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L. The name of +the Company (hereinafter
called "the Society") is "DHE ABBEYFIEID SOCIETY
LIMITEDY .

2. The Registered Office of the Society will
be situate in England.

3. The Society is establighed +o relieve aged
impotent and poor people of gll clarses, for the
advencement of religion and education arnd for other
purposes beneficiel to the community. And as
encillary to the foregoing objects :-

(a) To take over all on Such part as may lawfully
be taken cver by the Society of the assets and
liabilitics of the unincorporated Society known
28 the Abbeyfield Society.

(b) To establish in the Metropolitan Borough of
Bermondsey and elsewhere houses, homes  hostels
clubs and holiday camps for lonely,neglected,
old and handicapped people and provide them
there and in their own homes with the care
security and Christian love to which they are
entitled.

(z) To encourage and enable individuals and the
coulmunlty at large to realise live up to and
- bear thedr Christ"né and  citizen responsibi- .
%ﬁ%%g lities to those s%e ‘are lonely neglected old |
" or handicapped, a
o M
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(d)

(@)

(£)

(g)

(h)

(1)

o

To promote and furtner education by providing
in the Metropolitan Borough of Bermondsey and
elsewhere facilities for the practice and en-
couragement of the Arts physical treining, trein-
ing in citlzenship for juveniles and  young
persons of all classes to encourage them tGo
fake an interest therein and in gsocial ,national
and international questions and o lead them
to a fuller understanding of the Chriatian re-
ligion.

To sgsist and promote the welfare of juveniles
and young persons of the poorer classes by
establishing homes hostels common rooms and
holiday camps for them and there providing for
them board lodging and accommodabtion under pro-
per care and supervis.on.

- \.
To provide training and experience for per-
sons interested in social work.

To assist, establish, subsidise promote co-
operate or federate with affiliate or become
affiliated to act as trustee or agent for or
manage lend money or any other assistance to
any assoclation society or other body corpor-
ate or umincorporate established .or chari-
table purposes only and for the purpose (and
only for the purpose) of promoting any ob-
jects of the Society to co-operate with manu-
facturers dealers or other traders and with
the press end other sources oi' publicity.

To enter into any arrangements with any eu-
thorities munieipal local or otherwise  that
are conducive to the Society's objects,or any
of them and to obtain from any such authori-
ties any rights privileges and concessions which
it may be desirable for the purposes of the
Society!'s objects for it to obtain andto carry
out exercise and comply with such arrange-
ments rights privileges and concessions.

Subject to the provisions of Section 14 of
the Companies Act 1948 to accept subscriptions
donations devises and bequesits of and to pur-
chase, take on lease or in exchange hire or
otherw%se acquire and hold sell lease or
otherwise dispoase of or mortgage any real uwr
personal estate and whether or not subject to
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(m)

(n)

(o)

(p)

any trusts and to construet maintain and alter
any of the same as may be deemed necessary or
convenient for any of the purposes of the
Society.

To undertake and execute any trusts which may
lawfully be undertaken by the Soclety and are
directly or indirectly ancillary to its ob-
jects.

To borrow or raise money for the objects of
the Soclety on such terms and ¢ such securi-
ty =s may be thought fit and whether by the
creation and issue of debentures or debenture
stoeck or otherwise.

To invest the moneys of the Soclety not im-
mediabely required for its purposes in or upon
eny investments securities cr property as may
be thought f£it but so that moneys subject or
representing property subject to the jurisdic-
tion of the Charity Commissioners shall only
be invested in such securities and with such
sanction (if any) as may for the time being be
presgcribed by law.

To make any charitable donation either in cash
or assets which the Sceiety may deem expedient.

To take such lawful steps by personal and
written appeals public meetings or otherwise
as may be pernissable within the charitable
purposes of the Society and from time to time
be deemed expedient Tor the purpose of pro-
curing contributions to the funds of the Society
in the shape of donations, subscriptions or
otherwise,

To print and publish or to arrange to have
printed and published either grabuitously on
by way of sale any newspapers periodicals books
or leaflets that the Socisty may +think de-
sirable for the promotion of its objects,

To employ and pay any person or persons %o
supervige organise carry on the work of and
to advise the Society.

To establish and support pension superanrmiation

0
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and other schemes for the penaf'it of persons
employed by the Soclety and to grant penslons
or retiring allowsnces to persongwhorwﬁabeen
employed by the Socisty or to thelr de pendants.

(r) To emalgamate with and to purchase the whole
or any part which may lawfully be acquired of
the property of any companies institutions
societies or assoclations having objects alto-
gether or in part gimilar to those of the
Scciety and which shall prohibit the payment
of any dividend or profit to and the distribu-~
tion of any of their assets amongst their mem~
pvers at least bo The same extent as such pay-
ments or distribubtions are prohibited in the
case of members of the Socilety by this Memor-
andum of Association.

(s) To pay out of the funds of the Society the
* costs charges and osxpenses of and incidental
to the formation and regilstrationof the Society

(t) To do all such other tnings as are incidental

to the attalnment of the obiects of the Soclety
or any of them. )

Provided always that notwithstanding anything
herein expressed or implied to the contrary all

objects of the Society shall be of a charitable na-~
ture.

Provided that the Society shall rot support
with its funds or endeavour to impose on or pro-
cure to be observed by its members or others any
regulation or restriction which if en object of the
Society would meke it a Trade Union.

Provided also that in case the Society shall
take or hold any property subject to the jurisdic-
tion of the Charity Commissioners for England and
Wales or the Ministry of Education,the Socieby shall
not sell wmortgege charge or lease the same without
such suthority approval or consent &as may be re-
quired by law and as regards any such property the
Executive Committee or Governing Body of the Soclety
shall be.chargeable for such property as may come
into their hands and shall be unswergble and &c-
countable for their own acts receipts neglects and
defaults and for the due administraticn of such
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property in the same menner and to the ssme exbtont
as they would as such Execubive Conmittee or Gov-
erning Body have been if mo incorporation had been
effected and the incorporation of the Society shall
not diminish or impair any control or authority ex-
ercisable by the Chancery Division,the Charity Com-
missioners or the Ministry of Education over such
Executive Committee or Governiug Body but they shall
as regards any such property be subject jointly and
separately to such control or authority as 1if the
Socieby were not incorporated. In case the Soclety
shall take or hold any property which may be sub-
ject to any trusts, the Soclety shall only deal
with the same in such wanner as may be allowed by
law having regard to such trusts.

4, The income and property of the Socieby
whencesoever derived shall be applied solely to-
wards the promotion of the objJects of the Society
as set forth in this Memorandum of Association and
no portion therecf shell he paid or transferred
directly or indirectly by way of dividend bonus or
otherwise howsoever by way of profit +to the mem-
bers of the Scciety

Provided that nothing herein shall prevent

(2) the payment in good faith of reasonable and
proper remuneration to any officer or servant
of the Society or to any member of the Soclety
in return for any services actuslly rendered
to the Sociebty nor

(b) the payment of interest at a rate not exceed-
ing five per cent per annum On money lent or
preasonable and proper rent for premises de~
miged or let by any member to the Societys

5, The liability of the members is limited.

. 8, BRvery member of the Soclety undertakes to
contribute to the assets of the Soclety inthe evens
«f the same being wound up during the time that he
18 a nember, or within one year after he ceases to
be a member for payment of the debts and liabili-
tiss of the Society contracted before the time at
which he ceases to be a member and of +the costs
charges and expenses of winding-up the =ame and
for the adjustment of the rights of contributors
smongat themselves such amount as may be required,
not excesding £1.
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7, If upon ti.e winding up or disgolution of
the Society there remains after the satilsfaction of
al:l its debts and liebilities any property whatso-
ever the same shall not be paid to or distributed
among the members of the Soclety but shall be gilven
or btransferred to some obther institution or insti-
tutions having objects similar to the objects of the
Society and which shall prohibit the distribution of
its or their income and property amongst its or
their members to an extent at least as great as is
imposed on the Society under or by virtue of clause
4 hereof such institubion or institutions to be de-
termined by the members of the Society at or before
the time of dissolution and if and so far as effect
cannot be given to the aforesaid provision then to
some charitable object.

8., True accounts sheall be kept of the sums of
money received and expended by the Society and the
matters in respect of which such receipt and 8X-
penditure takes place and of the property credits
and ligbilities of the Society: and subject to any
reasonable restrictions as to the time and manner
of inspecting the same that may be imposed in ac-
cordance with the regulations of +the Society for the
time being in force, such accounts shall be open
to the inspection of members. Once at leastinevery
year the accounts of the Society shall be examined
and the correctness of the income and expenditure
account end the balance sheet ascertained by one or
more properly qualified suditor or auditors.
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W, the several. persons whose names and ad-
dresass are subscribed are desirous of being formed
inte a Gompany in pursuance of this Memorandum of
Agzociation.

Names, Addresses and Descriptilons
of Subscribvers.

] A Qb To b ll g
M L R

0} M;;l, Il (o egye , Crns Pimor @»}M

BULTEEL

=

ﬁg@ﬁ%ﬁé@%&%‘

c 0l R " STEEN
\*{E < t;.) nd o W AL YA C\nm(me&aaoww

12 6€kQall) £3. 0. scl&ug,(
Dy N E L

SRS (/ AR )
Y : l 2\ o tasvd o
,1\5 V2l 1Y //

1
“a-:‘*-{xu./“e}.ﬁ-k.\m.

S‘r,imy.w'

?‘)’élu_ i:xf()au AN Uewse Ha.u'@.&kam’lza\.g.f.

DATED +the Zofﬁ\ day of NMM@;( 1956,

WITNESS to the ebove Signatures :-

-1 e B cese
Ay g0l F TRE GRS
"\

T G o (st

ﬁ%@gwk@g er, S €/é

S@a&ﬁ@g} .

|
|
{
{
|
i
!
L
I
!
!
i
|
|
?

SNENISNEERTN SV

&

|
N
|

i
t

|
|
|
1
;
|

‘

4
\ e
oo



e

S

g

s e et 4 et

et Al « e

T T T e e e s

574818/5 i

THE COMPANIES ACT 1948

COMPANY LIMUTED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

THE_ABBEYFIELD SOCIETY LIMITED

INTERPRETATION

1. In these Regulations

"The Act means the Companies Act 1948 and these
articles shall be construed with reference thereto.

"The Society" means the above named Society.
"The Seal' means the Common Seal of the Societf.

"The Secretary" means any person appointed to per-
form the duties of the secrebary of the Soclety.

"The Committee" means The Executive Committee of
the Socieby.

"Committee Member" means a member of the HExecutive
Committee of the Soclety or a director as referred
to in the Actk.

Expressions referring to wrlting shall, unless %“he
contrary intention appears be construed as including
references to printing, lithography,photography and
other modes of representing or reproducing words
in a visible form,

"1he Office" means the registered office of +he
Society.

Unlesas the definitbiona zet out above or the context
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otherwise require words or expressions
in these Articles shail bear the same m
they have when used in the Act or any

modificutron thereol in force at the dsg

contained
eaning gg
statutory
te at which

|
b

s
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thege articles became binding upon the Society,

2. Ine Svciety 1s established for the

pose expressed in the Memorandum of Association,

' MEMBERS AMD MEMBERSHIP

9. The number of members with
Soeiety proposes to be registered is 50 buk
committee may from time to tinm
crease in members, The subscribers tc
andum of Association and such other persons as the
Committee shall admit to membership shall be mem-
l bers of the Society., The rights of amember shall

the Memor-

not be transferabls or transmissible,

4. Every member of the Sccie
sign a written application or consent to become a

member or sign the Register of Members on becom-
ing a member,

ty shall either

S5¢ It shall be Lawiful for
a member of the Societ

sum than £1 L
tract with th

any person being
¥ to guarantee any  larger
v executing & bond or subscription con-
€ Soclety to that effect,

6.

The Secretary shall kee
ister of

P an aceurate Rege -
Members of the Society.

7. Any member may withdraw from the Scciety
by giving six monthg!

7 notice in writing to  the
Secretary of his intention so to do but any per-
Son ceasing by any means o be & member shall re-

main liable for and shall pay to the Society all
monies due from him to the Company at the time of

nig ceasing to be a8 memper or for which he may
become liahle under

the rrovisions of the Memor-~
andum of Association

8, The Sole right of admission to membership
shall be vested %n the Commithee who may witheut
refuse to aimitg 811y person as g mele
ber of the Society. i

pur-

whiich the

the
¢ register an in-

o
v
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9. The Committee may also without showing
cause by a resolution passed by & majority con-
sisting of not less than two-thirds of the Com-
mittee Members present at g Special Mseting of
the Tommittee of and at which the membar in quest-
ion has been given reasonsble notice and a resson-
able opportunity of being heard in his own defence
convened solely or intler alia for the purpose of
considering such resolution refuse to continue any
person as a Member of the Society and if any such
resolution shall be so possed tnen (subject as in
Article 7 provided) such person shall cesse to be
& member and his name shall be removed from the
Reglister of Members,

10s It shall be lawful For the Committee +o
provide for the admission of such persons as they
may think £it to be Associates of the Soclety and
for the rights duties and liabilitieg (if any) of
stch Associlates but so that such persons shall not
by virtue only of having been admitted to be suech
Assoclates as aforesaid be mempers of the Society
and that such rights shall not include g right to
speak or vote at Ceneral Heetings of the Society.

GENERAL MEETINGS

11l. The Society shall in sach year hold a
General Meebting as 1ts Armual General Meeting din
addition to any other me* 5ings in that year, and
shall specify the meeting as such in the notices
calling it; and not mcre than + ilfteen morthashall
elapse between the date of one Annual Genersl Meet-
ing 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 in-
corporation, 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 Committee shall appoint.

