to be the President
and any person Or Persons to be vice-Presidents or Patrons
of the Society for such term or terms specified at the
time of appointment as they shall think fit Such
pexsons shall not by virktue only of such appointments be
Pirectors or Council Members of the Society

Accountsg:

67. No Council Member shall {as such) have any right of
ingpecting any accounting xrecords OX other bcok or
document of the Society except as confexred by statute or
aunthorised by the Dirxectors ox by ordinary resolution of
the Society

Notjceg:,

68. Any Notice to be given to oxr by any person puxsuant to the
aArticles shall be in writing oxcopt that a notice calling
a meeting of the Directoxs nead not be in writing

69. The Soclety wmay give any notice to a Council Member

either personsally or by sending it by post in a prepaid
envelopa addressed to the council Member at his registered
address or by leaving it at that oaddress A Council
Member whose xagistered address 15 not within the United
Kingdom and who gives to the Society an address within
the United Xingdom at which notices may be given to him
shall be entitled to have notices given to him at that
address but otherwise no such Council flember shall bhe

entitled to receive any notice from the Society

26
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A Council Member present either in person or by proxy at

any meeting of the Society shall be deemed to have

received notice of the meeting and where requisite of

the purposes foF which it was called

Proof that an envelope containing a notice was properly

addressed prepaid and posted shall be conclusive evidence

that the notice was given A notice shall be deemed to

be given at the expiration of fdrty eight hours after the

envelope containing it was posted

Aluding Up:

72, On the winding-up and dissolution of the Society the

ﬁ provisions of the Memorandum of 2Association shall have
effect as if repeated in these Articles

Indennity:

73. 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

Py

the Jociety shall be indemnified out of the assets of the
Society against ary liability incuxred by him in defending

any proceedings whether civil or criminal in which

judgment 1s given in his favour or 4in which he is
- acquitted ox in connection with any application in which

relief is granted to him by the Court from liability for
ﬁ negligence default breach of duty or breach of trust in

relation to the affairs of the Society
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The Pirectors may from time to time make such rules
or bye laws ag they may deem necessary or expedient
Or convenient for thd'pﬁoper conduct and management
of the Society and for the purposes of prescribing
clasens of and conditions of membership and in
particular but without prejudice to the generality of
the foregoing they may by such rules or bye laws
regulate:

74.1: 1  the admission and classification of Council
Hembers of the Society (including the
admigssion of organisations to membership) and
the xights ana privileges of such Counci}
Hembers and tha conditions of membership ang
the texms on which members may resign or have
their momborship terminated ana the entrance
fees subscxriptiong and  other fees or
Payments to be mads ¥ Council Members;

74. L: 2  the conduct of Council Hembers of the Society
in relation to ohe another and to the
Society’s servants;

74.1:3 the setting aside of the vhole or any paxrt or
pacts of the Soclety’s premigses at any
Particular time op times or for any
particular purpose oy purposes;

74.1: 4 the procedure at general meetings ang

rReetings of Directors and committees of the

28
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74.

2

Dated this

Directors in so far as such procedure is not
regulated by the Articles;
74,1: 5 generally all such matters as are commonly
the subject matter of Society rules
The Society in general meeting shall have power to
alter add to or repeal the rules or bye laws and the
Directors shall adopt such means as they think
sufficlent to bring to the notice of Council Members
of the Sociéty all such rules or bye laws which shall
be binding on all Council Membexrs of the Society
Provided That no rule ocr bye law shall bhe
inconsistent with or shall affect or repeal anything
contained in the Memorandum or the Articles
of Subpcriberg

W, BATIZN
Chuwchy faung
Rume Latviasece

Jpertel-

g (e, JinL N

clﬂ; day of ﬂxﬁftj {994

Witness to the above signatures
Wpan. H oSl N~
Metrue A, Quandscle Siuddiors

Chvsed. Hortl 29
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Please do not

wrlte In
this margin

Please complate
Ioglblv. prelarably
In block type, or
bald block lettering

* insert full name
ol company

important

Tha accounting
referenca dato to
ba entored slong-
sida should be
comnploted ag In the
following examplos:

5 Aptit
Doy  Month

30 Juno
Oy Month

3* Docember
Dey  NMonth

i3-1 -1-2]

1 Dolate as
appropriate

COMPAN IES FORM No. 224

N@iic(ﬁ of accounting reference date
(tobe delivered within 6 months of

:mcorporatlon)

Pursuant to section 224 of the Companies Act 1985

To the Ragistrar of Companles

Name of company

For official use  Company number
==y =

I 1 | | | 2931640 |

[ SR A i

»

THE ROYAL BATH & WEST OF ENGLAND SOCIETY

gives notice that the dato on which the company’s accounting referance period is to be treated as i

coming to an end In each succassive year is as shown below:

Day Month

3 10

Signed @ @3‘ £;£

Birector}{Secretaryjt Date 3’/ / 2/@ /3

Cat. No. CO 224

London?
SHAW & SONS Lid.
Staway House,
Lower Sydenham,
3E26 SAE

LY 1156

Presentor’s name address and
reference {(if any):

BATTEN & CO
CHURCH HOUSE
YEOVIL
SOMERSET
BA20 1HB
REF 218

For official Use
General Section

Post room !
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