CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Cempany Number

119251
I hereby certify that

-

THE FAIRBRIDGE DRAKE SOCIETY OF SCOTLAND

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh \
m\&h w X W -:.\

31 JULY 1989

Registrar of Companies
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MNama of company

I * THE FAIRBRIDGE DRAKE SOCIETY OF SCOTLAND

;|
7

1, CHARLES GRAHAM ABBOTT BEER -
London W1M OFR

" u

of 35 Queen Anne Street

i),
ix D

a [Solicitor engaged in the formation of the above-named company][persernamed-as-director or
secteiau/_ouhe.aheue_c::mpanyin.ihe.statement-delivapedunder-seetien-%@ef-the—abeve—Act]T do
solemnly and sincerely declare that the company complies with the requirements of section 30{3} of the
above Act.

And | make this selemn Declaration conscientiously believing the same to be true and by virtue of the

Statutory Declarations Act 183b.
Declared at _ .\ sy
Ly

- /
diy of ot N {
e ¥ VAYIANSE C/——\

Declarant to sign below
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A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on &
Commissioner for Oaths '
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Statutory Declaration of compliance
with requirements on application
for registration of a company

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

To the Registrar of Companies For official use  For oftir.nt use .
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Name of company

* THE FAIRBRIDGE DRAKE SOCIETY OF SCOTLAND

l, CHARLES GRAHAM ABBOTT BEER e
of 35 Queen Anne Street London WIM OFB -

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
[pe;son.name-d—a&di:ecmommtany_of—ﬂw-cempanwn—the-statement-delivered—to—fhe—registfar N

l‘-\f‘?)-uﬂeler-sa_eﬁen—w{zm and that all the requirements of the above Act in respect of tha registration of the
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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 37 U\\;\Qlf\ A _S-\N"a"}\ﬁ Declarant to sign below
\', ¢ !"\(\ Loy N
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A Commissioner for Oaths or Notafy Public or Justice of
the Peace or Solicitor having thé powers conferred on a
Commissioner for Oaths,
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COMPANY LIMITED BY CUARANTEE ABD NOT HAVING A SHARE CAPITAL / s gﬁ
g IR

-

MEMORANDUM OF ASSOCIATION OF

THE FATRBRIDGE DRAKE SOCILETY GQF SCOTLAﬂD’

<

The Company's name is “The Fairbridge Drake Society of
Scotland , =&3

The Company's Registered Office is to be situated in
Scotland.

The Company's ohjects are to receive money by way of
donationg, loans or otherwise and to apply the same [lor
the charitable purposes of THE FAIRBRIDGE DRAKE SOCIETY
{a Company limited by guaranteze and registered with the
Registrar of Companies under Number 176613 and with the
Charity Commissioners in England and Wales under Number
206807), whether by effecting payment direct to The Fair-
bridge Drake Society or by applying the same by means
of loan, gift or otherwise to any individuals, groups
or organisations' falling within the charitable objects
of The Fairbridge Drake Society as the Council of such
Society shall direct or in delault of such directions
as the Directors of the Company shall resolve, and
particularly

(d) the relief of children and young personz, {whether
or not =under the age of 25), whe &re resident
in the United Kingdom and are in a condltion of
need and hardship;

{(ii) by the provision in particular of challenging
adventurous experience Lo advance education and
training of such children and young persons, inelud-
ing their physical, mental and spiritual Jdevelopment
so that they may grow to full maturity as individ-
uals and as members of society.

In furtherance of such objeets the Company shall have
the following powers :

B SR
(i) To purchase, Lake on, leasc or in yghange, hirey &
charter or otherwise acquire any g, buildings,, !

yachts, boats or vessels and the f{ur ;Lure--e %
! J

ment and appliances necessary fdr urnlshlng of} |}

fitting out the same and gener 11 to acguirg
any real or personal property an \y rights.~
privileges necessary or convenient I tbé;?%é
ment of those objects; .

