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THE COMPANIES ACT, 1020,

COMPANY LIMITED BY GUARANTEE, AND NOT HAVING
A CAPITAL DIVIDED INTO SHARES,

T meEMGCTT GRS TR ., e—r >

Memorandum

AND

Flrticles of Plssociation

OoF

The Joseph Rowntree Social Service
Trust Limited
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Lo Butraardinagy Geaer b Feetang of the Mesbexg of thoe
Joneph Hownibzee Social Segvice Trust Limited, duly convened
and hold at the Great Northorn Hetel, Kiog's Cross, London,
N.l. on the Twenly-Fourth day of Ortder, 1964, the follewing
Special Resolution was paused:

1T WAS RESOLVED:

that the Articles of Associntion be amended by the
deletion of Article 44 and the substitution therefor of
the following new Article namely:-

"44. The remuneration of the Directors shall
from time to time be determined by the Directors.
Such remuneration shall be deemed to accrue from
day to day. The Directors may also he paid all
travelling and other expenses properly incurred by
them in attending and returning from meetings of
the Dircctors or any commitiee of the Directors or
general meetings of the Company or in connection
with the business of the Company.”

W. B. Morrell

(Chairman)
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mha Josonh Rorntees capdol Aowvion Nrust Limited

At sn Bxtreordinary General Ueoking of the lembers of
The Joscph Rovntree Social Service prust Limited, Auly convencd
and neld at The Great Northern Hotal, Kings Cross, Tondon, if.1.,
on the 9th day of December, 1966, the foll wing Speciel Resolntion

wag passed:

wphat Clause 5 of the Jompany's Memorandun of
Association be revoked and deleted from the
Henorandum,®

V.B. MORRELL

Chairman.

B P eI e N STy f;-;am.-ﬁ:.-g:gg:{;:&i&?ﬁﬁ&&iﬁi‘tﬁﬁiu.mtﬂ!b@:.ﬁﬁ?ﬁi&enl?a:}‘}iEx‘éﬁﬁ:&.'i'dﬁz&ﬁ&a&:&&&ﬁwﬁm e Bl




DIERCTICN PURLIANT 70  GROTION :«"9(’!) o fHE COTANIRD
K67, T

VHEREAS on the 26th day of November, 1948, it wms shown
that the conditions mentioned in sub-seotion (2) of section 129
of the Companies Act, 1948, were satisfied in the case of

JOSEFH ROMNTREE SOCIAL SERVICE TRUST LIMITLED
(hereinafter called "The Company").

NOY MIEREFCRE the Board of Trade, on the applicaiion of
the directors of the Company and pursuant to the proviso to
sub-section (1) of that section, hereby direct that, in relation

to any ennusl returns of the company subsequent to the said date,
; it zhall not be necessary for the said conditions to have been

| satisfied prior thereto. '

This Direction shall continue in force until such time as

the Company ceases to satisfy the sald conditions.

Signed by Order of the Board of Trade
this 23rd Duy of March, 1949

(Signed) I. de Keyser
Authorised in that behalf by the

Fresident of the Board of Trade
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My, TH0H
Certificate of Tncorporation

J beveby Corlify that THE YORK SOCIAL
SERVICE TRUST LIMITED i this day Incorporated under the
Companies Act, 1929, and that the Company is Limited.

Given under my hand at London this thirtieth day of November

One Thousand Nine Hundred and thirty nine.

R, MARTIN,
Registrar of Companies.

No. 857968

Certificate of Change of Jame

l A s -

, J bereby @ertify that THE YORK SOCIAL
SERVICE TRUST LIMITED having, with the sanction of s Specinl
Resolution of the said Company and with the approval of the Board
of Trade, changed its name, is now called -

THE JOSEPIL ROWNTREE SOCIAL SERVICE TRUST LIMITED

and I have entered such new name on the Register accordingly.

Given undcr my hand at London, this twenty-seventh day of

January One Thousand Nine Hundred and forty.

R, MARTIN,
Registrar of Companies.




Special Resolution

Duly passed at a meeting held on the 20d day of January, 1940,

“That the name of the Company be
“changed to The Joseph Rowntree
“Social Serviee Trust Limited.”




THE COMPANIES AT, 1924,
COMPANY LIMITED BY GUARANTEE, AN NOT HAVING
A CAPTTAL DIVIDED INTO SHARFES.

Memorandum of Blssociation

O

The York Social Servies Trust Limited

Avrerin py Speetal, RESOLUTION TO

~ The
doseph Rowntree Social Servies Trust Limited

ol

1. The name of the Company is * “Tue York Soc1anL SERVICE
Trust LayiTen.™

2. The registered office of the Company will be situate in
England.

3. The objects for whieh the Company is established are: -

(e) To find out, by investigation and study of the
conditions undar which the working and poorer classes live,
the best means of removing or alleviating the evils of poverty,
distress, overcrowding, intemperance, gambling, physical
deterioration, ignorance, and other social cvils.

{0) To investigate the operation of the existing or any
future laws or any of them in causing, aflecting, abating, or
removing the above-mentioned evils or any of them, and to
promote the study of the question what legislative or other
reforms or remedies will be likely to remove or abate these
evils.

(¢) To promote by all lewful means all such legislative
reforms as will be likely or shelU be designed to remove or
abate the above-mentioned evils or any of them.

() To influence public opinion by all lawful means in
favour of the remowval, abatement, diminution, or alleviation
of the above-mentioned evils, causes, or conditions or any
of i m.