12. All Genmeral Meetings othor than Annual
General Meetings shall be called Extreordinary Gen-
eral Meetings.,

1%, The Committee may, whenever they think
fit, convene an Extracrdinary Ceneral Meeting,and
Extraordinary General Meetings ahall also be con-
verned on such requisition, or in default, may he
convened by such requisitionists, as provided by

e s T S
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i 5 © the Act. I1f at any time *herg are
iggtégghigztge United XKingdom sufficient Commithee
Members capeble of acting to form a quorum, any
Committee Member or any vwo members of the Soclety
may convene an Bxtraordinary General Meeting  in
the same monner as nearly as possible ss that in
which meetings may be convened by the Committee.

NOTICE OF GENERAL MBETINGS.

14. An Annual General lMeeting and a2 meeting
caliled for the passing of & Special Resclution shall
be called by twenty-one days? nobice in woifting
al the leas%, and a meeting of the Sosiety other
than an Annual General Meeting cr a meeting for
the passing of a Special Resolution shallbe called
by fourteen days' notice in writing =t the least.
The notice shall be exclugive oir che day on which
it is served or deemed to be served and of the day
for which it is given, and shall specify the pluce,
the day and the hour of meetiug and, in case of
special business, the genersa: nature of that busi-
ness and shall be given ir manner hereinafter men-
tioned or in such other manner, if any, as may be
prescribed by the Society in Genersal Heeting, to
such persons sas are, under the Articles of the

Soclety entitled to receive such noticss from the
Scciety.

Provided that a meeting of the Society
shall, notwithstanding that it is called by sborter
notice than that specified in this Article he deem
ed to have been duly called if it is so agreed -

(8) in the case of a meeting called ss the Annual

General Meeting, by all the members entitled
to attend and vote thereat; and

(b) in the case of any oilhsr weeting, by a maj-
ority in number of the members having a right
to attend and vote at the meeting, being a
ma jority together representing not less than
ninety-five per cent. of the +total voting
rights at that meeting of all the members.

15. The sccadental omission to

. . Sive notice
oi & meeting to, or the non-receipt o

Eimzetin%lby,tagy pipson entitled to
ce shall no nvalidate the ed G ;
nocting. 12 procesdings at thatb

f notice of
recelive no=-
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PROCEEDINGS AT GENERAL MEETINGS

16. All business shall be deemed special that
is transacted at an Extraordinary General Meeting,
and also ail that is transacted at an Annuel Gen-
eral Meeting, with the exception of the considera-
tlion of the Accounts, Balance Sheets, and the Re-
port of the Committes and Auditors, the Election of
Committee Members in the place of those rétiring
ard the appointment of, and the fixing of the re-
muneration of, the Auditors.,

17, No business shall be transacted at any Gen-
eral Meebting unless a quorum of members is present
afi the time when the meeting proceeds to businessg
save as herein otherwise provided, three  members
present in person .shall be a quorum.

18, If within half-an-hour from the time ap-
pointed for the meeting a quorum is not present,
the meeting, if convened upon the requisition of
memhers, 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 Com-
mittee mey determine, and if at the adjourned meet-
ing a quorum is not present within half-an-~hour from
the tlime appointed for the meeting the members pre-
sent shall he a quorum,

19, The Chairmsen, i1f any, of the Committee or
in his absence the Vice Chairman shall preside as
Chairman at every General Meeting of the Society,

or if there is no such Chairman or Vice Chairman or

if he shall notabe present within fifteen minutes
after the time appointed for the holding of the
meeting or is unwilling to aet, the Committee Mem-
bers present shall elect one of their number to be
Chairman of the meeting.

20, If at any meeting no Committee Member is
willing to act as Chairman or if no Committees Mem-
ber is present within fifteen minutes after the
time appointed for holding the meeting, the wmem-
bers present shall choose one of their number to
be Chairman of the meseting.

21, The Cheairman may, with the conszent of any
meeting at which a quorum is present {(and shall if

e e e
> Sl




irected by the meebing) adjourn the mseting
;goilzgme to gﬁme and from place to place,but 1o
business shall be trarsacted at any'adipurna&nmet-
ing other than the business left unfinished at the
meeting from which the adjoum:lment took place.When
a meeting 1s adjourned for thirty days or more,
notice of the adjourned meeting shall be given as
in the case of an original meeting. Save as gfoye-
gsaid it ahall not be necessary to give any notice
of an adjourrment or of the business to be trang-
acted at an adjourned meeting.

22. 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 gs-

(A} by the Chmirman; or

(B) by at least three 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
one~tenth of the total voting rights of all

the members having the right to voke a8t the
meeting.

Unless a poll be so demanded, a declaration by the
Chairman that a resolution has on a show of hands
been carried or carried unanimously, or by a psr-
ticular majority, or lost and an entry to that
effect in the book containing the Minutes of Pro-
ceedings of the Society shall be coneclusive evi-
dence of the fact without proof of the number or
proportion of the votes recorded in favour of or

against such resolution. The demand for a poll
may be withdrewn,

23, Except as provided in Article 25, ir a
poll is quly demanded it shall be baken in such
manner as the Chalrman directs, and the result of
the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

4. 1In the case of an aguality of
ther on a show of hands or' on a poll, the Chairmaen.
of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be
entitled to a second or casting vote.

votes, whe-

\



25, A poll demandsd on the election of a
Chalrman, or on a question of adjournment, shall
be taken forthwith., A poll demanded on any other
question shall be taken at such time as the Chair-
man of the meeting directs, and any business other
than that upon which a poll has been demanded may
be proceeded with pending the taking of the poll.

26, Subject bo the provisions of the Act =&
resolution in wrating signed by all the members
for the time being entitled to receive notice of
and to attend and vote at General Meetings (or be-
ing corporations by their duly authorised repre-
sentatives) shall be as valid and effective ag if
the same had been passed at a General Meeting of
the Society duly convened and held.,

VYOTES OF MEMBERS .

27, UWvery member shall have one vote.

28, A member of unsound mind or inrespect of
whom an order has been made by any court having
jurisdiction in lunacy may vote whether on a show
of hands or on a poll by his committee, receiver
or curator bonis and any such committee receiver
or curator bonis may on & poll vote by proxy.

29, HNo member shall be entitled to vote ab any
general meeting unless all moneys presently pay-
gble by him to the Society have been paid.

30. Voles may be given on & poll either per-
sonally or by proxy. On a show of hands a men-
ber present only by proxy shall have no vote, bub
a proxy for a corporation may vote on & show of

hands .

3l. The instrument appointing a proxy shall
be in writing under the hand of the appointor or
of his abtborney duly authorised in writing, or,if
the appointor is a corporation, either under seal
or under the hand of an officer or atvorney duly
suthorised. A proxy need not be a member of the

Society.

32, The instrument appointing a proxy and
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the power of attorney or other authority, if any,
unde£ which it is signed or e notarially certifi.

de~-
posited at the Registered 0ffice of the Scclety or

ed copy of that power or authority shall be
at such other place within the United Kingdom
is specified for that purpose in the notice

ing at which the person named in the
proposes to vote, or, in the case of a poll,

less than 24 hours before the time
ment of proxy shall not be treated as wvalid.

55, An instrument appointing a proxy shall be

in the following form or a form as near thereto as
eircumstances admit -

"THE ABBEYFIELD SOCIETY LIMITED"

"I/ We, 5
of in
the County of » being a membey
members of the above-named Society,hereby ap-
point of
. » Or Iailing him,

of

o as my/our proxy
to vote for me/us on wmy/our

behalf at the
Annual or Extraordinary, as the case may be)

General Meeting of the Society to be held on
the day of , 19
"nd at any adjournment thereof.

"Signed this

7

day of 19

34, Where it is desired to afford members an
opportunity of voting for or against a vesolution
the instrument appointing a iroxy shall be in the

following form or a form as near thereto as ¢ir-
cumstances admit -

"THE ABBEYFIELD SOCIETY LIMITEDY

"1/we,

of in
the county of , being amember/
members of the sbove-named Scclety, hersby

a3

con-
vening the meeting, not less than 48 hours before

the time for holding the meeting or adjournedmeet-

instrument

not

appointed for
the taking of the poll., and in default the instru-
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appoint s
of s or failing  him
o of
o , as my/four proxy
to vote for mefus on myfour behalf at the
(Annual or Extraordinary, as the case may be)
General Meeting of the Society +to be held
on the day of 19
and at any adjourrment thereof,

"Signed this day of 19

. " *# 4
"This form is to be used ~ R gggggftOf the reso-

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

# Strike out whichever i1s not desiped,

5. The instrument appointing a proxy shall
be deemed to confer authority to demand or Join
in demanding a poll.,

36. A vote given in accordance with the terms
of an instrument of proxy shall be valid notwith~
stending the previous death or insanity of the
principal or revocation of the proxy or of the
authority under which %he proxy was executed pro-
vided that no intimation in writing of such death,
insanity or revocation as aforesaid shall have
been received by the Society at its Registered
O0ffice before the commencement of the meeting or
ad journed meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES

AT MEETINGS,

37. Any corporation which is a member of
the Soclety may by resolution of its Directors
or other governing body authorise such person as
it thinks fit to act as its representative at
any meeting of the Society, and the person so
authorised shall be entitled to exercise the same
powers on behsalf of the corporation which he
represents as that corporation could exercise if
it were an individual mewber of the Society.

HONORARY OFFICERS AND COUNGIL

38. It shall be lawful for the Committee to

- i

e s e
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i she creation of the office of prp ’
Eigv%giefgi ﬁore) Vice Presid?nbs and Patrong and”
also for a Council of the Society, for the admissigy
and retirement of persons to such off:}ces and to the
Council and for the powers, rights, duties ang 1lig-
bilities (if any) of such persons but SO that gsuch
persons shall not by Vll"t'!:le only of havq.ng been ad.
mitted to be Honorary Officers or Council Memberg be
Wembers of the Society and that suchrights shall neg
include a right to speak or vote st Gensral

: Meetings
or meetings of the Committee of the Soeciety, -

esident

COMMITTEE,

99, Until otherwise determined by a General
Meeting the number of members of the Commitee ghall
not be less than 3 nor more than 18.

40, The first Committee Members shall be -

Richard Culling Carr Gomm,

Christopher Harris Bulteel, Iso Arthur Sunderland,
Kenneth Forbes Steven, John Michael Bowers; Susan
Gibbs, Jennifer Anne Previte, Marie Louise Monk,

Alexander William Gibbin, Leslie James Maxwell Timmins
Jeanette Madeline

Sylvie, Helen Katherine Stephenson,
Barbara Lodge Patc .

John Arthur Bl ale,

or such of them as ghall either have subscribed the o
Memorandum of Association or have become members of
the Society within 28 ddys after the incorporsasion
of the Soeisty,

41, The Committee Members shall be paid all

travelling, hotel and other expenses properly in-
curred by them in attendi

ng and returning from meet-
ings of the Committes or any Sub-Committee of the
Uommittee or General Meetings of the Society or in
connection with the business of the Society.

BORROWING POWERS

42, The Commitsee may exercise all the powers
of the Society to borrow money, and to mortgage or
gharge its undertoking and property, or any part |
hersof, and to igsue debentures, debenture stotk
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and other securities,whether outright or as security
for auy debt, liability or obligation of the Society
or of any third party.

POWERS A"D DUTIES OF COMMITTEE MEMBERS .

45, 'The business of the Society shall be man~
aged by the Committee, who may pay all expenses in-
curred in promoting and registering the Society,and
may exercise all such powers of the Society as are
not, by the Act or by these Articles, required to
be exercised by the Socilety in General Meeting,sub-
ject nevertheless to the provisions of the Act or
these Articles and to such regulations, being not
inconsigtent with the aforesald provisions,as may
be prescribed by the Society in General Meeting; but
no regulation made by the Society in General Meet-
ing shall invalidate any prilor azct of the Committee
which would have been valid if that regulation had
not been made,

44, The Committee may from time to time and
at any time by power of attorney appoint any com-
pany, firm or person or body of persons, whe ther
nominated direcetly or indirectly by the Committee
to bhe the attorney or attorneys of the Society for
such purposes and with such powers, suthorities and
discretions (not exceeding bhose vested in or ex~
ercisable by the Committee under these  Articles)
and for such period and subject to such conditions
as they may think fit, and any such powers of at-
torney may contain such provisions for the protec-
tion and convenience of persons dealing with any
such atborney as the Committee may think it and
may also authorise any such attorney to delegate
all or any of the powers, authcrities and discre-
tions vested in him.

45, All cheques, promissory notes,drafts,bills
of exchange and other negotisble instruments, and
all receipts for money paid to the Society, shall
be signed, drawn, accepted, endorsed, or otherwise
executes, as the case may be, in such manner as
the Committee shall from time to time by resolu-
tion determine.

46, The Committee shall cause minutes to be
made in books provided for the purpose -

(A) of all appointments of officers Associretes and




Honorary OFCivers and wombern of the Council
made by the Commillov:

(B) of the names of the vommd tloe Membors present
at earh meeting of Lhe Gomulittee and of any
Sub-~committes ol the Gommithee ;

(¢) of all resolutions and proceedings at all meet-

ings of the Society and of the Committee, and
of Sub-committeesof the Committes.

PDISOUALIFICATION OF COMMITTEE MEMBERS

47. The office of Commitltee Members shall be
vacated if the Committee Member -~

(4) without the consent of the Society in General
Meeting holds any other office of profit under
the Compeny; oT

(B) becomes bankrupt or makes any arrengement or
composition with his creditors generally; ox

(¢) becomes prohibited from belng a Committee Mem—
ber by reason of any order made under Section
188 of the Act; or

(D) bencmes of unsound mind; or
(E) ceases to be a member of the Society; or

(F) 4is divectly or indirectly interested in any
contract with the Soclety and falls to de-
clare the nature of his interesat inmanner re-
quired by Section 199 of the Aty o

(@) rosigns his office by notice in writing to the
Soclety.

48, A CommibLbes Momber shall not vote in re-
spect of any centract 1n which he 1s interested or
any malter arising thoroout.

ROTATION OF QUMM DIV MENMBERS

C O A9e AL Lho Uhenl fnvuad Gonpral Meeting of the
Soesely a1l gomnd bhoo Mowbers shaddl rotiro from of-
fiee and al Lho Ammae) topeseal Meelbing in every

—— ._uﬁ_,._,_.‘__'«g) s
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subsequenp year one~third of the Commithee Members
Tor the time being, or, if thelr number ig not three
or a multiple of threc, then the number nearest one-
third, shall retire from office.