To borrow and raise wmoney or the furtherance
of the oblects ol the Company in such manner and
on such sccurity as Lhe Compary may think fit;

epr‘:
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{ifi} Teo raise funds and to invite and receive contribu~
tions from any person or persons whatsoever by
way of subscription, donation opr otherwise
provided that the Company shall not undertake
any permanent trading activities in raising funda
for the above mentioned charitable cobjecis;

{(iv) To invest the moneys of the Company not immediately
required fTor the furtherance of its objects in
or upon such investments, securities or property
ags may be thought fit, subject nevertheless to
such conditions (if any} and such consents (if
any) as may for the time being be imposed or
required by law;

{(v) To purchase, take on, lease or in exchanges, hire
or otherwise acgquire any real or personal property
and any rights or privileges and to construct,
maintain and alter any buildings or erections
which the Company may think necessary for the
promotion of its objecis;

(vi) To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of
the Company with a view to the furtherance of
its objects;

(vii) Subject to Clause 5 hereof to employ and pay such
Architects, Surveyors, Solicitors and other
professional persons, workmen, clerks and other
stafff as are necessary for the furtherance of
the objects of the Company;

(viii) To make all reasonable and necessary provision
for the payment of pensicns and superannuation
to or on behalf of employees and their widows
and other dependants;

(ix) To subscribe to, become a member of, or amalgamate
or co-operate with any other charitable organisation,
institution, society or body not lormed or estab-
lished for purposes of profit, (whether incorporated
or not and whether in Great Britain or Northern
Ireland or elsewhere) whose objects are wholly
or in part similar to those of the Company and
which by its constitution prohibits the distribution
of its income and property amongst its members
to an extent at least as great as is imposed on
the Company under or by virtue of Clause I hereof
and to purchase or otherwise acquire and undertake
all such part of the property, assets, liabilities
and engagements as may lawfully be acquired or
undertaken by the Company of any such charitable
organisation, institution, society or body;



f5)

(xi)

{xii)

To establish and support or aid the establishment
and support of any charitable trusts, associations
or dinstitutions and to subscribe or guarantee
money for charitable purposes in any way connected
with or caleculated to further any of the objects
of' the Company;

To do all or any of the things hereinbefore

authorised either alone or in conjunction with
any other charitable organisation, dinstitution,
society or body with which this Company is authorised
Lo amalgamate;

To pay all or any expenses incurred in connection
with the promotion, formation and incorporation
of the Company;

(xiii) To do sll such other lawful things as are necessary

for the attainment of the above objects or any
ol them;

PROVIDED THAT :

(a)

-

In case the Company shall take or hold any property
which may be subject to any trust, the Company shall
only deal with or invest the same in such manner
as allowed by law, having regard to such trusts;

The objects of the Company shall not extend to the
regulation of relations between workers and employers
or organisations or workers and organisations of
employers;

In case the Company shall take or hold any property
subject to the jurisdiction of
the Company shall

net sell, mortgage, charge or lease the same without
such authority, approval or consent as may be required
by law, and as regards any such property the Council
of Management or Governing Body of the Company shall
be chargeable [lor any such property that may come
into theilr hands and shall be answerable and account-
able [or their own acts, receipts, neglects and
defaults, and Ffor the due administration of such
property in the same manner and to the same extent
as they would as such Council of Management or Govern-
ing Body have been I no dincorporation had been
effected, and the incorporation of the Company shall
not diminish or impalr any control or authority
exercisable by

over such Council of
Management or Governing Body 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.