(e) To use all such other law{ul means and to do all such
acts and things as shall to the Company seem fit to secure
or promote the rvemoval, abatement, diminution, or
alleviation of the above-mentioned evils, causes, or conditions
or any of them,

= T

* The name of the Company was sitered to ** The Joseph Rowntrea Soclal Service I'rust
Limnited ** by Speclal Resolntion passed 2ad Janunry, 1040,




{f} Generally to promote the welfare of the community
in sucht manner as shall to the Company seern fit; and in
particular to promote, by study and investigation of canscs
of evil, the wise direction of philanthropic and social effort,
and to promote by all lawlul means all such legislative reforms
a3 shall to the Company appear likely to be useful and
benelieial, and by all lawful means {o promote or endeavour
to secure purity of eleetion for Parliament, and for all
municipal and other public bodies in the United Kingdom,
and by all lawful means to influence publie opinion in favour
of al} such legislative or social reforms as shall to the Company
appear desirable.

(&) To promote the study and general knowledge of
political, economie, and social science, siatistics, philosophy,
history, jurisprudence, and international law, and the theory
and practice of cducation, und all matters relating to the
progress and development of commaunities and of mankind
generally,

(k) To assist in bringing about the settlement of
international disputes by arbitration or other pacific means ;
to help to procure a reduction of expenditure on armaments
and preparation for war; and, generally, to promote the
spread of peace and good will between nations.

(¢) "To wustablish, carry on, maintain, cndow, or aid
institutions, businesses, newspapers, magazines and periodicals,
and to publish or procure the publication and ecirculation of
books and pamphlets which, in the opinion of the Company,
are likely to rdvance its objects.

(7 To make grants to individuals and associations
engaged in research in matters connected with the objeets of
the Company, or in advocating social reforms or legislative
changes which are likely in the opinion of the Company to
promote its objects.

(k) To enter into any arrangement for sharing profits,
union of interests, co-operation, or otherwise, with any per.on
or company cngaged or about to engage in promoting any
object or engaging in any transaction which this Company
is authorised to promote or engage in, or which in the opinion
of this Company is likely to advance its objects either
directly or indirectly. And to Iend money to, guarantee the
contracts of, or otherwise assist, anyv such person or company,
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and to take or otherwise aequire shares and seeuritics of any
such company, and to sell, hold, redssue, with or without
guarantee, o otherwise deal with the same,

(1} Toenterinto any arrangements with any Governments
or asthorities, supreme, municipal, loeal, or otherwise, that
may scem conducive to the Company’s objects or any of
them, and o ebtain from any such Govermaent or authority
any rights, privileges, and concessions which the Company
may think it desirable to obtain, and to carry out, exercise,
and comply with any such arrangements, rights, privileges,
aml concessions.

(m) To subsecribe or guarantec money for any religious,
charitable, philanthropie, bencvolent, publie, or useful object,
and to cstablish and support or aid in the establishment or
support of associations, institutions, funds, trusts, and
conveniences caleulated to benefit employees or ex-employees
of the Company, or the dependents or connections of such
persons, and to grant pensions and allowances, and to make
payments towards insurance.

(n) Lo promote any company or companics for any
purpose which may scem directly or indircetly ealeulated to
advance the objects of this Company.

{(¢) To purchase, take on lease, or in exchange, hire, or
otherwise acquire, any real and personal property and any
rights. Provided that, in case the Company shall desire to
hold more land than the law shall for the time being permit
it to hold without the licence of the Board of Trade, such
licence shall first be obtained.

{p) To construet, maintain, and alter any houses,
buildings, or works, nceessary or convenient for the purposes
of the Company.

{(g) To make any gifts of any part of the property of the
Company for any purpose which may scem dircetly or
indircetly calculated to advance its objects, or the objeets of
any other Company or Trust or body of persons having
objects altogether or in part similar to those of this Company.

(r} To take any gift of money or property, whether
subject to any special trust or not, for all or any one ov more
of the objeets of the Company.

(s) To acquire by purchase or otherwise shaves or stock
in any other company and generally to invest and deal with




tie maneys of the Company nol imncdiately vequired, in
wach manner, as may from time to time be determined,

{th To lend money to such persons and on such terms
a5 muy scem expedient,

{z} To borrow or, in such other manner as the Company
shall think fit, to raise or sceure the payment of money, and
in particular by the issue of debentures or dehenture stocks
perpetual or otherwise, charged upon all or any of the
Company’s property (hoth present and future), and to redeem
or pay off any such scecuritics,

(v) To draw, make, aceept, indorse, discount, execute,
and i.cue promis;ory notes, bills of exchange, bills of lading
warranis, debentures, and other negotiable or transferable
instruments.

(w) To undertake and exceute any trusts, the undertaking
whercof may scem desirable, and ecither gratuitously or
otherwise.

(@) Lo sell or dispose of the undertaking of the Company
or any part thereof for such consideration as the Company
may think fit, and in particular for shares, debentures, or
securities of any other company having objects altogether
or in part similar to those of this Company.

(¥) To amalgemate with any other company having
objects altogether or in part similar to those of this Company.

(=) To procure the Company to be registered or recognised
in any foreign country or place.

(az) To sell, improve, manage, develop, exchange, lcase,
mortgage, dispose of, turn to account, or otherwise deal with
all or any part of the property and rights of the Company.

(bb) 'To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustees, or
otherwise, and by and through trustees, agents, or otherwise,
and ecither alone or in conjunction with others,

(ce) To do all such other things as are incidental or
conducive to the sttainment of the above objects or any of
them.