£0. The Commitbtes Members to wvetire in every
vyear shall be those who have been lengest in office
sinee their last election, but as between persons
who became Committee Members on the same day those
to retire shall (unless they otherwise agree among
themselves) be determined by lot.

51. A retiring Committee Member shall be eli-
gible for re~election,

52, DThe Society at the meeting at which such
a Committee Member retires in mann..' eforesaid may
fill the vacated office by electing any  person
thereto (being a member of the Society), and in de-
fault svch retiring Committee Member shall, if of~
fering himself for re-election, be deemed to have
been re-vlected, unless at such meeting it is ex-
pressly rasolved not to fill such vacabed office or
unless a resolution for the re-election of such
Committee Member shall have been put +o the meet-
ing and lost.

53. No person other than a Committee  Member
retiring at the meeting shall unless recommended by
the Committee be eligible foxr election to the of-
fice of Committee Member 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 Society notice in writing, signed by s mem-
ber duly qualified to attend and vote at the meet~
ing for which such notice 1s given, of his inten-
tion to propose such perscn for election, and also
notice in writing signed by that person of his will-
ingness to be elscted.

54, The Committee shall have power,at time
and from time to time, bto appoint any person{being
a member of +the Society) to be a Committee Member
either to fill a casual vacancy or as an addition
to the existing Committee Members, bubt so that the
total number of CUommittee Members shall not at any
time exceed the number fixed in accordaz_me with these
Articles, Any Committee Mewber appointed +to fill
a casual vacancy or as an additlion to +the existing
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Committee Members shall hold office only until the
next following Annual General Meeting, and sghall
then be eligible for re-election, hut shall not be
taken into account in determining the Commlttee
Members who sre to retire by rotation at such meet-

ing.

55, The Society may by Ordinary Resolution,of
which special notice has been given in accordance
with Secktion 142 of the Act, remove any Committee
Member before the expiration of his period cf office
notwithstanding anything in these Articles or in
any agreement between the Soclety and such Commit-
tee Member. Such removal shall be without preju-
dice to eny claim such Committee Member may have
for damages for breach of any contract of service
between him and the Soclety.

56, The Society may by Ordinary Resolution ap-
point another person In place of a Committee Member
removed from office under the immediately preceding
article, The person gppointed to fill such a va-
cancy shall be subject to retirement at the same
time as if he had become & Commlttee Member on the
day on which the Committee Mewmber in whose place he
is appointed was last elected a Committee Memper.

PROCEEDINGS OF COMMITTEE

57. The Committee Members may meetb together
for the despatch of business, adjourn, and other-
wise regulate their meetings, as they vhink Lit.
Questions arising at any meeting shall be decided
by a majority of votes. In the case of an equality
of votes the Chalrman shall have a second or cast-
ing wvote. A Committee Member may, and the Secre-~
Lery on the requisition of a Committee Membsr shall,
at any time summon a meeting of the Commibttee. It
shall not be necessary to give notice of a meeting
of the Committee to any Committes Member for the
time being sbsent from the United Kingdom.

58. The quorum necessary for the transaction
of the business of the Committee may be fixed by
the Committes, and unless so fixed shall be two.

59, The continuing Committee Members may act
notwithstanding any vacancy in their body, but, if
and 80 long as their number is reduced below the

®

s
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number fixed by or pursusut to the Articles of the
Society as the necessary quorum of Committee, the
continuing Committee Members or Member may act for
the purpose of increasing the number of Committee
Members to that mumber, or of summoning a General
Meeting of the Socisty, but for no other purpose.

60, The Committee may elect & Chaiimanof their
meetings and determine the period for whivch he is
to hold office; bub, if no such Chairman is elected,
or if a2t any meeting the Chairman is not  present
within five minutes after the time appointed fér
holding the same, the Committee Members present may
choose one of thelr muber to be Chairman of the
meeting.

6l. The Committee way delegate any of their
powers uo committees or sub-committees comsisting of
such Comnittee Members as the Committee think it
any commitvtee or sub-committee so formed shall in
the exercise of the powers 3o delegated conform to
any regulations that may be imposed on it by  the
Cormmittee.

62. A committee may elect a Chairman of dits
meetings; 1f no such Chairmen 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 Chalrman of the meeting.

6%. A committee may meet and -adjourn es it thinks
proper. Questions arising at any meeting shall be
determined by & majority of votes of the members pre-
sent, and in the case of an squality of votes ‘the
Cheirman shall have & second or casting vote.

54, All acts done by any meeting of the Com-
mittee or of & commitbes, or by any person acting as
a Comniltee Member or membe: of a comuittee, shall
notwithstanding that it be afterwards discovered thet
there was some defect in the appoinitment of anysuch
Committee Member or person acting as aforesaid, or
that they or any of tlem were disqualirfied, be as
valid as if every such person had been duly apprint-
ed and was qualified to be a Commlittee Member or msm-~

ber of a committec.

66, A reasolubtion in writing, signed by all the

it
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Committee Members tor Lhe time being §nt1tled to
receive notice of a mesting of the Committee, shall
be ss valid end effectual as if 4t had been passed
at a meeting of the Committee duly convened  and

held.

SHECRETARY o

66, The Secretary shall be appointed by the
Committee for such term, 8t such remuneration and
upon such conditions as they may think fit;and any
Secrehary so appointed may be removed by them.

67. A provision ot the Act or these Articles
requiring or sauthorising a vhning to be done by or
to & Committee Member and the Secretary shall not
be satisfied by its being done by or to the same
person acting both as Committee Member and as, or
in place of, the Secretary.

THE SEAL.

88, The Committee shall provide for +he sefe
custody of the seal, which shall only be used by
the subhority of the Committee or of a Sub-commite
tee of the Committee authorised by the Committee in
that behslf, and every instrument to which the Seal
ghall be affixed shall e signed by &  Committee
Member and shall be countersigned by the Secretary
or by & second Committee Member or by some other
person appointed by the Committee for the purpose.

ACCOUNTS,

6C. The Committee shall cause proper books of
account to be kept with respect to 3~

(A) A1l sums of money received and expended by the
Society and the matters in respect of which
the receipt and expenditure tekes place;

(B) Ali. sales and purchases of goods by the Socieby;
an

(¢) The zssets and liabilities of the Society.

Proper bouks shall not be deemed to Dbe kept if

.
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there are not kept such books of account as are
necessary te give a true and fair view of the state

of the Society's affeirs and to explain its trans-
actions,

70. The books of account shall be kept at the
Reglstercd Office of the Society, or subject to Sec~
tion 147(3) of the Act, at such other place or
places as the Committee think fit, and shall alw
ways be open to the inqugtion of the Committee.

71, The Cnrnitbee shall from time to tims de-
termine whether and to what extent and at whet times
and places and under what conditions or regulations
the accounts and books of the Society or any of
them shall be open to the inspection of members not
being Committee Members and no mewber (not being a
Committee Member) shall have any right of inspect-
ing any account or book or document of the Society
except as conferred by statute or authorised by the
Committee or by the Soclety in General Meeting.

72. The Committee shall from time to time in
accordance with Sections 148 te 157 of the Aect,
cause to be prepared and to be laid beafore the
Society in General Meeting such income and expen-
diture accounts, balance sheets, and reports sg are
referred to in those sections.

73, A copy of every Balance Sheet (including
every document required by law to be amexed there-
to) which is to be laid before the Society in Gen~
eral Meeting, together with a copy of the Auditorts
Report, shall not be less than twenty-one days be-
fore the date of the meeting be sent to every mem-
ber of, and every holder of debentures of the Society:
Provided that this Article shall not require a copy
of those documents to be sent to any person of whose
address the Soclety is not aware or to more than
one of the joint holders of any debentures.

ATDIT

4, Auditors shall be appointed and their du-
tiesvregulated in accordance with Sections 159 +to

162 of the Act,
NOTICES

m5. A notice may be given by the Soclety to

N A A il ey
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ember either ersonally or by sending 1t by
gggfmto him or to hgs registered address, or_tﬂ?he
had no registered arddress within the United K%ngdom)
to the address 1f any within the United Kinugdom
supplied by him to the Society for the giving of
notice to him.  Where 2 notice 1s sent by post,
service of the notice shall be deemed to Lo effec-
ted by properly addressing,prepaying and posting a
letter conbaining the notice, and tc have been ef -
fected at the expiration of 24 hours after the lebter

containing the same is posted.

76, Notice of every General Meeting shall be
given in any manner hereinbefore authorised to every
menber except those members who (having no reg-
1gtered address within the Tuited Kingdom)have not
supplied to the Society an address within the United
Kingdom Tor the giving of notices to them and %o
the Auditors for the time being of the Soclety.

77, If a member has no registered addreass in
the United Kingdom and has not sunplied to the Society
an sddrers within the United Kingoom for the giving
of notice to him, he shall not be entitled to re-
ceive any notice from the Society.

INDEMNITY

78, Hvery Committee Member oOr other officer
(including Auditor) of the Society shall be en~
titled to be indemnified out of the assets of the
Society against all losses or liabilities (including
any such liability as is mentioned in paragraph (b)
of the proviso to Sectlon 205 of the Act)  which
he may sustain or incur in or about the execution
of the dubies of his office or otherwise in rela~
tion thereto, and no Commitbee Member or other of-
ficer (including Auditor) shall be liable for any
loss, damage or misfortune which may happen to or
be incurred by the Society in the execution of the
dubies of his office or in relation thereto; but
this article shall only have effect in so far as
its provisions are not avoided by the said section.

WINDING TP

'79. The provisions of Clause & of the Memoxr-
andum of Association relating to the winding-up or
dissolution of the Society shall have effect and

be observed as if the same were repeated in these
Articles,

®
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Names, Addresses and Descriptions of
Subscribers.
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DUPLICATE FOR THE FILE

No. Y4816

Certificnte of Fncorporation

¥ Berehy Certily roa

...................................

b BB ACSPEVELIID SOCTERN. TEMTTED v

------------------------------

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited,

Given under my hand at London this Tuenty—-seventh day of

Movorbor One Thousand Nine Hundred d PFifty.....33%s

?ﬁ Atop

Regzstrar af Companzes

Certificate ) 282 TE e e
received by L o o ;
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@ gty SPECGIAL RESOLUTION
OF

THE ABBBEYFIBLD SOCIBTY LIMITED

Passed Gth June, 1959
T ———r———.

AT the ANNUAL -GENERAL MEETING of the above Company held at 12 Whitehall,
London, ScWelsy on Friday, the 5th day of June, 1959, the following

RESOLUTION was duly passed as s SPECIAL RESOLUTION s namely tw

RESOIUTION »
That the Articles of Associstion of the Compeny be altered

{a) By deleting in Article 3 the words :

"The number of members with which the Society proposes
to be registered is 50 but the Committes way from tims
to time register an ineresase in members®.

{b) By roemumbering Article 4 as Arbicle 5{a) and Article 5
as Article 5(b),

(e) By adding as Article 4 the words :e
"4, (2) If at any time or time thg
X

restricted in momer hereinaVieviYieseri

ggd\%%

- {b) The number of memboks of tho '%ooie'by (exclhsive
of pexdons who are in the eupl t of the Sooi .i.?"'a}nd
of porsons who, having been foXmerly in t
the Society, were while in such\em
continued after thedoterminatio

€ such'employment to be
member2 of the Society) is limited to 50. Provided thet
where ©wo or more persons hold onc¢ or iore shares in the
Society jointly they shall for the purposes of this
rogulation be treated as a single membex.

(e} Any invitetion %o the public to subscrite fow
eny shares or debentures of the Society is prohibited.

(d) The Sociéty shall not have power to issue-shave
warrante to bearar,

{e) The Comnittes maf in’jtheir absolute discretion
and without essigning any edsdn therr..r decline to
registor eny transfer of any shore, whwcher or not it im
a fully paid shexe.%

fd) By deleting in Artici/.gﬂq.,:fﬁ’?afﬁg}d 54 the words =
"(being & membg;@;oﬁﬂ‘ﬁ%ha ‘Botigty)®
LEy

A " l“n ﬁg}'}a@i} “""” ﬁ
( 3 Gt} . (7;2/3 LR S
R )

., Chairman of the Meobings

C ,5/(/3;.",‘ Fre -



MULDILITH
CERTIFICATE ‘

WE CERTIFY thet this Speciel

Resolution hes been printed
by Multilith

Dated this 8th day of June 1959,
McKENMA & €O,
12, WHITEMALL,
LONDQON, SW.L

SOLICITORS .. ﬂd{w‘”
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THE .ABREYFYEID._SCCTIETY LIMITED

At a General Meeting of the above Society duly convened
and held at 2 Whitehall London S.W.1. on Tuesday the 26th day of

Ordinary
September 1961 the following/Resolution was duly passed :=

RESOLUTION

UThat this Meeting shall be treated as the
Annual General Meeting of The Abbeyfield Society

Limited for the year 960",

M. Bawes
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Company limiteqd by Guarantee and not ;>
having a Share Capital .

SPECTAL RESOLUTION

e Of -

THE ABBEYFIELD SOCIETY LIMITED _ ... - 7' .+

Passed  29th March, 1966,
.—ﬁ"‘"ﬂ

At an Extraordinary General Meeting of the Society,duly conveped,J
end .held at 22, Nottingham Place, London, W.l. on Tuesday, the |
29th day of March 1966 the following Resolution was duly passed
as a Special Resolution, namely:

RESOLUTION

THAT the Articles of Association of the Company be
altered :

(a) By adding at the end of Article 1 the words

"General Meetings of the Society may be known as
National Council Meetings. Members of the Society
may be known as National Council Members.®

(b) By deleting in Article 38 the words
"and also for a Council of the Society."