Go Tne 1ncome and property of the Company shall be applied
splely towards the promotion of its objects as set forth
.4n this Memorandum of Associatiopn 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 Council of Management or Governing Body shall be
appointed to any office of the Company paid by salary
or fees or receive any remuneration 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 :

{a) of reasonable and proper remuneration to any members,
officer or servant of the Company, (not being a
member of its Council of Management or Governing
Body) for any service rendered to the Company

(b} of interest on money lent by any member of the Company
or of its Council of Management or Governing Body
at a reasonable and proper rate per annum not exceed-
ing 2 per cent less than the published base lending
rate of a clearing Bank to be selected by the Council
of Management or Governing Body;

(c) of reasonable and proper rent for premises demised
or let by any member of the Company or of its Council
off Management or Governing Body;

{d) of fees, remuneration or other benefit in money
or money's worth to any company of which a member
of the Council of Management or Governing Body imay
also be a member holding not more than 1/100th part
of the capital of that Company; and

(e) to any member of its Council of Management or Governing
Body of reasonable out-~of-pocket expenses.

6 Thé liability of the members is limited.
e
7. wﬁf'Every member of the Company undertakes to contribute
to the assets of the Company, in the event of the same
being wound up while he is a member, or within cne year
after he cesses to be a member, lor payment of the debts
an@fliabilities of' the Company contracted belfore he ceases
gf?be a member, and of the costs, charges and expenses
of winding up, and for the adjustnent of the rights of
=" the contributories among themselves, such amount as may
be required not exceeding cne pound.

8. I upon winding up or dissolution of the Cormpany there
remains after the satisfaction of all its debts and
liabillitles any property whatsoever, the same shzll not
be pald to or distributed among the members of the Company




hut shall be given or transferred ro The Fairbridge Drake
Society or, that failing, to some other charitable institu-
tion or institutions having objeets 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 1s imposed on 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
institutiona to be determined by the members of the Company
at or before the time of dissolution and if and so far
as effect cannot be glven to such provision, then to
gome other charitable object.
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WE, the subscribers to this Memorandum of Association,
forme

wish ta be
d innto a Company pursuant to this Memorandum;

Names and addresses of Subscribers
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THE COMPANIES ACT 1985

COMP ANy LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

INTERPRETAT!ON

1. In these Articles: -

Expressions referring to Writing shall, Unless the contrary intention
appears, be Constryed as incfudf'ng references to pm’nting
H’chography, photography, and  othep Modes of representing or

Unless the Context otherwise requires, words op eXpressions
Contained in these Articles shall bear the same Mmeaning ag in the Act
or any statutory modification thereof in force at the date a¢ which
these Articles become binding on the Company.

OBJECTS

2, The Company is established for the objects €Xpressed in the
Memorandum of Associatt’on.

3. The Subscribapg to the Memorandum of Association and sych
othar Persons gag the Councijl shall admit 1o membership shall pe
members of the Company. Every Mmember ¢ the Company shall eithep
sign a Written Consent to become 4 member op sigh the register of

L

R
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4. Unpless the members of the Council or the Company in Generai
Meeting shall make other provision pursuant to the powers contained
in Article 68, the members of the Council may in their absolute
discration permit any member of the Company to retire, provided

(regardless of any other provision pursuant to Article 68) that after
such retirement the number of members is not less than three.

GENERAL MEETINGS

5. The Company shall in each year hold a General Meeting as its
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 Company and that of the next.
Provided that so long as the Company holds its first Annua! General
Meeting within eighteen months of its incorporation, it need not hold
it in the year of its incorporation or in the following year. The
Annual General Meeting shall be held at such time and place as the
Council shall appoint. Al General Meetings other than Annual
General Meetings shall be called Extraordinary General Meetings.

6. The Council may, whenever they think fit, convene 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. {if at any time there are not within the United Kingdom
sufficient members of the Council capable of acting to form a
quorum, any member of the Council or any two members of the
Company may convene an Extraordinary Genera! Meeting in the same
manner as nearly as possible as that in which meetings may be
convened by the Council.