(dd) And it is hereby declared that the word “ Company ™
in this clause shall be deemed to include any partnership or
other hody of persons, whether incorporated or not incor-
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porated, wud whether domiviled in the United Kingdom or
chewhere, and the intention is that the objeets speeified in
each paragraph of the cause shall, except where otherwise
expressed i suels pavagraph, be in no wise restricted hy
reference to oy inference from the terms of any other paragraph
or the name of the Company,

+. The income and property of the Company, whencesoever
derived, shall be applied solely toward the promotion of the
objeets of the Company set forth in this Memopandum of
Association, and no portion thercof shall he paid or transferved
directly or indiveetly by way of dividend, bonus, or otherwise by
way of profit, to the Members of the Company. Provided that
nothing herein contained shall prevent the payment in good faith
of any remuneration to any officers or servants of the Company,
or to any Member of the Company, in return for any services
actually rendered to the Company, nor prevent payment of
interest at a reasonable rate on any moncy borrowed from any
Member of the Company,

»

5. The Company shall be wound up not later than 80 years
from the date of its farmation,

6. The liability of the members is limited.

7. Xvery Member of the Company undertakes to contribute
to the assets of the Company, in the event of the same being
wound up during the time that he is a Member or within one
year afterwards, for payment of the debts and liabilities of the
Company contracted before the time at whieh he ccases to be a
Member, dnd of the costs, charges, and expenses of winding up
the same, and for the adjustment of the rights of the contributories
amongst themselves, such amount as may be required, not
excecding ten shillings.

8. All property, if any, which shall remain on the winding-up
or dissolution of the Company, after satisfaction of its debts and
liabilitics, shall, in lieu of being distributed among the Members,
be given or transferred to one or more institutions, soeictics, or
companies having objeets similar to those or some of those of the
Company, to be determined by the Members of the Company at
or before the time of dissolution, or, in default thereof, by a Court
of competent jurisdietion.
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WE, the several persons whose names and  addresses  arve
subseribed, are desirous of being formed into a Company
in pursuaanee of this Memorandum of Association.

NAMES, ADDRESSES, AND DESCRIPTIONS 0F SUBSCRIBERS.

s T

Bensaminy Sernony Rownrtreg, North Dean,
Manuflacturer,

Anrnorv STEPnENSON RowNTREE, Brook Iouse, Thornton Dale, i
Yorks., Manufacturer. |

Turopore Hornan Rownrreg, Clifton Lawn, York, Gentleman.

Acnes Juria Macpowarp, Ouse Lea, Clifton, York, Married
Woman.

Perer MacponaLn, Ouse Lea, York, Doctor of Medicine.
Joun Bowrs Moxrrernx, Burton Croft, York, Manufacturer.

Exnrsr Kowin Tavror, Bannisdale, Malton, Yorks., News-
paper Director. .

GeorcE Barnarp Brack, 88 Shepherds Hill, Highgate, London,
N.6., Solicitor.

Prriry RowNtreE, 38 Burton Stone Lane, York, Employment
Manager.

Wirizam Bowes Mornern, Burton Croft, York, Newspaper
Assistant Manager. '

et - B T T ]

Iligh Wycombe, |

Dated the 28rd day of November, 1989.

Witness to the above signature of
Benjamin Seebohm Rowntree—

Erizasern ROBERTS,

9 Priory Road, High Wycombe,
Sceretary.

Witness to the above signatures of )
Arnold Stephenson Rowntree, Theodore
Hotham Rowntree, Agnes Julia Mac-
donald, Peter Macdonald, John Bowes
Morrell, Ernest Edwin Yaylor, Philip
Rowntree and William Bowes Morrell—

J. R. Wurrine, /

61 Wigginton Road, York,
Secretary.

Witness to the above signature of
George Barnard Black.

Lrovy OWwEN,

42 Shipton Road, York.
Eeonomist. d
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2ha Josncph Sowrtees Sactol Sepvies iruot binited

At an Extra@rdinary Genaral Hoatibg of the membens of Thes Jasenhk Rowntroe
Social forvice “rust Limited duly convened and held at &1 Wigginton Hoad, Yoriz,
on the 264h day of Hovenber, 1948, the followving Special Resolution was pasced:

"THAT the Artiolo-. of Asaociation of the Company be altered in manner
following that is to say:-

(1) By deleting Clause 1 and substituting therofor the following clauso:~
1. The Company shall by a private company and pecordingly; -

{a) The right to transfer shareg is restrioked in menner
hereinafter Presoribed,

(v) The number of the members for the time teing cf the Company
exclusive of persons who are in the employment of tha
Company and of persons who, having baon formerly in the
enployment of +the Conpany, were whils in that employment,
end have continued after the dotermination of that employ-
ent to be, membors of the Company) shell not oxceed fips ;

provided that where two or more persona hold onc or more
shares in the Company Jointly they shall, for the purposa
of this ticle, be treated as g single member,

(¢) No invitation shall be issusd 4o the public to subscribe
Tor any shares debentures or debenture stook of the Coupany.
(2) By adding aftor Clause | tie following new Clause:-
14. The Directors may, in thoir absolute discretion and without

assigning any rcason therafor, decling to registor any trangfer
of’ any share, whethor or not it is a fully paia share."

J.B. MORRELL

Chairman




THE COMPANIES ACT, 1020,
COMPANY LIMITED BY GUARANTEE, AND NOT HAVING
A CAPITAL DIVIDED INTO SHARES,

Rcticles of Elssociation

The
Joseph Rownteee Social Service Trust Limited

s s A e :Fs

e e e

MEMBERS.
1. For the purposes of registration, the number of the Numberof
Members of the Company is declared not to exceed twenty but é
the Dircctors may from time to time register an inereasc of
Members, ‘
9. These articles shall be construed with reference to the Censtruction ,

articlea.

T e

provisions of the Companies Act, 1929 (hercinafter called ** the

K

Act,”) and expressions used in the Act shall where used in these i

articles have the same meanings as in the Act. f

3. The Company is cstablished for the purposes expressed Objects P}’

in the Mcemorandum of Association. Company. B

4. The subscribers to the Memorendum of Association and Memben. “’

such other persons as shall be elected in manner hereinafter

providcd shall be members of the Company., '1

5. Any person, whom the Dircetors shall by resolution Membersto i

nommatc o be & Member of the Company, and who shall signify b; Tﬁgmd ‘?-_:;

in writing to the Secretary his or her aceeptance of such nomma.tmn, lrectors. o

shall thereupon beeome s Member of the Company; and the

Scerctary shall forthwith enter the name of such person in the 1

books of the Company as a Member thereof.