A‘mfeiw@m

(LORD HILL OF LUTON)

Chairman .,
R
‘resented by: \L”\

MeKEMNMA & 00.,
18, WHITeM AL,
LONDOM, 8.W.1,

D printed by MUILDILITH, (. /
é! . p i“"ﬂ/ a/ g/
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The Companies Acts 1948 10 1967

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Special Vegolution

or

THE ABBEYFIELD SOCIETY LIMITED

Passed 15th May, 1970

AT an BXTRAORDINARY GENERAT Muprive of the above-named
Company, duly convened, and held at 30 Devonshire Street, London,
W.1, on Friday, the 15th May, 1970, the following RESOLUTION

was duly passed as a SPECIAL RESOLUTION, namely —

RESOLUTION

That the Memorandum of Association of the Company be
altered by deleting the present clauses 3 and 7 and substituting
therefor those clauses numbered 3 and 7 in the document noOw
produced to the meeting and signed by the Chairman for the

purposes of identifieation. o Ve

™ ’ Ll
S A A @@«7

Chairman of the Meeting.

oRENNA & GO..
19, WHITEHALL,
LOMRI0N, SWE,

A p—EE— T ST v e =t m

. The Q&ﬁcltora' I.n\vlaiukionc}y Suclély. I.!lulillcd:-()yoz House, hru:\ms Buﬁhiln};a. 104 )
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WE HCEBY CLEPITY thot this print of the Herorandum of éhraaiﬂtig:z of ' AREVISTVLD 2
STECY LRMITLD 3o o trwc copy o altered by the Oposipl Hecolutlen raciod by the Cempany

on the 15th day of May, 1570. = - .
7 h 'S f;j/\ ‘. ,;{f - Chaixoon of tho meetdnp, & L
3 QLR Sl fokims ot Gevatol
X Sooretay
The Companics dels 1948 to 1967 i '

@ COMPANY LIMITED BY GUARANTEE AND NOT o
TIAVING A SITARE CAPITAL N P i
pomi—— i / 1 - //r “\J\MM »
Yy ,ﬁ;'}‘&:‘: . v N
AMENDED
Memsrandum of ggoriation )

OF G

THE ABBEYFIELD SOCIETY LIMITED

{Amended pursuant to Special Resolution passed on the 15th May, 1979) 5

1, The namie of the Company (her¢inafter ealled * the Society **) !
is ¥ Tr ABBEYFIBLD SOCIETY LIMITED.” ;

2. The Registered Office of the Society will be situate in
England.

3. The Socicty is established for the public benefit for the
following objects :— \

(1) The relief and care of clderly persons of all classes Clavesd omended
suffering from the disabilitics of old age or otherwise in Eﬁﬁﬁ”ﬁz‘&uzm
need. Teit g, Noro.

(2) The spreading of Christian principles to all human
relationships and the application of huraanitarian aims
to promote the relief of the elderly.

(3) To provide further :duecation in the sphere of voluntary
work, social work and similar activities so ag to inculeate
the principles of good citizenship,

(4) Such other purmnses reeognised by English latv ag charit-
able as the Society shall determine from time to time,

And in furtherance of the foregoing objects bub not olberwise
G the Society shall have the following powers :—

(o) To ecstablish, manage, improve and construct in the
United Kingdom and elsewhere houses, homes, hostels
and clubs and recreation centres for elderly, neglectod,

s m e e e e = -

Gl
MCKENNA & CO., AT
12, WHITEHALL, (ég Lo
LONDGN, 8.9, L



ii

0ld or handicapped people and provide them there
and in their own homes with care, security and (thristian
love.

(8) To persuade and assist individuals and the conununity
at large to realise, live up to and bear their Christian.
and cifizen responsibilities to those who are elderly,
neglected, old or handicapped or otherwise in need of
care and attention.

(¢) To provide training and experience for persons interested
in social work.

(p) To assist, establish, subsidise, promote, co-operate or
federate with, affiliate or become affiliated to, act as
trustee or agent for, or manage, lend money or any other
assistance to any association, society or other body
corporate or unincorporate established for charitable
purposes only, and for the purpose (and only for the
purpose) of promoting any objects of the Society fto
co-operate with manufacturers, dealers or other traders
and with the Press and other sources of publicity.

(E) To enter into any arrangements with any authorities,
municipal, loeal or otherwise in furtherance of the
Society’s objects or any of them, and to obtain from any
such authorities any rights, 1 ivileges and concessions
which shall lead to that end and to caxry out, exercise
and comply with all such arrangements, rights, privileges
and congessions.

(¥) To aceept subseriptions, donations, devises and bequests
of and to purchase, take on lease or in exchange, hire
or otherwise acquire and hold, sell, lease or otherwise
dispose of or mortgage any real or persenal estate snd
whether or not subjeet to any trusts, and to construct,
maintain and alter any of the same as shall be necessary
or convenient for any of the purposes of the Society.

(¢) To undertake and execute auy charitable trusts which
may lawfully De undertaken by the idoci *v and are
dircetly or indireetly ancillary {) its objects.

(2) To borrow or raise money fcs the objects oi ihe Society
on such terms (with any necessary consents) and on such
security as may be thought fit and whether by the
creation and fssue of acbentures or debenvure stock orv
otherwise,

(r) To draw, make, accept, indorse, diseount, execute and
issue promissory votes, bills, cheques and other instne-
ments and to operate bank aceounts.
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(7) To mvest the moneys of the Association not immediately
requived for its purposes in or npon such investments,
seeurities or property as may be thought fit, subject
nevertheless 4o such conditions (if any) as may for the
time heing be imposed or required by law and suhject
also as hereinafter provided.

(x) Tv make charitable denations.

(L) To raise funds and to invite and reeeive contributions
from any person or persons whatsoever by way of
subseription, donation and otherwise provided that the
Society shall not undertake any perma.nerir. trading
activities in raising funds for its primary charitable
objects.

(M) To print and publish or to arrange to have printed and
published either gratuitously or by way of sale any news-
papers, periodicals, hooks, reports or leaflets.

(N) To employ and pay any person or persons to supervise,
organise, carry on the work of and to advise the Society
and as employers of staff to make all reasonable and
necessary provision for the payment of pensions and
superannuation to or on behalf of employeces and their
widows and other dependants.

(0) To amalgamate with and to purchase the whole or any
part which may lawfully be acquired of the property of
any charitable companies, ‘nstitutions, societies or
associations having objeete awogether or in part similar
tu those of the Sociefiv sad which shall prohibit the
payment or any dividend or profit to and the distribution
of any of their assets amongst their members at least to
the same extent as such payments or distributions are
prohibited in the case of members of the Society by this
Memorandum of Association.

(p) To pay out of the funds of the Society the costs, chuarges
and expenses of and incidenfal to the formation and
registration of the Society.

(@) To do all such other things as shall further the attainment
of the objects of the Suciety or any of them.

Provided always that notwithstunding anything herein expressed
or implied to the contrary all objects of the Soeiety shall be of o charit-
able nature.

Provided that in case the Soeciety shall take or hold any propexty
which may be subjeet to any trusts the Society shall only deal with
or invest the same in sach manner as allowed by law having regard
to sueh trusts.
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Provided that the Society shall not support with its funds or
endeavour to impose on or procure to be observed by its members
or others any regulaiion or vestriction whieh if an object of thn Snciety
would make it a trade union.

Provided also that in case the Society shall take or hold any
property subject to the jurisdiction of the Charity Comunissioners for
Tngland and Wales or the Secretary of State for Tiducation and
Seience, the Society shall not sell, morteage, charge or lease the same
without such authority, approval or consent as may be required by
law and as vegards any such property the Executive Cornmittece or
Governing Body of the Svciety shall he vhargeable for suca property
as may come into their hands and shall be answerable apZ «:countable
for their own acts, receipts, neglects and defasults and lor the due
administration of such property in the same manner ax d to the same
extent as they would as such Executive Commitiee or Governing Body
have been if no incorporation had been effected and the insorporation
of the Society shall not diminish or impair any control vr authority
exercisable by the Chancery Division, the Charity Commissioners or
the Secretary of State for Education and Science over such Executive
Committee or Governing Body but they shall as regards any such
property be subject jointly and separately to such. eontrol or authority
as if the Society were not incorporated. Tn case the Society shall
take or hold any property which muy be subject to any trusts, the
Society shall only deal with the same ix. sueh mannar as may be allowed
by law having regard to such trusts.

4. The income and property of the Society whencesoever derived
ghall be applied solely towards the promotion of the objects of the
Socieby as set forth in this Memorandum of Association and no portion
thereot shall be paid or transferred, directly or indirectly by way of
dividend, bonus or otherwise howsoever by way of profit to the members

£ the Society.

Protided that nothing herein shall prevent—

(a) the payment in good faith of reasonable and proper
roemuneration to any offiecr or servani of fhe Docieby
or to any member of the Sodewy in return f0r any serviees
actually rendered to the Society, nor

(b) the payment of interest al a rate not exceeding § per
cenf. per annum on money lent or the rase for the time
bemg preseribed by the Treasury in m 'nner mentioned
in section 180 (i) tlousing Act 1957 \whichever rate
shall he the less) or reasonable and proper rent for
premises demized or let by any member to the Society.

5. The lability of the members is Hmited,
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6. Bvery member of the Soecicty undertakes to contribute to
the assets of the Society in the event of the same being wound up
during the time that he is a member, or within one year after he ceases
to be a member, for payment of the debis and labilities of the
Society contracted before the time at which he ceases to be a member,
and of the costs, charges and expenses of winding-up the same and
for the adjustment of the rights of contributors amongst themselves
such amount as may be required, not execeding £1.

7. 1t upon the winding up or dissolution ot the Society there
remains after the satisfaction of all its debts and liabilities any property

whatsoever the same shall not be paid to or distributed among the §

members of the Society hut ghall be given or transferred to some other
chariteble instifution or institutions having objects similar to the
objects of the Society and which shall prohibit the distribution of its
or their income and property amongst its or fheir members to an extent
at least as great as i* imposed on the Society under or by virtue of
Clause 4 hereof such institution or institutions to be determined by
the members of the Society at or before the time of dissolution and if
and so far as effect eannot be given to the aforesaid provision then to
some charitable object.

8. Mrue accounts shall be kept of the sums of money received
and expended by the Society and “he matters in respeet of which
such receipt and expenditure takes place and of the property, credits
and labiiities of the Sucicty ; and subject to any reasonable restrietions
as to the time and munner of inspecting the same that may be imposed
in accordance with the regulations of the Society for the time being in
force, such accounts shall be open to the inspeetion of members.
Once at leagt in every year the wccounts of the Society shall be
examined and the correctness of the income and expenditure account
and the Dbalance sheet ascertained by one or mare propexly qualified
auditor or auditors.

59958
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15tk Bfay, 1970,



Wx, the several persons whose names
are desirous of being formed into a Co
Memorandum of Association.

vi

and addresses are subseribed.
mpany in pursuance of this

NAMIS, ADDRESSES AND HESCRIPTIONS OF SUBSCRIBERS

e S T S AMS R

J. A. BLAKE,
Town Hall, Bermondsey, 8.18.16,
Establishment Officer.

¢. . BULTEEL,
Wellington College, Crowthorne, Berks,
Schoolmaster,

L. A, SUNDERLAND,
50 Bugenia Road, S.1.16,
Housekeeper.

K. F. STEVEN,
¢5 London Wall, B.C.2,
Chartered Accountant.

J. M. BOWERS,
12 Whitehall, 8.W.1,
Solicitor.

SUSAN GIBBS,

279 Lynton Road, 5.E.16,
Spinster.

B. LODGE PATCH,
Lady Gomm Tlouse, Hawkstone Road, 5.B.16,
Schoolmistress.

Dated the 20th day of Novemnber, 1356.

Witness to the above Signatures—
JENNIFER A. PREVITTE,
50 Bugenia Road,
Bermonasey, S.J.16,
Secretary.
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THE ABBEYFIELD SOCIETY LIMITED

NOTICE is hereby given that an Extra-Ordinary
General Meeting of the Members of the Abbeyfield Society Limited
will be convened at 12.15 p.m. on Thursday, 29th March, 1973, at
the Headquarters of the National Association of Youth Clubs, 30,
Devonshire Street, London Wl for the purpose of considering and if
thought fit passing the following Resolution as a Special Resolution:

RESOLUT ION

That the regulations contained in the existing
¢ Articles of the Association shall no longer apply to this Company and
that in lieu thereof the Articles of Association already prepared, a
copy whereof has been initialled by the Chairman of this Meeting for
the purpose of identification, be adopted by the Society and that the
Secretary be directed forthwith to register the same with tne Registrar
of Companies

s BY ORDER OF THE EXECUTIVE COMMfTTbE -

A Laatst oo

i

- Qecretary
22 Nottinghem Place
London W1M 5FB

DATED this second day of March, 1973 Lh

S

: e, J “ 4,7

C.GC.R, Bu}’t
A COVPANY HIMETE DY OF 3RANTEE HAVING M0 SHARE €CAPI 4) REGSIFRID TN I M d 430 vor ;%n G:F?,%Eg‘,ﬂ?ﬁ%mgl\la;f;rman .

The foregoing Resolution was unanimousig adopted,
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COMPANY LIMITED BY GUARANTEE AHD NOT
HAVING A SHABE CAPITAL e
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Articles of Assocmtxg:’(c\

THE ABBEYFIELD SOCIETY e%,
LIMITED k

INTERPRETATION ?
@

1. In these regulations unless the context Cthenwlse requires:-

“The Act" means the Companies Act, 1948, and these Articles shall be constmed with reference
thereto,

"The Society' means the above-named Society.

"Abbeyfield Local Societies” means bodies corporate or unincorporated (other than the Society)
which are at the time In question affillated to the Society whether by virtue of an Affiliation
Agreement or not and with the consent of the Society use the name "Abbeyfield" in thejr 1
title or description, :

VAffiliation Agreements" meians agrecments which at any time have been entered into between ‘[
the Society and any other'body or bodles corporate or uniacorpomted having in regard to i
any locality or respective localities the same or substantially the same objects ag these of i
the Society and which agreements are intended to constitute such body or badles into a f ‘
common movement under the guidance of the Society, /

"Affilfation fees" means the yearly sum from time to time resolved at the Nationz]l Council
meetings as bedng the amount to be snbscribed each year by Local Abbeyfield Socleties for
affiliation to the Society which yearly amounts shall become due on the dates appointed
for payment at such meetings.