NOTICE OF GENERAL MEETINGS

7.  An Annual General Meeting and a meeting called for the passing
of a special resolution shall be called by twenty-one days’' notice in
writing at the least, and a meeting of the Company other than an
Annual General Meeting or a meeting for the passing of a special
resolution shall be called by fourteen days’ notice in writing at the
jeast. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and the hour of meeting and, in
case of special business, the general nature of that business and
shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in general
meeting, to such persons as are, under the Articles of the Company,
entitied to receive such notices from the Company:

Provided that a meeting of the Company shali, notwithstanding that
it is called by shorter notice than that specified in this Article be
deemed to have been duly called if it is so agreed:-

(a) in the case of a meeting called as the Annual -General
Meeting, by all the members entitled to attend and vote thereat; and

(b) in the case of any other meeting, by a wmajority in number
of the members having a right to attend and vote at the meeting,
being a majority together representing not less than ninety-five per
cent. of the total voting rights at that meeting of all the members.
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8. The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

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

10. No business shall be transacted at any General Meeting unless a
quorum of members is present at the time when the meeting proceeds
to business; save as herein otherwise provided, three members
present in person or one-tenth of the membership, whichever shall
be the greater shall be a quorum. |f within half an hour from the
time appointed for the meeting a auorum is not present, the meeting,
if convened upon 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 to such other day and at such
other time and place as the Council may determine.

11. The chairman, if any, of the Council shall preside as chairman
at every.General Meeting of the Company, or if there is no such
chairman, or if he shall not be present within fifteen minutes after
the time appointed for the holding of the meeting or is unwilling to
act the members of the Council present shall elect one of their
number to be chairman of the meeting.

12. If at any meeting no member of the Council is willing to act as
chairman or if no member of the Council is present within fifteen
minutes after the time appointed for holding the meeting, the
members present shall choose one of their number to be chairman of
the meeting.

13, 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 the
business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at
an adjourned meeting.

14, At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded;-

(a) by the chairman; or

(b) by at leas* two members present in person or by proxy;
or

(c) by any member or members present in person or by proxy
and representing not less than ocne-tenth of the total voting rights
of all the members having the right to vote at the meeting.

T




Unless 5 Poll be o demanded a declaratinn by the chairman that 3
" resolution has oy 4 show of hands been carried op carried
unanfmous!y, or hy g particulgr majority, op lost and an entry o
that effect in the book containing the Mminutes of Proceedings of the
ompany shall e conclusjve evidence of the fact Without proof of
he_ number op Proportion of the votes recorded jp favour of ar

15, Except asg Provided in Article 17, if a poll s duly demanded it
shall be taken in such mannpep as the chairman directs, and the
resu_lt of the poll  shal be deemed t, be the resolution of the

of adjour-nment, shall be taken forthwith, A poll demanded on any
other question shall pbe taken at such time g the chairman of the
meeting directs, and any business other than that Upon which 4 poll
has been demanded may be Proceeded with Pending the taking of the

poll,

corporations by thejr duly authorised representatives) shall be a¢
valid and effactive g if the same had beep Passed at , generga|
meeting of the Company duly Convened and hel

VOTES of MEMBERS

18, Every member ghal have one vote,

been made by any court having Jurisdiction in lunacy, may vote,
whether on a show of hands “op on a pol, by his committee,
receiver, Curator bonis or other Person in the nature of 4 Committee,
receiver, op Curator bopjs appointed by that court, and any such
committee, receiver, curator bonjs or othep Person may, on gz poll,
vote by Proxy,

21, No member ghal) be entitleq fo vote at any Geners) Meeting
unless af| Mmoneys Presently pPayable by him to the Company have
been pajqd.

22, 0On j poll votes may be given eithep Personally op by Proxy.