Members to y

6. Every Member of the Company shall have the right of f{é};{ the ‘

‘? attending and voting at all the mectings of the Company. :r;ct:&%;; the ‘
l 7. Bvery right or privilege hereby pgiven to any Member :i’“;:;abﬁfgt
| of the Company shall be the personal right or privilege of such transferable.
Member, and shall not be in any way transferable or transmissible,

but shall cease upon the Member’s ccasing to be a Member of the

Company, whether by death, retirement, or otherwise,

;

W*-« et
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Hetiroknt 8. Any Member of the Company may retite from being a

Member of the Company by tendering in writing to the Direetors
his resignation of his membership of the Company, and the Dircetors
aceepling such resignation, and upon such acceptance his namne
shall be removed from the list of Members and Le shall be deemed
to have retired.

Hemovi! of Y v ' » » ¥ s v ) "
Mapavis 9. Any Member of the Company may be removed from

being o Member thereof by a resolution of the others of the Members
to that eflect passed by them wnanimously or by a majority
consisting of all kut two of the others of the Members if the number
of such other Members exceeds eight or a majority consisting of
oll but one of the others of the Members if the number of such
other Members does not exceed cight, and upon the passing of
sueh a resolution the Member so removed shall ecase to be & Member
of the Company, and his name shall be removed from the list
of Members.

BORROWING POWERS,

;’g;:cr to 10. The Dircetors may, from time to time, at their discretion,
} 0w, .
borrow from the Dircctors, the Company’s bankers, or other
persons, any sum or sums of money for the purposes of the Company.
Conditions 11. The Direcctors may raise or securce the repayment of such
Q

money mny IMONCYs, in such manner, and upon such terms and conditions in
he borrowed, . . . .
all respects, as they think fit, and in particular by the issue of
debentures of the Company charged upon all or any part of the
property and rights of the Company, hoth present and future, or
by bonds, covenants, promissory notes, or bills of exchange.

Issue of 12, Lvery deb‘cnture or other instrument for securing the
s discount payment of money issued hy the Company may be so framed that
the moneys thereby sceured shall be assignable frec from any
cquities between the Company and the person to whom the same
may be issued. Any debentures, bonds, or other sceurities may
be issued at a discount, premium, or otherwise, and with any

special privileges as to redemption, surrender, drawings, or

otherwise.
GENERAL MEETINGS.
Mist, 13. The first general meeting shall be held at such time not

Meeting.  being less than one month, nor more than three months after the

incorporation of the Company, and at such placc as the Directors
may determine,



&

Y, Gereral meetmge provaded for by Seeddon 112 of the Bla
Avt whall be hield af such time and place as may he determined fati o

by the Dircetors.

A

15. Yhe general meetings mentioned in the last preceding What ae
rinary

clawse shall he ealled ordinary general meetings: all other general il 1 Extrs:
meetings of the Company shall be ealled extraordinery general Sieetings,

mectings.,

16, The Dirvectors may whenever they think fit, and they “r“;::li;}““‘
shall upon a requisition made in writing by not less than three! “cctglr:,n to
Members, convene an extravrdinary general riccting.

17. Any such requisition shall specify the object of the Yuem of
requisition

meeting required, and shall be signed by the Members making for Extru-
the same, and shall be deposited at the office of the Company. alt'f?;‘?,'g’
It may consist of several documents in like form, ecach signed by

one or more of the requisitionists.  The meeting, whether convened

by the Directors or the requisitionists, must be convened for the
purpeses specified in the requisition.

18. In ease the Directors, for fourteen days after such deposit }l“;‘,ﬁ"‘h{ﬁ;ﬁu
fail to convene an Bxtraordinary Mceting to be held within oy cull
twensyv-one days after such deposit, the requisitionists may glr;l‘fa?‘g
themselves convene o meeting to be held within six weeks after
such deposit and the expenses of holding the same shall be paid

out of the funds of the Company.
19. Subject to the provisions of Section 117 (2) of the Act Netice df

He |

relating to speeial resolutions five clear days’ notice, at the least, e
speeifying the place, day and hour of meeting, and, in case of
special business, the genceral nature of such business, shall be
given to each Meomber in the manner hereinafter mentioned.
Whenever any meeting is adjourned for seven days or more, at
least five days’ notiee of the place and hour of meeting of such
adjowrned meeting shall be given in like manner. But with the
consent in writing of all the Members, a meeting may be convened
by o shorter notice, and in any manner such Members think fit.

. The accidental omission to give any such notice to any omisson to
of the Membcr& shall not invalidate the proceedings at any such glve natice

meeting.
PROCEEDINGS AT GENERAIL MEETINGS.

21. The business of an ordinary general meeting shall be to Business of
4111
receive and consider the accounts and balance sheet, the ordinary Muun;‘f’

reports of the Dircctors and Auditors, to cleet Directors and other




Quotum lor
Geneal
Meeling,

Chudrtnus
of Genernl
Mecting.

Dissolution
nnd

1

officers . the place of these, i any, who are reliring or whose
term of office is expired and the fixing of the remuneration of the
Awudlitors and to transsct any other business which, under thesc
presents, vught to be transacted at an ordinavy general mecting ;
all other business transacted at an ordinary general meeting, and
all business transceted ot an extraordinary general meeting, shall
be deemed special,

a2. Three Members personally present shall be a quorum for
o general mecting and no business shall be transacted at any
general meeting unless the requisite quorum be present at the
commmencement of the business,

23, The Chaiyman of the Directors, and in his absence the
Deputy-Chaivman, il any, shall be entitled to preside at every
meeting of the Company. If weither the Chaivman of the Directors,
nor the Deputy-Cheirman be present within ffteen minutes alter
the time appointed for holding such meeting, the Directors present
shall seleet one of their number to preside, and, failing this, the
Members presunt shall choose some one of their number to be
Chairmen of the miceting.