"The Abbeyfield Constitution" means the constitution for the time belng in force providing for
the organisation of the Abbeyfleld Local Socleties in such & commen moveragyt az aforesald
and thelr direct or indirect representation in arez, regional and national organs of the i

@ movement,

"The Committee" means the Executive Committee of the Society. ! :

"Commitice Member' means a member of the Executive Committee of the Socicty or a Director
2§ referred to in the Act,

"The Cffice” means the registered office of the Soclety, {

“Reglon" means 4 territorial region for the time being established and designated as 2 region under
the Abbeyfield Constitution,

“Reglonal Chairman®, "Reglonal Treasurer" and "Regional Secrelary” in valation to any Reglen
mean the persons for the time belng respectively holding those respective offices in the Reglon
nnder the Abbeyfield Constitution. '

"Reglonal Council! in relation to any Reglon means the Council established for the Regfon under

& the Abbeyfleld Constitution, ‘

"The Seal means the comnon seal of the Soclety. i

"The Secretary' means any person appointed to pecform the dutfes of the Secretary of the Scciety. l

Expressions refexring to writing shall be construod ar Including references to minting, 1ithography, !
photography and other modes of ropresenting or remoducing words in 3 visible form, E

|
L

Unless the definitions cat out above or the context otherwlse require, wordg or expressions contatned
in these Articles ehall bear ti:e samie meaning a8 they have when used in the Act or ony statutory mnodification
theteof in force at the datz at which these Articles became binding upon the Society.

GenaalMaetings of the Society may be Jnown as Natlonal Councl Meetings, and membess of the
Seciety may be kmown as Natlonal Council Members, but every Annual General Meeting of the Soatety shall

in acegrdance with the Act and Asticle 11 always be speciffed as an Anmual General Meoting of the Soclety
in the nutices calling it,
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2.

"¢

The Soclety Is establlshed for the purpose expressed In the Memorardum of Assoclation and the mmber

of members with which the Soclety wes registered was 50,

3,

N

MEMBERS AND MEMBERSHIP

(A} From and afeer the adoption of these Articles, the fellowing percons (and wo others) thall ke
eligible for membership of the Socicty:-
(i) The Prestdent, Viec-Presidents, Chairman, Vice-Chairmen, Treasurer of the Soclety nad
Chkairman of Finance and General Purposes Committec.
{ ti) The Reglonal Chalrman, Reglonal Treasurer and Reglonal Secretary of each Reglon
1 iif) Inregard ro cach Region, two membars of fts Reglonal Council elected by the
Reglonal Council of the Region
{iv) Every person whe is a Cominittee Member, or 2 member of the Fibance and
General Purpores Committee of the Soctety byt who Is not for the time belng
cligible for membership of the Soclety as falling under any of the previons
praovisions of this Article,
(v) Nut more than six persons elected by the Commltiee as being persons whe the
Committec consider have a particular contribution to make to the dcllbcmtions
or activities of the members of the Soelety,
(vi) Parions clected by a General Meeting of the Society or by the Committee £& being
in the opinion of the electing body persons who have given spectal services in the
past to the Society and whose advice zhould be available in future to the Soeiety;
but neither such electing body may make any election 50 as to increase the number
of persons for the time being eligible for membership under this provision beyond
nine.
(B) Any person elected under sub-paragraph {A) of this Article to be eligible for membership
shall remain eligible for membership until the conclusion of the next meetfng of the electing
bedy whe shall have elected him or her to membership which shall take place =frer the cotpiry
of three years from the date of election and shall then cease to be eligible but may be re -
elected cligible for membership,
Every person who is under Article 3 eligible for membership of the Soclety skall become a2 member of

the Society forthwith on belng entered in the register of members after producing such evidence (if any)as
the Secretary shall reasomisty wijuire to show his eligibility for membership,

S.
6.
g

8.

'The Secratary shull heep the repister of the members of the Soclety,

The rights of 2 member shall not be transferable or transmissible.

A member of the Society shall (notwithstanding Article 3 (B) j cease to be such & member -

(A} Onm the expiration of a written notice, given to the Seantary 2t least six months beforehand
of his inteation to withdraw from the Soclety; or

(B} By cecasing to be eligible for membership under Asticle 3, either through ceasing to hold a
qualifying office specified in Article 3 (A}, or (where elected by a Reglonal Counctl) through
ceasing to be a membes of that Regional Council, or through expiration of his period of
eligibllity at the conclusion of the Meeting referred to In Asticle 3 (B); or

(C} Where he Is 2 member of any onc or more Abbuylicld Local Soefeties, by the failure of mich
Sociaty (if only one) or each such Society (if amore than one) to pay the affiliation fees payable
before the expiration of twelve months after the due date for payment thereof,

It shall be lawful for any person being a member of the Soclety t. suarantee any larger sum than £ by

executing a bond or subscription contract with the Soclety to that effect.

Y.

all moneys due from hini to the Soclety at the time of his ceazing to be 4 momter or for which be may becosne

Any person ceasing by any means to be a member shall remain Hable for nnd shall pay to the Scclety

flable under the provision of the Memorandum of Assoclation or any bond or rubtcription contzact entered into
under the Jast preceding Article,

10.

it shall be lawful for the Committee to provide for the admissfon of such porsons o they may thisk fit

to be Ascoclates of the Soclety and for the rights, dutics and Mabiltdes (f any) of ruch Asoelates but oo that

such persons shall not by virtue only of haring been admitted to be mich Assoclates as aforesaid be members of

the Society and that much right- shall not include a right to spesk or vote ot General Mectings of the Sosiety.

11.

GENERAL MEETINGS

The Society shall fn each year held 2 Geveral Meeting 22 1t2 Annnal Ceneral Meeting 4o addiidon to any

other meeting? In that year, snd shall specify the meeting as such i tho notiees calliag it; und not more than
fiftecn months shall clapee between the date of one Annual Ceneral Meetlng of the Scclety ned that of the cest,
The Annugl General Meeting shall be held at sach time and place a2 the Cormites shall appoint,

S
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, 12, All General Meetings other than Annual General Meetings thall be calied Extenordinary General 6;2
Meetings,

13, The Committee may, whenever they think fit, esnvene an Extroordinary Genaral Meeting, nnd
Extrzordinary General Meetings shall also be convened on such requisition, or in default, may he convened by
such requisitionists, as provided by section 132 of the Aet,

NOTICE OF GEMERAL MEETINGS

14, A General Meeting (whether an Annual or Extraordinary General Meeting) shall be called by twenty~one
days' notice In writing at least. 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 glven, and shall specify the place, the day and the hour of mecting and, in
case of special business, the general nature of that business and shall be given i manner herednafter montioned
or in such other manner, if any, at may be preseribed by the Soclsty in Genera) Mecting, to such persons o ave,
under the Arsticles of the Soclety, entitled to receive such notices from the Soclety,

Provided that & meeting of the Soclety shall, notwithstanding that it i called by shorter notice than that
specified in this Article be deemed to have been duly called if it i¢ 5o agreed -

{A) inthe easeofa meeting called as the Annual General Mecting, by 211 the members entitled

to attend and vote thereat; and

(8)  in the case of any other meeting, by a majority fn number of mambers having a right to

attend and vote at the meeting, being 2 majority together representing not less than 95 per cont

of the total voting rights at that mecting of all the members,
15, The aceidental omission to give notice of 2 meeting to, or the non-receipt of notice of 2 meeting by,
any person entitled to receive notice shall not invalidate the proceedings at that meeting,

FROCEEDINGS AT GENERAL MEETINGS

i6. 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 sxception of the consideration of the accounts,
balance sheets, and the report of the Committee and Auditors, and the appoiateaent of, and the fixing of the
remuneration of, the Auditors, h

17, No business shall be transacted at any General Meeting unless a querum of members is present at tho
time when the meeting proceeds to buginess; save as herein otherwise provided, memberz present in person or by

proxy equal in number to one~tenth {or the Integral number next greater than one-tentt) of the number of members

of the Society shall be a quorum,
18. If within half-an~hour from the time appointed for the meeting a quetum 5 not present, the meeting, if

convened upon the requisition of members, shalibg dissolved; in any other case it shall stand adjourned to the same

day in the next week but one, at the same time and place, or to such other day and at such other time and place
as the Committee may determine, and if st the adjoumed mecting 3 quonun Is not prosent within half-wn-hous
{rom the time appointed for the meeting the members present shall be a quorumn,
i9, The President shall preside 25 Chairman at every General Meeting of the Society or, if there 13 no
President or if he s not present within five minutes after the time appointed for the holding of the meeting or fs
unwilling to nct, sueh Vice-President as s present and willing to nct and Is either the only Vice-FPresident
present and willing to act or appointed by the Vice-Presidents present to act shall bo Chairman of the mecting,
but if there is no Vice-President present and willing to act, suchH person as the Commitioe seleet before the time
appointed for the holding of the meeting shall be Chairman of the meeting,
20, If at any meeting there #5n0 person appointed by or under the last preceding Article to be Chairmaa of
the meeting, or the person who would be the Chalrman under that Article I not present within fifiecn minutes
after the time appointed for the halding of the meeting or ks unwilling to act, the members precent ghall chooge
a person to be Chairman of the meeting,
21. The Chalrman may, with the consent of dny meeting at which a quorun iz present {and shall if g0
directed by the meeting), #djourn the meeting from time to time 2nd from place to place, but no businers shall
be transacted at any adjoumned meeting other than the businest Yoft unfinished at the meeting from which the
adjoumnment took place. When a meeting fs adfourned for thirty days or more, notice of the adisurned meeting
shall be given as in the case of an origtnel meeting, Save as aforesatd ft shall not be necessary to glve any
notien of an adjournment or of the business to be transacted at an adjourned meeting,
22, At any General Meeting a resoluticd put to the vote of tha mecting shall ke decided on a chow of hands
unless 2 poll is (before or on the declaration of the rezult of the show of hands) demanded«

{A) by the le:r::a:n; or

{B) by st least three members peezent fa petson or by prony; or

(C} by an member or members present fn person or by proxy and representing not oo

than one-tenth of the total voting rights of all the menmtbers having the right to vote at the

. meeting,

Unlasz a poll be 20 demanded, & declaration by the Chosrmas that & recoltion ka5 on & thow of hands baen

carrfed er carried unanimously, or by a particular majority, or loit, ornot carried by a parciculas majsrizy, aad
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‘}.‘:;nn entry to that effect in the book containing the minutes of proceedings of the Soclety shall be conclusive
{{evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against such

iresolution, The demand for a poll may be swithdeawn.

b
il 23, Except as provided in Article 25, if a poll is duly demanded it shall be taken in such manner as the
Chairman directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll

!
* was demanded,
In the case of an equality of votes, whether on 2 show of hands or on a poll, the Chairman of the meeting

-
H
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24,

at which the show of hands takes place or at which the poll is demanded, shall be entitled to a second or casting
. vote,
25, A poll demanded on the election of a Chairman, or on a question of adjoumment, shall be taken

{

{

i‘ forthwith. A poll demanded on any other question shall be taken at such time as the Chairman of the meeting
directs, and any other business other than that upon which 2 poll has been demanded may be proceeded with
pending the taking of the poll,

26. Subject to the provisions of the Act a resolution in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at General Meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same had been passed at 2 General Meeting of

the Society duly convened and held,
VOTES OF MEMBERS

27, Every member shall have one vote,
28, A member of unsound mind-or in respect of whom an order has been made by any court having

Jjurisdiction in lunacy may vote whether on a show of hands or on 2 poll by his committee, receiver or curator bonis
and any such committee, receiver or curator bonis may on a poll vote by proxy,

29, No member shall be entitled to vote at any General Meeting unless 21l moneys presently payable by him

to the Society have been paid.,
30, Votes may be given on a poll either personally or by pmoxy. On a show of hands a member present only

by proxy shall have no vote, but a proxy for a corporation may vote on a show of hands,

3L The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney
icer or

duly authorised in writing or, if the appointér is z corporation, either under sezl or under the hand of an off

attomey duly authorised, A proxy need not be a member of the Society.
32, The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is

signed or a notarially certified copy of that power or authority shall be depositied at the registered office of the
Society or at such other place within the United Kingdom as is specified for that purpose in the notice convening
the meeting, not less than forty~eight hours before the time for holding the meeting or adjourned meeting at which
the person named in the fnstrument proposes to vote or, in the case of a poll, not less than twenty-four hours before
the time appointed for the taking if the poll, and in default the instrument of proxy shzll not be treated as valid,
An instrument appointing a proxy shall be in the following form or a form as near thereto as cjrcumstances

£ N
@ T S

33,
adymnit:-
"THE ABBEYFIELD SOCIETY LIMITED.
"1/ We ' ,
"of , in the County of
" s being a member/members of
' the above named Society, hereby appoint
" , of
" y or failing him,
n ]
"of )
" as my/our proxy to vote for me/us on my/our behalf at the (Annual
" or Extraordinary, as the case may be) General Meeting of the Society to be
@ " held on the day of »19 , and at any
" adjournment thereof,
" Sigoed this day of 19 ‘
M. Where it is desired to afford members an opportunity of voting for or agamnst a resolution the instrument

appointing 4 proxy shall be in the following form or a form as near thereto ag circumstances admit:-
""THE ABBEYFIELD SOCIETY LIMITED.
¥

"we .
" of ;in the County of D

" » being a member/members of
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"the above-nimed Soctety, hereby uppoint
" . of
" , or failing him,

"of

" as my/our proxy to vote for me/fus oo myfour behalf at the (Annusll er

" Extraordinaiy, as the casc may ba) General Meeting of the Sotlety to e heid
" on the day of , 12, and atany

* adfournment thereof,

" Signed this day of y 19 o0

"This form 15 to be used W the resolution,

" Unless otheswise instructed, the proxy will vote as he thinks fit,

o x Styilte out whichever is not deslred, "
as, The Istrument appointing & poxy rhall be deemed to confer authority 1o derrani or join in demanding a poll.
36, A vote given in accordance with the terms of an instrurent of mwoxy shall be val¥id notwithstanding the previous
i death or insanity of the principal or revocation of the poxy or of the authority under which the prexy was executed,
' pravided that no intimatlon in writing of such death, insanity or revocauor ac aforeeaid shall have been recelved by the
Society at its registered office before the commencement of the mecting or adjourned meeting at which the proxy is

used,
CORFORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

3. Any cotporation which is @ member of the Soclety miay by resatution of its Directors or other governing body
authorise such person as it thinks fit to act as its represeatative at any meetingdf the Society, and the persen 4
authorised shall be entitled to exercise the same powers on behalf of the corporacion which he represents as that
corporation could exercise if it were an individual member of the Society.