23. The instrument appointing 4 Proxy shall pe in writing Undep

the hand of the dppointor op of his attorney duly authorised jp

writing, or, if the appointor s , Corporation, eithepr under seal or
under the hanpd of an officer o attorney duly authorised. A Proxy
n




*

——
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sl 24. The instrument appointing a proxy and the power of attorney

or other aythority, if any, under which it is signed or a notarizily
certified copy of that power or authority shall be deposited at the
registered office of the Company or at such other place within the
United Kingdom as is specified for that purpose in the notice
convening the moeting, not less than 48 hours before the time for
helding 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 24 hours before the time appointed for the taking of the
po:!a and in default the instrument of proxy shail not be treated as
valid,

25. Ap instrument appointing a proxy shall be in the following form
or a form as pear thereto as circumstances admit:~

" Limited.
1/We of ' in the County
of being a member/members of the above named
Company, hereby appoint of or
failing him of as my/our proxy

to vote for me/us on my/our behalf at the (Abnual or Extra-
ordinary, as the case may be) General Meeting of the Company
to be held on the day of 19 , and at any
adjournment thereof.

Signed this day of 19 .

26. Where it is desired to afford members an opportunity of veoting
for or against a resolution the instrument appointing a proxy shall
be in the following form or a form as near thereto as circumstances
admit: -

" Limited.
[/ We of in the County
of being a member/members of the above named
Company, hereby appoint of or
failing him of as my/our proxy

to vote for me/us on my/our behalf at the {(Annual or Extra-
ordinary, as the case may be) General Meeting of the Company
to be held on the day of 19 , and at any
adjournment thereof,

Signed this day of 19 .

*in _favour of
against

This form is to bhe used the resolution,

Unless otherwise instructed, the proxy will vate as he thinks fit.

* Strike out whichever is not desired."

27. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.




of the principal op revocation of the ProXy or of the authority
under which the Proxy was executed, provided that no intimation in
writing of such death, insanity op revocation as aforesaid shall have
been receiyved by the Company at the office before the commencement
of the meeting or adjourned meeting at which the Proxy is used.

the Company, and the person so authorised shal be entitled to
exercise the same Powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
member of the Company.,

31. The members of the Council shall be paid al} reasonable
travelling, hotel and other expenses Properly incurred by them in
attending and returning from meetings of the Council op any
committee of the Councii or General Meetings of the Company or in
connection with the business of the Company.

BORROWING POWERS

32. The Council may exercise all the Powers of the Company to
borrow money, and to mortgage or charge ijts undertaking "and
Property, or any part thereof, and to jssue debentures, debentyre
stock and other securities, whethep outright or ag security for any
debt, liability or obligation of the Company or of any third party
subject to such consents as may be required by |aw.

POWERS AND DUTIES OF THEe COUNCIL

33. (a) The business of the Company shali be Mmanaged by the
Council, who may pay all expenses jncurred in Promoting and
registering the Company, and may exercise aJ| such powers of the
Company as are not, by the Act or by these Articles, required to be
exercised by the Company in General Meeting, subject nevertheless
te the Provisions of the Act or these Articles and to such

(b) In the exercise of the aforesajd Powers and ip the
Management of the business of the Company, the members of the
Council shall always be mindful that they are charity trustees within




the definition of Section 46 of the Charities Act 1960 as the persons
hgvlpts; the general control and management of the administration of a
charity.

14, All cheques, promissory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the Council shall
from time to time by resclution determine.

35, The Council shall cause minutes to be made in books provided
for the purpose:-

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

(b) of ths names of the members of the Counci} present at
sach meeting of the Council and of any committes of the Council;

(¢) of all resolutions and proceedings at all meetings of the
Company, and of the Council and of committees of the Council.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

36. The office of member of the Council shall be vacated if the
member: -

(a) -becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(b) becomes prohibited from being a member of the Council by
reason of any order made under Section 300 of the Act or an order
made under any provision of the Company Directors Disqualification
Act 1986; or

(¢) becomes incapable by reason of mental disorder, illness or
injury of managing and administering his property and affairs; or

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

(e) is directly or indirectly interested in any contract with the
Company and fails to declare the nature of his interest in manner
required by Section 317 of the Act.

27. A member of the Council shall not wvote in respect of any
contract in which he is interested or any matter arising thereocut,
and if he does so vote his vote shall not be counted.