24, I within half an hour from the time appeinted for the

adjournment meeting the required number of Members be not present, the

of General
Mecting.

Power to
adjourn
Genernd
Heetlng.

Ifow
guestiong 10
be decided
at meetings,

How poll
may he
demaniled,

meeting, if convened upon the requisition of Members, shall be
dissolved ; but in any other case it shall stand adjourned to the
seme -liy in the next week, at the same hour and place; and if
st such adjourned mecting the vequired number of Members shall
not be present, those Members who are present shall be & quorum,
and rnay transact the business for which the meeting was called.

25. The Chairman may, upon the resolution of 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.

96, ¥very question submitted to & General Meeting shall,
unless unanimously decided, be decided in the first instance by a
show of hands; and in case of an equality of votes, the Chairman
shall, both on the show of hands and at the poll, have a casting
vote in addition to the vote or votes to which he may be entitled
as a Member,

27. At any General Meeting, unless a poll is demanded by at
feast three Members entitled to vote, o deelaration by the Chairman
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that o resolufton has been carvied, or carried by a parbicular
vanjority, or lost, or not carried by & particular majority, snd an
entry to that effect in the hook of proccedings of the Company,
shall be conclusive evidence of the fact, without proof of the
number or praportion of the votes recorded in favonr of or against
such resolution,

28, If o poll is demanded as aforesaid it shall be taken in Uow poit
such manuer and at such time and place, and cither immediately taken.
or after an interval or adjournment not exceeding scven days,
as the Chairman of the mecting direets, and the result of the pell
shall be deemed to be the resolution of the meeting at which the
poll was demanded.

29. The demand of o poll shall not prevent the continuance Buwines
; miny proceed

of a mecting for the transaction of any business other than the notwith.
5 ng

question on which a poll has been demanded. poll,

30. Any poll demanded as aforesaid upon any question of ;"gi(l,without
Urh-

adjournment, or as to ihe election of a chairman, shall be taken ment.
at the meeting without adjournment.

VOTES OF MEMPERS.

31. Every Member shall have one vote, Yikes o

32, Votes may be given personally or by proxy. The Proxies
instrument appointing a proxy shall be in writing under the hand pernitted
of the appointor, or, if such appointor is & corporation, under its
common seal. No person shall be appointed a proxy who is not
a Meraber of the Company and qualified to vote.

33, The instrument appointing a proxy shall be deposited at })’e":l’;‘[fgs‘ifcd

the registered office of the Company not less than twenty-four Eff?&f.g.
hours before the time for holding the meeting at which the person
named in such instrument proposes to vote, but no instrument
appointing a proxy shall be valid after the expiration of six months

from the date of its exceution.

H 34. The instrument of proxy, whether for a specificd meeting {‘:‘r’;;{;"‘
or otherwise, shall, so fur as circumstances will admit, be in form

or to the ellect following i~-
“Tur Josern RowNTREE Socran Service Trust Limitep,”

“1 of in the
: ‘“ county of being a Member of the above-
! “named Cwmpany, hereby appoint
' “ of (or failing him

PRt L.iri“ﬁwilfii.\a-—.,;i«'i":iffef'"?‘ {r2ddatiog



" of }enehy up then bang o Membey
“of the said ('om;mny, and entitlheg g, VOle, to my proxy
“to vot for me ane Y0 my hehalf a4 thy Ordimr_v {or
i Ex!mnrdfm:ry. or ndjum*ned, 85 the ppge Y be) Gonepng
‘) eeting of the ('rmxpnny, to he kel on
“day of and iy acljournnent theref,
Ay Wifngsg my hang day of N
Hezolution 35, Subject to the Provisions of the Aet
::’ui::::i’.,”“"" Writing signed by afl ¢
meetinge,

valid ang

> & oresolution g,
he membery of the C‘ompnny shall be
effectun] g if it hag been bassed gt o ‘encral Moeting
of the (‘ompany duly caied and Constitutag,
DIRECy RS,
Number o 36. Unlegs and ungj) otherwise detormined Y & Generg]
e ceting, the number of Dircetors shqy ot be less thoy five noy
nore thay ten,
xlrf:::-: o, 37, The foﬂrm'ing Persons shajl pe the first Directiyg of the
(‘omprmy:w -
BeENsay SEEROL RO\I'NTREE,
. Anrnoy,p Smmm.wsow Rowm-m.-:n,
Joun Bowyg MomusLL,
Exnpgp BEowy TAYLOR,
Bensayan Purry Rowzvmaa, AND
WrLLrayy Bowgg Monm-:x.r,.

;;gtném.of 8. At the first ordinary genera] Miceting of g, Compnny the
whole of ¢ Dircetors shall retira from oflice ang at the ordinapy
general Meeting iy cvery subsequeng Year one-thip of
for the time being, o

the Dircctors
s if thejy numbey j
en the numbey

PO three op 4 Mmultiple o
Nearest, by hot txeceding One-third, shali
vetire] fram office,
Order of 30, The Divectors o retire i, very yeap shall be those wh
Retirement. have been longest i office gine, their Jagp eleetion by as betwoeey,
persons whg became dircetoyg on the same day those tq retipe
shall ¢ unlf.'ss[ﬁzcy Otherwise apgree Among the 5elves) b dotormincd
by lot,
gﬁ'le‘;jbﬁf 40. A retiving dircotoy shall be o
“lglble.  chon conntinue 4

1gible fo Ye-clection gpg
§ a dirpogoy wntil the o 0s
he retires,

ting at which

o o LY
R GR F brn
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$1. The Dipeetors shall have powee from time to tune and ";;g:“;‘f;

At jny tme ta appont any other persons to he Direetors, bt so ot
that the tota) namber of Directors shall now at any time exeeed vacanctes or
. . . * nlherwhe

the maxinuan pamber as fixed by or pursuant fo Clause 86 hereof,

al 56 that ne appointment under this clause shall have effeet

unless made by the ananimons vole of the Directors ab o raeeting

at which all the Dircetors for the time being shall be present, ov

by & resolution passed by o majority consisting of all but two of

the Direetors if their number exeecds cight or a majority consisting

of ull but one of them i their number does not execed cight.  Any
Dircetor appointed under this elause hereof shall hold office until

the next ordinary general meeting.