OIFICERS

3., The Committee shall elect a President of the Society, and may elect cne or more Vice-Fresidents, who shall
hold office as such for three years from the date of election. A retiring President or Vicc-President ehall be eligible for
re-electfon, The Fresident and Vice -fresident shall have such functions 25 are from Ume to rime given to them
tespectively by these Articles and such privileges and powers a5 the Committes {subject to the provisions of these
Articles) from time to time determine,

39, The Committtee shall alzo elect ~
(A) A Chauman and one or more Viee - Ch irmen from among the mensbers of the Committee, and

(B} A 'Treasurer whether or not from among the membtess of the Committee,
{C} The Chairmar of the Finance and Genezal Purpores Committee, whether or not from the membe '8

of the Committee ;
40, {A} Each Officer elected under Article 39 shell hold office for three years fron his election snd shall then
retire, but shall be eligible for res election.  The Committee may exercise its powers of election so as to fill 4n

impending vacency in any office from the cecurreirce d the vacancy, but shai] not do so more than twelve months

before the occurrence of the vacancy,
(8) Where an Officer of the Society is a member of any one or more Abbeyfleld local Societies, he shall cease

to be an Officer of the Soclety in the event of the fujlure of cuch Local Society {if only ore} cr each tuch Local Soclety
(if more than pne) to pay to the Society the affiliztion fees payeble before tho expitation of twelve menths after the

due date for pryment thercof.

The persons who are respectively the fresident, Vice-Presidents, Chainman, Viee-Chailrmen, Treasmurer,

4‘!
and Chairman of Finanee and Gonersl Purposes Committen at the time of the adoption of these Articles
shall continue to hold offlce ag mvsh saspectively until the expirution of the respective periods for which
thay were respectively electud, and a1l then be eligible for re-glaction,
COMMITTEE
42, (A) From and after the adoption of these Artlcles the Commitier £hall consist of -

The Chairman, Vice-Chalrmen, Treasurer of the Soclety and Chairman of Finance and
General Parposes Comimittec

The Regional Chain:na_n of sach Reglon or, If the Regianal Counnil of the

Refion ‘has to dectded, bis alternste nominated by the Reglonul Couneil

Not mere than ix endioary members clected by the Committee g belog in

the opinion of the Committee parcons with special adminittrative or

financial experience or with special experfence of the afiaies of the Saelety

o Abheyfield Local Societics,
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‘r/ from the occurrence of the vacancy, but shall not do o more than twelve months before the sccurrance of the

Tlesmooaf o

(B} Each oidinary member of the & mmittee shall hold office as such for threc years from the date
- oL hiz electlon by the Committee and shail then setire and shall be eiigible for re-election,
! C)  The Committee may elect 2 person as an ordinary mentoer jo order to §il! an hinpending vacuney

vacancy,

¢ (D}  Where an ordinary member of the Committee §3 a member of any one cr more Abbeyficld Local

Societies, he shall cease to be a Committee Member in the event of the fallure of mich Loeal Society (If naly
one) or each mich Local Soclety (if more than one} to pay to the Society the afifliatlon fees payable before tha
explration of twelve months after the due date for payment thereof,

43, The Committee Members shall be paid all travelling, hotel and other expenses propecly tncured by
them in attending and returning from meetings <f the Committee or any Sub-Committce of the Committee or
General Meetings of the Society or in copacction with the business of the Society,

BORROWING POWERS

44, , The Committee may exereise all the towers of the Society to borrow money, and to mortgage or
charge its undertaking and property, or auy part thereof, and to issue debentures, debenture stock aud other
securities, whether outright or as security for any debt, liabllity or obligation of the Socicty or of any third

marnty.
POWERS AND DUTIES OF COMMI'ITEE MEMBERS

45, The business of the Society shall be managed by the Committee, who may pay all expenses incurred
in promoting and registering the Society, and may exercise all such powers of the Soclety as are not, by the Acd
or by the Articles, required to be exercised by the Soclety in General Meeting, subject nevertheless to the
provisions of the Act, or these Articles and to such regulations, being not inconsistent with the aforesaid
provisions, as may be preseribed by the Society in General Mezting; but no regulation made by the Socicty in
General Meeting shall invalidate any prior act of the Committee which would have been valld if that
regulation had not been made.
46. All powers of the Society i selation to the alteration or replacement of the Abbeyfield Conutitution
or the alteration or replacement of the scale of affilfation fees shall nevertheless, unless and except so far as
the Abbeyfield Constitution or the Society in General Meeting otherwise dirccts, be exercised by the Soclety in
General Meeting (and uot by the Committee), but only after cousideration of the recommendations In regard
therete of the Committee and any representations of the Reglonal Councils, and so that any such excrclse or
excepting direction by the Soclety in General Meeting in relation to the alteration or replacement of the
Abbeyifeld Constitution shall be by means of a Speefal Resolution,
47, The Committee may from time to time and at any time by power of attomey appolnt any cormr pany,
firm or person. or body of persons, whether nominated directly or indirsctly by the Committee to be the
attomey cr attomeys of the Soclety for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exerclsable by the Committee under these Articler znd for mch period and sbject
to such conditions as they may think fit, and 2ny such powers of attomey may vontain such provisions for the
protection and convenience of persons dealing with any mch attomey as the Committee may think fit and may
alsa authorise any such attomey to delegate all or any of the powes avthorities and diccretions vested in him,
48, All cheques, prom Issory notes, drafts; bills of exchange and other negotiable instuments, and all
recelpts for money paid to the Society, thall be signed, drawn, accepted, endorsed, or otherwise executed, as
the ease may be,; In such manner as the Committee shall from time to tline by resolution determine,
49, The Committee shall cause misutes to be made in books provided for the purpose-
(A)  of all agpointmentr. of Officers, ordinary members of the Committee and
Acroclates and Honorary Officers and members of the Council made by the
Committes;
(3) of the names of the Committee Members precent at cach meeting of the :
Committee and of any sib-committee of the Committer;
(C) of all reselutions und proceedings at all meetings of the Soclety and of
the Committee, and of sub-committees of the Commitree,

DISQUALIFICATION AND REMOVAL OF COMMITTEE MEMEBERS

80, The office of Committee Member shall be vacated i€ the Committee Member=
{A)  becomes bankmupt or makes any amangement or composition with his ereditors
«  penerallys or
(B) becomes prohibited from heing & Committets Member by rearon of any peder
madz under section 188 of the Acty ur
{C} becownes of unsound mindy or
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12} is directly or indirectly interected In any contract with the Society and
fails to declare the nature of his interest in manner required by section 199
of the Aet; or

{E}  resigms his office by notice In writing to the Soclety,

- 5L 4 Committec Member shall not vote in respect of any contract in which he i futerested or aay

matter arising thereout,
52. The Society may by Ordinary Resolution, of which special notice has beey glven in sccondance with
section 142 of the Act, remove any Commiltee Member before the expiration of his perlod of office notwith-
standing anytl:ing in these Articles or in any agreement between the Soclety and such Committee, Such
removal shall be without prejudice to any claim such Committee Member may have for damages for breach of
any contsact of service between him and the Society,
53, The Society may by Crdinary Resolution appolnt anothet person 1o place of an ordinary member of
the Committec remaved from offfce under the immediately meceding Artiele. The perdon appointed to {11l
such a vacancy shall be fubject to retirement at the same time as 4f he had become a Committee Member on
the day on which the Committee Member in whose Place he Is appolated was last elected o Committee

Member,

PROCEEDINGS OF COMMITTEE

54, The Committee Members may meet together for the dispatch of business, adjourn 2nd otherwise
regulate their meetings, as they think fit, Questions arising at any meeting shall be decided by a majority cf
votes. In the casp uf an equality of votes the Chairman ¢shall have a second or casting vote, A Commirttee
Member may, and the Secretary on the reguisition of 4 Committee Member shall, at any time mummon a
mecting of the Commitrae, 1t shall not be necessary to give aotice of a meeting of the Committee to zny
Committee Member for the Lime being uiient from the United Kingdom,

55, Exzept with the agreement of all the mer.3ars for the time being of the Committee, at least three
weeks' notice in wrlting shail be given of every meeting of the Committee. Where a meetlng of the Committee
is adjourned for 30 day~ or mote, notice of the adjourned meeting shall be given 45 in the case of an original
meating but, save as aforesaid, it shall not be necedsary to give any notice of an adjoumnment,

56. The quorum necessary for the trancaction of the business of the Comunittee may be fixed by the

Committee and unless so fixed shall be a number equal to one-third (or the integral number next greater than
one-third) of 4he number of Committee Members for the time being,

57. The continuing Committee Members may act notwithstanding any vacaney in their body.

58, If no Chairman has been elected, or if at any mésting the Chairman is not present within five minutes

after the time appointed for holding the meeting, the senior Vice-Chairman preseat shall be Chafrman of the

Mescting, For this purpose the senior of several Vice-Chafrmen shall be that ene who hus held office as Vice-

Chairman for the longest period or combined periods of time, and 43 between any two or more Vice~Chairmen

who have held that office for an equal time shx1l be determined by senlority in age, If neither the Chafrman

nor any Vice-Chairman has been clected, or if no Chairman or Vice-Chalrman is precent within five minutes
after the time appointed for hokling the meeting, the Committee Members present may choose one of thefr
aumber to be Chatrman of the meeting,

59, The Committee may delegate any of their powers to committecs or sub-committees consisting of cne
or more such persons (whether Committee Members or not) as the Committee think fit, Any committee or sub~
committee so formed shall in the exercise of the powers so delegated conform to any regulations that may be
imposed on it by the Committes,

§0, In partleular, without prefudice to the generallty of the last preceding Article, the Committee shall
appoint 4 Firance and General Purposes Committee, and delegatc to it such powers of the Committee and givie
it such functtons and duties and make such regulations for the conrhuct of its moceedings as the Committee

shall in accordance with and implementation of the Abbeyfield Constitution and these Asticles determine,

61, A committce may elect 2 Chairman of its meetings; if no such Chairman is elected, or if at any
menting the Chairman Is not present within fiva minutes after the time appointed for holding the same, the
members present may choose ene of thelr number t be Chalrman of the meeting,

62, A committee may meet and adjourn as it thinks proper, Quesilons arfabng st eny meeting skall be
determined by a majority of votes of the members present, and in the case of equality of votes the Chafrman
shall have a second or casting vote,

&3, All acts done by any mecting of the Committee or of 4 committee, of by any person acting asa
Commlittee Member or member 6 4 committee, shall notwithstanding that it be afterwards discovered <hat
there wag some defect §n the appofatment of any such Committee Member or percon acting as aforesaid, or

that they or any of tham were not qualified or had pot been duly uppotated to act or were disqualified, be as
vilid as if every such person had boen duly appointed asd was qualified to be # Committae Member or member
ef a committee,

64, A resolutfon n writing, signed by all the Committee Members for the tme behg catltled to recoive
votite of 4 meeting of the Committes, thall be valld and effectnal as I # had been pased at a meetlag of the

Committae duly convened and hald,
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SECRETARY

43, The Secretary shall be Ippotated by the Committea for such term, at sach resouneratisn and upon

such conditions as they may think fly; and any Secretary so appointed moey ba removed by them,

. 66, A provision of the Act or these Arth oy requiring or authorlsing o thing to be done Eyortoa

Committee Member end the Sectretary shall not be fatlstied by its belng done by or to the rame person acting
both ay Committee Membey and as, ¢rin place of, the Secrstary,

THE SEAL
67, The Committee shal} provide for the safe cuitody of the seal, which shall only be uzed by the authority

" of the Committee or of 3 sub-committes of the Committee autherised by the Committee in that behalf, and

every Insttument to which the saal shall be affixed shall ba sigaed by a Committes Member and shall be counter-
signed by the Secratary or by @ second Committee Member or by rome other person appointed by the Committee
for the purpose,

ACCOUNTS

68, The Committee ghall ciuse proper books of account to e kept with respect toi-

(A) Al sums of money received and expended by the Soclety and the matters in

respect of which the recelpt and expenditure takes place;

(B} Allsales and purchases of goods by the Soclety; and

{C)  The assets and liabilities of the Society,
Proper books shall not be deemed to be kept if there are not kept such books of account a5 sre necessary to give
a tnte and falr view of the state of the Society’s affairs and to explain s tranzactions,
69, The books of account shall be kept at the registered office of the Society, or subject to section 147 {3)
of the Act, at such other place or places as the Committee think fit, 2od shall always be open to the inspection
of the Committee,
70, The Committee shall from time to time determine whether and to whar extent and at what times and

to the inspection of members, not belng Committee Mewmbers, and no member (not belng & Committee Member)
shall have aay right of inspecting any aceount or boak ot dorument of the Scclety except as conferred by statute
or authorised by the Committee or by the Society in General Meeting,

7 The Committee shall fromn time to time in accordamce with sections 148 10 157 of the Act, cause to be
prepared and to be laid before the Society in General Meeting such income and expenditure zccounts, balance
sheets and reports as are referted to in those sections,