ROTATION OF MEMBERS OF THE COUNCIL

38, At the first Annual General Meeting of the Company all the
members of the Council shall retire from office, and at the Annual
General Meeting in every subsequent year one-third of the members
of the Council for the time being or, if their number is not three or
a multiple of three, then the number nearest one-third, shall retire
from office.

39, The members of the Councii to retire in every year shall be
those who have been longest in office since their last election, but
as between persons who became members of the Council on the same
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day those to retire shall (unless they otherwise agree among
themselves) be determined by lot, ‘

A0, A retiring member of the Council shall be eligible for
re-election,

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

42, No person other than a member of the Council retiring at the
meeting shall unless recommended by the Council be eligible for
alection to the office of member of the Council at any General
Meeting unless, not less than three nor more than twenty-one days
before the date appointed for the meeting, there shall have been left
at the registered office of the Company notice in writing signed by 2
member duly qualified to attend and vote at the meeting fur which
such notice is given, of his intention to propose such person for
election, and also notice in writing signed by that person of his
willingness to be elected.

43. The Company may from time to time by ordinary resolution
increase or reduce the number of members of the Council, and may
also determine in what rotation the increased or reduced number is
to go out of office.

44. The Council shall have power at any time, and from time to
time, to appoint any person to be a member of the Council, either to
fill a casual vacancy or as an addition to the existing members of the
Council, but so that the total number of members of the Council
shall not at any time exceed any maximum number fixed in
accordance with these Articles. Any member of the Council sc
appointed shall hold office only until the next following Annual
General Meeting, and shall then be eligible for re-election, but shall
not be taken into account in determining the members of the Council
who are to retire by rotation at such meeting.

45, The Company may by ordinary resolution, of which special
notice has been given in accordance with Section 379 of the Act,
remove any member of the Council before the expiration of his period
of office notwithstanding anything in these Articles or in any
agreement between the Company and such member of the Council.

46, The Comjsany inay by ordinary resolution appoint another
person in ‘pieag,_of a member of the Council removed from office
under the immedia receding Article. Without prejudice to the
powers of the Council und Article 44 the Company in General
Meeting may appoint any personmwmn ber of the Council either
to fill a casual vacancy or as an additional mémber. of the Council.
The person appointed to fill such a vacancy shall b& subject to
retirement at the same time as if he had become a member of the
Council on the day on which the member of the Council in whose
place he is appointed was last elected a member of the Council.




PROCEEDINGS OF THE COUNCIL

47: The Counci may meet together for the despatch of business,
adjourn, am:{ otherwise regula_te theip meatings, as they think fit,

votes, In the case of an equality of votes the chairman shall have a
second op casting vote, A member of the Council may, and the
secrefary on the requisition of a member of the Council shall, at any
time summon a meeting of the Council, it shal} not be necessary to
give notice of a meeting of the Council to any member of the Council
for the time being absent from the United Kingdom.

48. The quorum necessary for the transaction of the business of
the Council may be fixed by the Council, and unless so fixed shal]
be three or one-third of the number of members of the Councii for
the time being whichever shall be the greater number.

51. The Councijl may delegate any of their powers to committees
Consisting of such jori i
fit; any committee so formed shall in the exercise of the powers so

A committee may elect a chairman of its meetings; if no such
chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same,
the members present may choose one of their number to be chairman

33. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority of
votes of the members present, and in the case of an equality of
votes the chairman shalj have a second or casting vote.

54. All acts done by any meeting of the Council or of a committee
of the Council, or by any person acting as a membep of the Council,
shall notwithstanding that it ba afterwards discovered that there was
some defect in the appointment of any such member of the Councii or
person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been duly
appointed and was quallfied to be a member of the Council.
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55, A resolution in writing, sigped by all the members of the
Council for the time being entifled %0 recejve notice of a meeting of
the Councll, shall be as valid and effectual as if it had been passed
at a meeting of the Council duly convened apd held.