12, At cvery ordinary general ruceting the Company may Power for
increase or reduce the number of Divectors and may fill up any Meeting o
vacangy or vacancies for the time being in the number of Direetors, rotman
but every appointment of a Dircetor who is not a retiring Director number of
shall be made only with the previous consent of all the Direetors faghues,
for the time being or a majority consisting of all but two of them
if their number exceeds cight or a majority consisting of all but
one of tlem il their number does not exceed eight. 1f at any
general mecting at which an cleetion of Directors ought to take
place the place of any retiring Director is not filled up he shall if
willing to act he deemed to have been re-clected unless at such
meeting it sha - be determined te reduce the number of Directors

in office.

43, If any person appointed a Director shall not be a Member Non-

membens
. s A G Sphiie o ic intme s )i appointed
of the Company, he shall, by virtue of his .appomtmmt as Director sppointe
at once become a Member thercof, and his name shall be entered i‘:’c.‘i:‘&""‘
» . " N B ™
in the list of Members accordingly. 1150 facta.
44, No Dircetor shall receive, either dircetly or indireetly, o Dirctor
any remuneration for his services as a Dircetor., any re-
i muneration,
~ The 3 1 11eres U (] [ 3 » Action of
45. }fh{’ cc{ntmumg Directors may act notwithstanding any pction of
vacancy in their body. dwiing
Vaeaney.
46. "The office of Dirvector shall be vacated:- - When oftice
of Dircetor

(a) It he becomes bankrupt, or suspends payment, or b eied.
files a petition for liquidation of his affairs, or compounds
with his creditors; or

(6} If he be found lunatic or becomes of unsound mind ;

or
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Direetor mny
contructwith
Company.

Power to
emplay
Directors,
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ey It he absents himseld from the meetings of the
Directsps uring s period of six ealendar months without
reasonnble canse, unless with special leave of absence {rom
the Directors; or

() If he s pemoved from office by a resolution of the
others of the Dircctors to that effect passed by them
unanimously or by a majority consisting of all but ftwo of
the others of the Directors if the number of such other
Dircetors exceeds eight or a majority consisting of all but
one of the others of the Directors if the number of such other
Dircetors does not exceed eight.

47. No Dircetor shall be disqualificd by his office from
vurchasing any of the praperty of the Company or from contracting
with the Company cither as vendor, purchaser, or member or
director of any other company, or otherwise, nor shall any such
purchase, contract, or arrangement, made or entered into by or
on behalf of the Company in which any Director shall be in any
way interested, be avoided, nor shall any Director so purchasing
or contracting or being so interested be liable to account to the
Company for any profit realised by any such c¢ontract or arrange-
ment, by reason only of such Director holding that office, or of
the fiduciary relations thereby established; but it is declared
that the nature of his interest must bhe disclosed by him at the
meeting of the Directors at which the purchase, contraet, or
arrangemient is determined on, if his interest then exists, or in any
other case at the first meeting of the Directors alter the aequisition
of his interest. '

48. In case it shall happen that any one or more of the
Directors for the time being shall, with the eonsent of the other
Directors, perform any professional services for the Company,
whether as Solicitor, Accountant, Architect or Surveyor, or in any
other capacity whatsoever, then and in every such ease, he or they
shall be entitled to make the same professional charges or to
receive the same pecuniary emoluments or remuncration for all
such services as if he or they, not being a Director or Directors,
had been employed by the Company to perform the same serviees,
and shall be allowed to receive from the Company the full
vemuneration for all sueh services, any rule of equity notwith-
stonding. Provided that no Director so employed shall have
power to deliberate or vote as o Direetor on any question which
may arise touching his employment, or the terms and conditions
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thereof, or lus remuneration for the same, oe otherwise relating
thereti

49, General Meetings of the Directors shall be held st least ﬁﬁfﬁf&i’} ;
{our times o year and at intervals of about three ealendar months, Diseclor,
Such meetings shall be called General Quarterly Meetings, and
shall he held on such days and at such time and place as the
Direetors shall by resolution determine.

Other

0. Mectings of the Dircctors may also be held at any other g ...

time either upon such notice as is hereinafter mentioned or, when
all are present, without any notice, and may he convened by any
one Director or by the Sceretary or by any other person authorised
for that purpose by the Directors.

51. Notice of any meeting of the Dircetors must be given Joties of
personally or sen* by post and two days’ notice (exclusive of the meetings.
day on which the notice is served or deemed to be served but
inclusive of the dar for which notiee is given) shall be given where
notices are sent by post, service of the notice shall be decried to
be cifccted by properly addressing, prepaying and posting o letter
containing the notice to the usual or last known address in the
United Kingdom of the Direetor and, unless the contrary is proved,
to have been cffected st the time at which the letter would be

delivered in the ordinary course of post.

PROCEEDINGS OF DIRECTORS.