72, *A copy of every balance sheat (icluding every document required by law to be annoxed thereto} which
is to be laid before the Society in General Meeting, together with a copy of the Auditor's report, shall not less
thun twenty-one days before the date of the meeting be sent to every member of, and every holder of debentures
of the Soclety, Provided that this Article shall not require a copy of those documents to be sent to any petcon of
whose address the Society is not aware or to more than one of the joint holders of any debentures, '

Auprr
73. Auditors shall be appointed and thesr duties regulated fn accordance with sections 159 to 162 of the Acr.-
NOTICES

74, -A setlce may be given by or in repard to the Soclety to any member of the Seciety or Committee
Member elthes personally or by sending it by post to him or to his registered address, or (i he had no registerad
address within the Unfted Kingdom) to the address, 1f any, within the United Kingdom supplied by him to the
Socioty for giving of notlee to him, Where a notlee i3 fent by post, cervice of the notice thall be deemed to be
effected by properly addressing, prepaying and posting z letter contafning the uotice, and to have been cffected
at the expiration of twenty~four hours after the lotter contafning the same is posted,

75. Notice of every General Meeting shall be given fn any mraner hereinbefore authorised to every member
except those members who (having no registered address within the United Kingdotu) have not supplied to the
Society an address within the Unfted Kingdom for the giving of notices to them and to the Auditors for the time
belng of the Soclety,

76 If 2 member Las no registered address in the United Kingdom and has not wupplied to the Society an
address within the Unfted Kingdom for the giving of notiee to him, ke chaM not be entitled to recelve any notice

from the Soclety. :
.o INDEMNITY

7 Every Committee Member or other offleer {incinding Auditor) of the Soclety thull be entitled to be
indemnified out of the ascts of tha Scciety against all lomes be Habilitios {including any sach Uabfify as i
Mmentwoned in paragraph (b) of the provio to rectlon 205 of the Act}which he may rustadn or Snevr in or about the
@xecutioa of the dutles of his offica or otherwize fn relatfon theroto, and no Committee Membos or oginr offices
(fncluding Auditor) thall be Hable for sny lom, damage or misfortuae whish may kippen to or be ncurred by the
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Zlﬁ Seciaty in the execution of the duties of his office or in relation thereto; but this Article shall only have ; ,
“fi effect in so far as its provisions are not avoided by the said section, f '
i 2
Cl il
[?jﬁ) WINDING UP p
. !*4 78. The provisions of clause 7 of the Memorandum of Association relating to the winding up or § {
- dissolution of the Society shall have effect and be observed as if the same were repeafed in these Articles. e
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THE ABBEYFIELD SOCIETY LIMITED

ﬂtgutgs 9f an Bxtra-Ordinary General Meeting held at the National
; ociation of Youth Clubs, 30y Devonshire Street. London. W.l..
at 12,30 p.m. on Thursday, 24%th March, 1473,

QB In the Chair: Mr, V, Creer National Vice-Chairman

®

[
'

N

b
'

'
4

Present: Yr. C.G.R.Buxton National Chairman

Mr., A. Begley Hon., National Treasurer
Dr. B. Yright Chairman, Finance & General Purposes
‘ Committee.

and 41 other members of the Society in person or by proxy including
representatives of all Abbeyfield Regions.

By invitation: 9 Area Chairmen nnt being Regional represenitatives.

Secrctariat: My . L.ﬁfﬂalsh Atkins General Secrctary

Mrs. P.A.Spratt Assistant General Secretary
Miss M. Crosse

Mr. Zamb (Regional Chairman, South West) said that after the Abbeyfield Constitution
had been adopted two Years amo, it had seemed clear that a number of changes would
be necessary in the Articles of Association of the Company. Counsel had confirmed
that the Articles should be amended to bring them into line with the main features
of the Constitution. The revised Articles, dated 22nd February, 1973, which had
been circulated to the members would give cffect, if adopted, to this advice. A
secondary point was that although the Society was a limited company, it had made

a practice of omitting the word 'Iimited’ from its usage except in very formal
contexts, This wag, strictly, contrary to s.19 of the Companies Act, and it had
therefore been thought right to apply to the Department of Trade & Industry for =
dispensation under s.19(2) of the Act. The Department's reply had not yet been
received and it was possible that they would wish some further alterations to be
made before granting dispensation., If this proved the case. it might be acceptable
to the members if'a further Extra-Ordinary General Meeting were called on a day vwhen
the National Executive Committee was moeting and members of the Society unable %o
travel to the meeting would be able to communicate their views by proxy.

In reply to Mr. Bentall, it was made clear that it was not proposed that the adoption
by the National Society of the revised Articles of Association should entail any
amendments of the Articles of Association of local Socicties. In fact, the two in
future would be different, reflecting the difference between the Bonstitutions in

@* @ question.

On the proposal of Mr. Lamb, scconded by Mirs Mosley. the Heeting UNANIMOUSLY

RiICGOLVED, as a Special Resolution, X : :
That the regulations contained in the existing Articles of Association
shall no longer apply to this Company and that in licu theredf the Articles
of Association already prepared, a copy whereof has been initialled by the
Chairiman of this Mecting for the purpose of identification, be adopted by
the Society and that the Secretary be directed forthwith to register the
same wi.th the Registrar of Companies.

The Meeting further agrced unanimously that any amcadments proposed by the Department

@w@ of Trade & Industry should be considered by a further Extra-Ordinary Meeting in the

manner proposed by Mr. Lamb.

The Meeting recorded their warm appreciation of all the work and detailed attention
which Mr. Lamb and Nr. Matthews (Solicitor to the Society) had given to the matier.
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THS ABECYRILLO SOOIETY

aqd&Tna of the Yth NATIODAL COURCIT NDSTILG and 13th ATIUAL

GPNLJAL N,ETING, held at the Fationnl Accociation of Youth

Clubg, 30, Devenchire Street, London, el.. ot 12 noon on
Thursday; 2%th tlarch, 1$73.

- Efn the Chaiv: Mr, C.G.R.Buxton, lintional Chairman

‘Present: Mr. V. Croar Vica-Chaiwmaan

Hr, A, Beeley Hon. Hational Treasurer

Dr. B. Uright Chairman, Finance & Genoral
Purposes Cormitteo

and 1 other mumbers of the Society, including ryprecentativen of
all Abbeyfleld legions.

By invitation: ¢ Area Chairmen not beinp Regional representatives.

Secretariat: Mr. L.B.''alsh Atkins General Secrehary )

@% Hrs. P.ALSpratt Assistant General Secretary
: Wiszs M. Crosse

1. The Naticnal Chairman, welcoming members of the Council. read a telogram from
. the Presgident. Bir Derck Pritchard. in Kuala Lumpur. regretting his inatility to
be present. and sending his good wishes for a successfuh meeting.

In view of Sir Derek's absence. the Nabional Executive Comuittee had invited
him to take the Chair, but he proposed that WMr.Creer. Vice-Chairmen. and -
Dr. Yright, Chairman of the Finance & General Purposes Cemmittce, should occupy the
Chair for some parts of the Meeting. This was agreed. '

Hr. Buxton sald that Mr, tiichsel Alison, M.P., a formér colleague of his in
Christion Teamwork, and now Parlismentary Under-Secretary at the Department of

- Heplth & Social Security, had apologised for his inability to accept an invitation
to attend and spenk.

lir.Roger Orr, who had been o prominent in Abheyfield for many yoars, had just
emigrated to Canoda, where his children had settled, and Mr. Buxton proposed to
cconvey to him the greetings of the Tuwzil.

Hr. Buxton introduced Mr. Antony Becley who had talken tho Office of Honoroary

Hational Treasurer from lagt November, Hr. Beeley was a Chartered Accountant and
. a Partner in the City firm of Binder. Hamlyn.

@g{) He welcomed Mr. Roberison, reprecenting our Auditors, Messrs. Deloitte & Co.,
" @nd Mr. Yatthews of our Solicitors, Messrs. Ellim, Wood, Bickerstcth & Hazel.

Pinally, he rogretted to snnounce the death at the early age of 42 of
Mr. Jchn Crouch, who had bocen National Tremsurer from 1064 to 1970.

The Hecting stood in silence in memory of Mr. Crouch,

Fr. Buxton them offered the custonary proyer for Abbeyfleld werkers and the
elderly in their carec.

2. Membership of the Nntional Couicil

G @Q Ur. Buzton called attention to his Nemorandum HC1/7%, vpropesines certain
"additions to Mcmbership of the Council.

., On the proposal of lr. Gooere, teconded by tlr. Liathes, the Couneil unanirously
' RELOIVED
that the undermentioncd elasuscs of the Abbeyficld Conotitubion be amunded to
road ac follows:
Clausg
i) I3 Ka) "The President, Vice-Fresidents, Chairman, Vice-Chalrmen, Treasuror
of the Abboyficld Sueciety and Chnirmen of the Finnnco nnfl Berseal
Burposes Sommittool

ii) 13(5X4) "Miembers, up te 2ix in nuwbereeee”
3410 135X 0) ‘'Additionnl meabers, up to ping in nusbon.y et SL OUreeees.

i
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appreciation of Wr., Heal Arde
such a useful source of ingome.

iv) 14(L) © "Pho National Executive Committec shall eloct the Nationa:l Tfﬁﬂﬁurei -
and the Chairman of the Finance and General ?urpogog Commlttog fropg YEB
amongst i1ts members or from outeide the Committee".

1
1
i
i

~ %) 1412Xa) "The National Coalrmon, Vice-Chairmens Ireasurer and tho Phalrman o Az;ﬁ
the Finance and General Purposes Commlttee‘: ”’ﬂﬁbiin;
vi) 13(9) "Opa-tenth of the Membership present, in person or by proxy, shaly i i;?
form a quoxum . A : : 1a§
- e SR
vii) 18(2) TAimendmonts to the Constitution and the Guiding Prlnc:.ples. shall . 1 gan
require a three-quorters majority of the memberg QEQEEHEL_&H_EgﬁgQE e?%
or by vroxy, at a meeting of the National Council. , | Gor
' C ’ﬂ anc
Notes: n ' ' “ nat
X - C o - | thi
1. The alterations arc indicated by underlining. ‘ IS e
2, (vi) and (vii) are to clarify and to bring into line with the. &) g:
Articles of Association, 4§ on
" : ‘ - e i 1 Ad
The Council further agrced unanimously, on the proposal of Miss Street, |

s 1 Bo
seconded by Mr. Bentall, that Area Chairmen who were not membors of the Cgunczlln;
some other capacity (e.g.as Regional Representatives) should have a stendlpg i
invitation Yo attend meetings of the Council, without power to vote. Their axpend

. i 5: f=ic
would be claimable from thoir Regions. : ' |
o " Y . - . . . i L"q
1 At this point the meoting adjourned for an Extra-Oriinary General Meebing. !
Upon resumption, Mr. Creer took the Chair 1 ] ‘ :
: N L ’ Slow
3.  The Anrual Report & Accounts , AR B
. . ’ ‘ o
A. Introducing the Annual Accounts, Mr. Beeley said that the only notable i 5
increase in Headguarters' expenditure had been £1,300 in salaries, largely due to i
the foct that the staff had been only brought up to its present strength towards |
tha end of the previous year, ' * ' I
¥ |

On the income side, the recurring income wes only marginally greater and
other sources of income were not dependnble. The Affiliation Fees of local ., - |
Societies weré therefore vitnl to the solvency of the National Soéiety, particularl]
if, as all hoped, gifts and lesgacies could be largely put to purposes other than o
Administration. : & @

The Balancé Sheet 'showed a noteble incresse of £187,000. e régarded the
National Society's Capital Fund in two lights, first essentially as a reserve, .and -
secondly as a source of income for Headquarters, whose costs were bound to rise,

(
)
!
1
1

He himself would favour a policy of switching investments out of ordinary shares - .

inte deposits, etc. offering a high rate of interest, as soon as the state of the

Stock Market rendered this possible without sorious loss. The Grants & Loans =
Funds were alyeady invested in deposits, etes some of the National Development Fund,
was still in equities, and here too he thought that a switch would bhe right. - . |

Growbth should be hoped for from increased Gonations, rather than from the uncertain:
ties of the Stock Exchange.

On the proposal of Mr, Baptie, the Council wnanimously »ecorded their q%ié%
als |

gratitude to the President for all the work he had persinally put in to his Appe
and the splendid result achieved. ’

|
Mr.. Burdett said that the Report & Accounts presented so good a picture '

that he hoped they would be given wide circulation.

The Council agreed to Mr. Cenepls suggestion that they should record their
n's prometion of the gramophone rocords which had been :

/3 overersws
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The time had a-.& howoverfo i i i

e . ad ow.e howeverfor a change in the ctratepic ewphasis. In
Ag?%y?lildlf hlstory~thera had alunys been 3 continuing probleng - theso of finonca,
adiinistration and dovelopment, The emphocis in the last 2 years had becn oh

@ﬁﬁflnnncmnl and adminictrative reconstruction. It ves satigfnetory to Lnow thnt the

T

?inancxal problems Yad been lavgely solved by the Tenth Anmiversary Foud, by the
%ncreased'payment‘of Affilintion Fees,and by the ncw financial stratepy adopted at
1ant year's Council to increase smoured inceme from which headguoarters oxpendituro
can mglnly be meb. As Lo the second problem. administration. the Repional
Orggn%sation was now firmly established and working woll: Headquarters wao working
efficiontly and mmoethly, but wae still under great procoy.es0 thnt the Pinance &
General Pur?oses Commi ttee had nuthoriscd a cearch for rather larger premisces nnd
ancther nseistant for the Genersl Secretary. Nevortheless administrntion koth
na?monnlly and 1cgionally was going weil. The third problem wag development, nnd
thic was now the most critical. The Abbeyfield movement had devclopod rapidly in
the carly years, but had poasibly rather over-devoloped. Thu nev procedu}e for the

ne with the o formaticn of Local Socivtics had been jriroduced ard was woxking well, tut now the

dlfflculty was to find and establish hbuses in a hootile financial and legiglative
env1rogm@nt. Bupansion of houses was slowing down, and the cardinal +.ostion for
Abb?yfleld now wag whether it could adjust to the changed conditions in which loeal
Gocieties had o vork.