SECRETARY

56, Subject to Section 13(5) of the Act, the secretary shall be
appointed by the Council for such term, at such remuneration and
upon such conditions as the Council may think fit; and any
secretary so appointed may be removed by It: Provided always that
no member of the Council may occupy the safaried position of
secretary,

57. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a member of the Council and
the secretary shall not be satisfied by its being done by or to the
same person acting both as member of the Council and as, or in
place of, the secretary.

THE SEAL

58, The Council shall provide for the safe custody of the seal,
which shall only be used by the authority of the Councii or of a
committee of the Council authorised by the Council in that behalf,
and every instrument to which the seal shall be affixed shall be
sighed by a member of the Council and shall be countersigned by
the secretary or by a second member of the Council or by some
other person appointed by the Council for the purpose.

ACCOUNTS

59, The Council shall cause accounting records to be kept in
accordance with the provisions of the Act.

60. The accounting records shall be kept at the registered office of
the Company or, subject to the provisions of the Act, at such other
place or places as the Council thinks fit, and shall always be open
to the inspection of the officers of the Company.

81. The Counci! shall from time to time determine whether and te
what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company or any of
them shall be open to the inspection of members not being members
of the Council, and no member (not being a member of the Council)
shall have any right of inspecting any account or book or document
of the Company except as conferred by statute or authorised by the
Council or by the Company in General Meeting.

62. The Council shall from time to time in accordance with the
provisions of the Act, cause to be prepared and to be laid before
the Company in General Meeting such profit and loss accounts,
bajance sheets, group accounts (if any) and reports as are referred
to in those provisions.

83. A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid before
the Company in General Meeting, together with a copy of the
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accordance With the Provisiong of the Act,
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Notes

1 |f tha apaces on Page 2 are

4 Usual residentiat addrass must be 6. Dates of birth need only be given i

ingufficient the narnes and
particulars must be entered on the
praseringd continuation sheet(s),

‘Diractor’ includes any person who
occupies the position of a director,
by whatever name called,

., For an individual, his present

christian namels) and surname must

be given, together with any
previous christian name(s) or
surname(s).

“Christian name” includes a
forename. In the case of a peer or
person usually known by a title
different from his surnams,
“surname” means that title, In the
case of & corporation, its corporate
name must be given.

A previous christian name or
surname need not be given ifi—

(a) in the case of a married
woman, it was a name by which
she was known before her
marriage; or

(b} it was changed or ceased to be

used at teast 20 years agq, or
bafore the person who previously
used it reached the age of 18; or

{c) in the case of a peer or a
person usually known by a British
title different from his surname, it
was a name by which he was
known before he adopted the title
or succeeded to it

given or, in the case of 8
gorpotation, the registerad or
principal office.

§ The names must be given of all

bodies corporate incorperated in
Great Britain of which the director js
also a director, or has been a .-
director at any time during the
preceeding five years,

However, a present or past
diractorship need not be disclesed if
itis, or has been, held in a body
corporate which, throughout that
dirsctorship, has been:—

(a) a dormant company (which is
a company which has had no
transactions required to be
entered in the company’s
accounting records, except any
which may have arisen from the
taking of shares in the company
by a subscriber to the
memorandum as such).

{b) a body corporate of which the
company making the return was a
wholly-owned subsidiary;

(c} a wholly-owned subsidiary of
the company making the return;
or

(d) a wholly-owned subsidiary of a
body ¢»rporate of which the
company making the return was
also a whotly owned subsidiary.

the company making the seturn

M
1B~

(a} a ;»iblic vompeany;

{b) the subsidiary of a public
company; of

(c) the subsidisry of a public
company registered in Northern
frefand

Where all the partners in a firm ar
joint secretaries, only the nama &r
principat office of the firm need be
stated,

Where the secretary or one of tho
joint secretaries is a Scottish firm
the detalls required are the firm
name and its principal office.