52. Subject to the provisions contained in these articles, the Meztings of
Dircetors may meet together for the despateh of business, adjourn Quorum, 'e.
and otherwise regulate their meetings as they think fit; they may,
clect a Chairman, and may determine the quorum necessary for
the transaction of business. Until otherwise determined, three
Directors shall form a quorum.

533, Questions arising at any meceting of Divectors shall How
(exeept as herein otherwise provided) be decided by a majority of B Recded
votes. XTach Director present shall have one vote, and, in case
of equality of votes, the Chairman shall have a second or casting
vote.

54, A mecting of Directors at which a quorum is present Power of
shall (except as herein otherwise provided) be competent to 0 act,
exereise all or any of the authoritics, powers, and discretions by
or under these presents vested in or exercisable by the Directors

generally.

e e i e e e A A S} D Tl G B B AR Atk b D B A e e e L W Ry



11H

Lo oqoe b T N ' Fag gy Jée N o ™ e
A 55, The ircetors may defegate any of their powers to

commitees committees coneisting of such nrmber or members of their body
and sueh ather person ar pessons as they may think fit, but nothing
in this elause contained shall authoris- the delegation of Lhe powers
of the Directors in the matters referred to in Clase 60 hereof,
Any committee so formed shall, in the exercise of the powers so
delegated, conform to any reguintions that may from time to
time be imposed upon it by the Direetors.

Do ol 56. All acts done at any meeting of the Directors or of o

:‘;;"gi;lfﬁ::-'ﬁii committee of Dircetors, shall, notwithstanding that it shall after-

defective.  wards be discovered that there was some defect in the appointment
of such Directors or persons 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 qualified to be a Director.

Eg;cll,g“ 57. A Dircetor of this Company may be or become a director

directors of any company promoted by this Company, or in which it may be

of other . .

companies, interestea as a vendor, sharcholder, or otherwise, and no such
Director shall be accountable for any benefits received as a member

or dircctor of such company.

Hesolution 58. A resolution in writing signed by all the Directors or by
1 ' .

sithout " all the members of a committee shall be as valid and effectual as
meetlog: if it had been passed at a meeting of the Dircctors or of such

committee duly called and constituted.

POWERS OF DIRECTORS.

Genernd 59, The management of the business and the control of the

n Direetors, Company shall be vested in the Dircetors, who, in addition to the
powers and authoritics by these presents expressly conferred upon
them, may excreise all such powers and do all such acts and things
as may be excreised or done by the Company, and are not hereby
or by statute expressiy dirccted or required to be exercised and
done by the Company in General Mecting, but subject nevertheless
to such regulations, not being inconsistent with the Articles of
Association for the time being in foree, as may from time to time
be made by extraordinary resolution; but no regulation shall
invalidate any prior act of the Directors which would have been
valid if such regulation had not been made.

Restriction 60, No sum of moncy excecding £250 and no property
ture ntover exceeding that amount in value shall at any one time be expended

£260. or applied for any of the purposes of the Company unless such
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expeniliture or application sledl be canetioned, cither {1 by some
instrament in writing ¢xceutad or signed by alf the Directors who
are for the time being within the United Kingdom, or (2) by &
resolution passed at a meeting of Directors at which at least two-
thirds of the Directors for the time being are present, or (3) by a
resolution passed at a meceting of the Directors and conflirmed at
n second meeting subsequently convened by not less than three
clear days’ notice setting out the terms of the resolution proposed
to be confirmed,

ol. All voting vwowers which shall be cxercisable at Share- lixercise

of voting

holders’ meetings of Rowntree & Co. Ltd. {or any other Company powers
cClL 0

which may for the time being be the successor in business of sharea fn
wniree

that Company or which may carry on the business or substantially & co. Lta.
the same business as that now carried on by that Company or
which owns o substantial holding of the ordinary sharc capital
of Rowntree & Co. Titd. or of the ordinary share capital of any
such other Company as aloresaid) in respeet of any shares which
may at any time be held by this Company or by trustees on its
behalf in Rowntree & Co. Ltd. or any such other Company as
aforesaid, shall, so far as is possible having regard to the Articles of
Association of Rowntree & Co. Ltd, or any such other Company as
aforesaid for the time being in foree be divided egually between
the Dircetors of this Company (any odd votes being given to the
Chairman for the time being of the Dircctors of this Company),
and cach Director shall be entitled to exercise the voting powers
so conferred on him by proxy or otherwise in such manncr as he
shall think fit.

MINUTES.

62. The Directors shall cause minutes to be duly entered in Minutes to
be made,
books provided for the purpose:—

(a) Of the names of the Directors present at each meeting
of the Directors and of any committee of the Dircctors;

(b) Of all appointments of officers ;

(¢} Of all orders made by and resolutions and proceedings
of Gencral Mectings and of the Directors and committees,

Any such minutes of any meeting of the Directors or of any
committee, or of the Company, if purporting to be signed by the
Chairman of such meceting, or by the Chairman of the next
succeeding meeting, shall be reccivable as prima facie cvidence
of the matter stated in such minutes,
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ACCOUNTS,

g:g:;:m to 63, The Dircotors shall eanse true accounts to be kept of the
sungs of money reeeived and expended by the Company, and afl
malters in respeet of which such receipts and expendituse take
place, and of the assets, credits, and liabilities of the Company ;
ani( such books of account shall be kept at the registered office

of the Company, or at such other place or places as the Dircetors
think fit.

{:;'\lﬁf;f“;‘" 64. The Direetors shall from time to time determine st 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 inspeetion of Members.

pmauol 65. At the oxdinary pgeneral meeting in cach year, the
sheet, Dirvectors shall lay before the Company a balance sheet containing
a summary of the assets and liabilities of the Company for the
period, in the case of the fivst balance sheet, since the incorporation
of the Company and in any other case sinee the time up to which
the last preceding balance sheet was made, and each such
balance sheet shall be made up to a date six months, or less, before

the date of the mecting.

Report. of 66. Every such balance sheet shall be accompanied by a
report of the Dircetors as to the state and condition of the Company,
and the report and balance sheet shall be signed by not less than
two Dircetors, and countersigned by the Secretary.

AUDIT,

!};:(:3::{;::(;0 ¢7. In the year 1941 and once at least in every subsequent
year, the accounts of the Company shall be cxamined and the
correctness of the balance sheet ascertained by an Auditor or
Auditors, who must be a chartered aceountant or a fitm of

chartered accountants,
Appoint- 68, The bwst Auditor or Auditors shall be appointed and
oo their remuncration fixed by the Directors. Subsequent Auditors
shall be appointed by the Company in General Meeting, Any
Auditor quitting oflice shall be eligible for re-clection,

Who may e 69, The Auditor may he a Member of the Company, but no

an Auditor, . . . . . .
Direetor or other officer shall be dligible as an Auditor during his
continuation in officc,

5:‘323:-; 790, Il any casual vaeancy occurs in the office of Auditor,
the Divectors shall forthwith fill up the same.

Zg&ﬁ,m?*;ﬁ.:ﬂfﬂxﬁ‘?a‘{ : b Wt T A e S
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71, The Auditors shall at all reasonable times have acopss f\"ﬂ“ﬂfﬂ to

ta the books and accounts of the Company, and they may in tobooks
relation thereto examine the Divectors or other officers of the

Compaury.
72, Every actount of the Directors, when audited and e o
approved by a General Mecting, shall be conclusive, except as bedeemed

. . . N conclusive,
regards any manifest ervor discovered therein within three months
next after the approval thercof, Whenever any sush error is
discovered within that period, the account shall forthwith be
corrected, and shall thenceforth be conclusive.

NOTICES TO MEMBERS.

78. All notices shall be served upon any Member, ecither Haw notices
personally or by sending them through the post in a prepmd 0 be perved.
letter addressed to such Member at his registered place of address.

74. A Member whose registered place of address is not in the Members
United Kingdom may, from time to time, notify in writing to the rect
Company some place of service in the United Xingdom, and such
place shall be regarded as his registered place of address for the
purposcs of the last preceding clause hereof.

75. As regards Members, if ary, who have no registered Notiee
address in the United Kingdom, a notice posted up in the office nddress.
of the Company shall be deemed to be duly served on them at the

expiration of twenty-four hours after it is so posted up.

76. Where a given number of days’ notice, or notice extending computation
of length of
over any other period is required to be given, the day of serviee notice.
(subject nevertheless to the provisions of the Act) shall, but the
day upon which such notice will ¢xpire shall not, be included in

such number of days or other period,

77. Any notice sent by post shall be deemed to have been }Vhennotice
served on the day following that on which the same is posted, and be served.
in proving such serviec it shall be sullicient to prove that the
letter or wrapper containing the notice was properly addressed

and put into the post office.

INDEMNITY.

78. Subject to the provisions of Section 152 of the Act ¢very Indemnity.
Dircetor, Manager, Sceretary, and other officer or servant of the
Company shall be indemnified by the Company against and it
shall be the duty of the Dircetors out of the funds of the Company
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Loy pay, afl costs, lusses, and expenses whieh any suech oflicer or
servant may fneur or heeome lable to by reason of any contractl
enteved into or act or deed done by him as such oflicer or servant
in any way in the discharge of his duties or by reason of any such
liabiiity as is mentioned in paragraph (¢) of the proviso to the
said section.

WINDINC-UD,

70. Unless  otherwise determined by an  extraordinary
resolution of the Company, any property which shall remain on
the winding-up or dissolution of the Company, after satisfaction
of its debts and Babilities, shall be given or transferred to a charity,
established by Jnseph Rowntree, for the improvement of the
condition of the working classes, and called “ The Juseph Rowntree
Village Trust.”

MARGINAL NOTES.

Marginal 80. The notles appearing in the margin of these articles, and
the headings of the vurious scctions thercof, are inserted for
convenience of reference only, and are not intended to form any
part of these articles, or to be referred to as a guide to the meaning
or construction of any clause or provision thereof.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

Bengamin Serpony Rowxrrer, North Dean, High Wyeombe,
Manufacturer.

ARrNoLn StepneNsoN Rowntein, Brook Touse, Thornton Dale,
Yorks., Manulacturer.

Turopore Horaad Rownrrer, Clifton Lawn, York, Gentleman.

Agwnes JurLta Macponann, Ouse Lea, Clifton, York, Married
Woman.

PireEr Macponann, Ouse Lea, York, Docior-of Medicine.

Jonn Bowes Morrernn, Burton Croft, York, Manufacturer.

Ennest Epwin Tavior, Bannisdale, Malton, Yorks., News-
paper Director,

GroreE BarNanD Brack, 38 Shepherds Hill, ITighgate, London,
N.6., Solicitor,

Puinir RownNTrReE, 38 Burton Stone Lane, York, Employment
Manager.

Wirniany Bowes Morrern, Burton Croft, York, Newspaper
Assistant Manager.

Dated the 28rd day of November, 1089,
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Witness Lo the ahove signature of
Benjamin Seebolim Rowndree

Lrzasern Ronerrts,

9 Priory Road, High Wycombe,
Secretary,

VWitness to the above signatures of
Arnold Stephenson Rowntree, Theodore
Hotham Rowntree, Agnes Julia Mae-
donald, Peter Macdonald, John Bowes
Morrell, Ernest Edwin ‘Faylor, Philip
Rowntree and Willinm Bowes Morrell—

J. R, Wmrxe,

81 Wigginton Road, York,
Seccretary

~ Witness to the above signature of
reorge Barnard Black.
Liovyp Owen,
42 Shipton Road, York.
Tceonomist.

| —
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