He proposed the adoption of the Annual Report & Accounts. Mr. Rugsell
seconded the motion, which was carvied unanimously. ‘

1T Appoinpent of Auditors

. On the propesal of Mrs. Latham, seconded by Mr. Willer, the Council
unanimously re-sppointed Messrs. Deloitte & Co. as Hon-Audibors, with an oxpression
of thanks for their continuing nssistanco.

5. Review of Government Legislation & nezotiations with Departments

The General Secretary said that the {hree main problems of recent concern
were 'The Freeze', VAT and Housing Finance. .

Ag the charges paid by Residents were not in law rents, the fresze on ronts
did not apply te the "rent equitalent” elenant in the chorges. The main worry
however tas probably in the pri.ce of food, etc. and he had just cireulated o
stotement by the Depactment of Trade & Industry that there would be no objection
under the Newuwer-inflation Act 1973 to a Charity passing on increases in costs
whieh it had iteclf had to pay for goods and services reccived {Local Socirtice
Circulnr 12/73 of 26th March).

On Value-Added Tai, correspohicnce sharting last July had resulded in the
receipt on 27th March of a revised formula by headguarters of Customs % Exclee 1
the application of AT to local Abbeylfield focieties, Inevitably it was
complicated, olthough every effort had been ande to simplify it ao far as possible.
One important concescion lately peceived was thai in caleulating the element in
Residents’ charges vwhich represented the value of the accommodation, the fipure
could be bsged, not on vhatever mortgage a Society might or might not be caArryings

but on the present open market valuc of the house.

Phoe formula had been circulatud tp locnl Hociitlis on the previcuz day.
e waos however ctill working on certain possibilitics wnich had emerged from the
Chancellor!s Budget Gpeoch, which might eace the problem further.

In particular, & doctrine was being avolved that Charitice would o
foutside the scope of the taxes! if thuy supplicd poods and cervices for thoe rolief
of distress at 1css than cost. It had just been ac -cpted by Cuctoms & Exeice that
Abboyfield Soeicties workod for the relicf of wi *-eeS. Ho thought ib Lilkoly thab
wany of then could cotablich thnt they did 0 @ Vage than eont, bub althsuzh e
could generalise on *he point, it wne bagically n mattor of fact in cach coparote
cnco. Ho would be glad of the Council'c guidance on whosher he ghoula in thece
circumstances oupgest o Customo B Exeisc that each 1ocal Eocicty nffested mich®
bi invited to dizeuss with {to local VAT Office whothor or mot it wuwn makans ite
supplice belew cost, Tha Council exprecsad aesont,

,""’"h" G“f&}r. [ S E X1
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g Heurler Tipaneo, 1t uns heped thod the now preas o Jov Doebal ok idy
wonld be ciralee then botors. Op the win deowe « the prolocd poevaoy by uho
Government, with the voluntapy mov-ront of the faewrs and cho finrwelng of Hostely
thore was no reazen ve Couot ¥hat the Cevoprmon. W sodns Lo woaowe "R v dor.
taking, poocibly din the acer fiuro. oad bood wo o wwdda hnve oo srporbon oy of
contributiasg.
fe Affilidtion fros - ex
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Yr. Twthon, resaring the Chedr, iweted fuc Geunedld 'y edremresco dn iln
proposal of 4ie Mational Doesubive Gmpmactec thob, wompdte monowal dagvensooeoan
gbst, there Jisuld be no ehemge in Affilincien Feen fer -‘-&'.’»*- Tho Coaegll
unanimonzly apwroved the rocorsendibinu,

7 fational Lorelopmant Fa il

iy, Burc‘.ett, Chadiann of the Hobicral Development Tund Sab OreciBtero, oned
that their work wns as ved rucinvontory, dnb they had ot 0 b hoon ablo vo iode
their firs: staps. bLeing bl very chord of funds, “Leiv yoceuradabions Lo the
Finance & General Purposes (-c'“:.::"f'" e hod Pc.mrclmg;J o 8o Lo cladsiiy luniteds Tagp
had therefore deternined ihab at thin alame thoy would ceveontenls m hol2ing fhpog
who helped Zawmeslves, -+ gvanbs on a Pound-fer-Pomd basis, 19 theoo who vore
rroviding entire hovwas for pyirle sho vonlé not pay wore shiaw o fMoreler, mbnry,
Benefii zabos. Feor the tipre being, Soclet’ oo applyiaxy "o s twd N-* A them
hard to tond fror these ground mvles, Jo fnr they cevd” w7 oouudur~% aboas
five cuves in a yaar. iLver heleen; Blorre wau gome heme Bl o cen mst o epreb
vhen more money woull he available! ir fhat everd Sh iz wales
radically.

L2500 rhang s

B ,“

50 far Shey had boon able o resmsmend help o Niethors Tiolav., B u Lypwml
casry ond Lo ‘e Roplar mad Jarnhso Societies. ’.lhc aost st p was Qon . cvico,
cnconreged by members of the Cowss-l, fo worlr out soncoi.r wxld oriwii thoan, bud &
cmphasis would cevsinue o e on dovelopment. noblT ~uc,

Hajor Morsen wishad to recowrd #le sinccue thenks of Ner'bters Trol.ol Redion,
and-eg.eciolly the Belis s{, .‘.‘o,i.euv- forthe hely ¥ 28 Ind boen ¢ five s, and obild meze

the feeling thich this ayrrocred. .

Iv".; Baxtor prosored. witl worn gecera) ascent. that fhe Cowrsil rhould vosord
hei smrpabhy with Novbhova lreland in thoss ditficuii oiives.

r
.

The Cowgdl aijourned far a buffod leoh,
Dy, Wright in the Chair. &

8. SOME PROBLIIS FACTING locAL EOCLETTRS & POSSIBLE SOLUTIONS

Hr. Buxton, Notional Chairman, dvew attention to his Hemorandum 1D 2753
(also eircvlatad as LocalSociebics Cireular 20/73) to uhich he hod fi~*=ibpied o3
Addendum (copy atbached te these Hinutes) on nnobther Joesitle gnlubion, nomelr,
the ‘deposit of capitnl su::ls hy prospaoetive rosi ents.

Hr, Puarion said th:‘.t Kiteyficld today faced quite o cifforont oltustiov from
that which had ohbtuined oniy a fow years apo, ard the g;r'ea*" anzahlion od chalienge
uas whesher the Hoverent could ™~z “uelf to thy pow zavirsraent ordl orvir, or
vhether through inability to change, it woutd ccage o make woemscti. Tl ronor
hod listed o vardehy of ways in wh:n.ch the Heverent's ¢ _':pﬂm uﬁ nvdld o Da, Lored,
some depended on the Governmeib, some en the Nelionsl Sosicty's albilite e hotp. and
many ou wnce activity, enterprice and decisivenzon ol Joeal Beololizs Shoar (T IET.
Loeal Societnes in parkiculdar chovld be ready io find nnu evdois oo beaibien
md ghould nnke surs that fhei+ rocborghip ond org, ol tlen sore ordinbly tvne 7o

this pspos.
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broe Hyers, North Bact, sud thot ore hoow of instonees vhero o Sooloty
KT - » . ] n 3 - v
pecding financinl help had roceived i+ from nmathor.

.hr. Burdett, East Anglia, caid taat Mr. Oweton's Gddendur Mol oome
simiiarity with what they hod done in one house nt Cnbridee: prorpoctive
rocidontc had been azled o contribubc €370, cach trunrds ihe cost of conversion.
This contribution had boen vritten off cvor Tive years ab 70 o yoar.  Hoe teoveht
it bad been an interesting cwpocimont, bob £t had not b.en ritogither cugeooniul
the housa in guackion ¢id net laok or fool iike the Socicty's ethor hourcn, largely
perhaps becavse ench resident ceasidored th-t rhe owned A proee of the housd,

HMrs. Dyson, Esct 1.d1lands, caid th=d in her Region thers was strong support
for‘the proposals relating to deans for deposit, or bridging loaus. Losns nuod not
bz interost frec, but perhaps at o chesp rate, eay 53, Guick nction mnd othey
methogs sugrosted of acquiring houses stherwics than by buying them wero wlroady
much in mind in her Region. They felt thal property difforences were oo grent
within regiens and even within individual tewns, that thers was not much ceope for
advice except on a local basis.

Mrs. Robinson, North West, ssid that a Society needed money to cover not
morely the period of purchase and conversion. but the time lag uetil all the
rosidents were in. The funds which a Soeiety would normally set aside Dr ropairs
sould not be needed for this pwpose fer the first two ycurs or so, and could be
used towards the repayment of a Hlational Society-Loan,

Wr. Baptie, Scotland, gaid that bridging loans might run t& £15,000 each.
Only ten such loans would therefore require the provision and the ty.zr up of

£150,000. It world therefore be prudent for the Nadional Society to move
cautisualy in this field. Bridging loans could normally alresdy be cbtained through
Banls.

e, Uilson, West Midlands, agreed that two new Societies in his region were
concerned, not sboulbridging leoans, but aboul ultimate running costs.

Mrs. Iatham, -Wales (South), said that she had recently sought o mesting
a2t the Welsh Cffice designed to cover all aspocts of Abbeyfield's work. &he
had been delighbed %o be received by the heads of no fewer than gourteen
dgpartments for n three hour mecting. ‘The atmospherc was very favourablc,
though the Officials had explsined that theroe was little they could do in advance
of the Departments in YWnitcholl. They had remarked incidentally fthat thay thought
that the distinetisn in Supplementary Benefit rates betveen "London and the Homz

@Qfgg Counties" and "Elscwhere" wns quite wrong.
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Hr. George and Mrs.Robertszon Cole, Scotland, said that they had no problem
over the initial eapital. They were helped in Scotland by the fact that the -
ficcretary of EState hiad lald down a barget for Local Authorifies of 25 units of
sheltered housing per 1000 population., Two houses had heen leased from Loenl
Authorities st £250 por annum, and the Council of a Border town had gifted on
nld people's heouse to Abbeyfield., Abbeyfield, having shewn the way, chould now
precs Logal Authoritics to provide the buildings, in which the Abbeyfield method
of care of the clderly could be carried eut. Locnl Authorities however vould not
eny what:their plane wore.

Mrs. Robingen, North 'lest, referring to membership of Committees, otreceed
the advantage of getting the loeal Alanning Officor on te a new Committe?. by
glection or co-goption. In any cnze. cloce contact sheuld be made with hinm,

Mr, Burdott, roforring te the lagt esnbenee of pavapraph 5, mnid thut the
sscociation of land and Property Developers wore eensidering the problems of
property acquisition, nnd thet appreschor %o them to see il they could bo of
nscistonee to Abbeyficld had been made, «and wald be followed wp by Fre. #. Bray,
who was about to be appointed Hon. Secoretory of the Hationnl Developmont Fupd.

Mr. Rusgell, Scotland, enguired vhothor the contomplatod contaste witb
the property world chould te lational er Fegional. He himoel? faveured bullding
ap the Regienal orgnnd sations.

My, Crcer, Vieo Chairmen, thourht that Usth chondd be pursueds enc right
k. hottor in one enoe, Aand the other in Ansthor. JE C¥CTecenn
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liajor Rickeord, "estern, snid %t althewh now 10 abboyfieady Re wendep:q
vhether conciderstion had beenjgiven Lo pnasibilidico of lovedling oFF cogho pwy
different newsen,

Mr. Burdett said thni ko did ped wich ks corlicy sﬁazzis:.,f:i, %;::s e trlen ap
raflocting a vhelly nsgative view of- the 1dea of canitnd ?ﬁl‘;i&';h‘i?l‘?ﬁ‘r:.l‘jy
prospective rosidents, Migs Shroeed, Walog {Herthi, :t;hsmgim thnt “bjoeslon might by
felt to people ac it wers buying their way ind> on Auhgyfmlﬁl huam;' And Mo,
Robertson Cole concidercd it impossible 4o mix in ono hwwou somo rroleonbs vho hnd
put down capital with others vhoe had nct. Mr. Tupeel) uno @i‘_ thoe api mc:-n.th_\t thore
could be legal objection te a person Llending money to o cha:x_::.ty rand 2epiviag o o=
benefit {(e.z. reduced rent) in coneideration of the Zeand it would ho neeonsnry ,~ ;
to clarify this poink. . ;

[ PRI S o]

The Council ook nobe of the Chaivman's paper end the paints mads in
diseussion.

9. . REGIONAL DEVELOFMENT FUNDS: PROCEDURES & UL5H R o

Dr, Weight, in the Chair, invited attention to the Intional Chutrman'c
tlemorandum BC3/7%, He said thot two of the principal rensons vhy it wno nscoceirs
Le ngree upon some procedwes for the use of menies given to Roslenol Develempront
Funds were the legal positi™n ps betwoen the National Sooicty and the Regiones under
vhich ultimate legal responsibility rested upon the iativnal Scsiety, and the veed
to aveid duplicatio betwsen the Regional Devilopmont Fund and nnybthine the Hatdopnl
Society'es Funds migns be able to {n. :

The Poper set out terms of veferenco for Regional Development Fundg,
procedures o he followed by Regional Councils in admim atoring them, :nd koeping
the Notional Society informed, and n list of agproved uses to which Reglonal
Development Fund moncy might be put by Negionnl Councils withoul referenco,

Hr. Wilgon, Yest Midlands, propeged, and ilr, Thomas, Wales (lorthl,
reprefentiry te twelRegions which had lately received subctantinl funds for
development, proposed and seconded the adoption of the Natiopal Chairman'c Paper.

Comaznder Jacob, East Anglia, and Mr. Dusszell (Scotland), womdercd
whether the incorporation of Regional Trusts or similar bedies sught to be
considered. Bub Hr. Buxion advised thai this was a eomplicated mattor which he
rocomitended should not bae pursued 4t the présent stnge.

#r. Georgo, Scotland, enquirod whether therse was any lar to a Hoglon
tranefering monoy from 4tz General Fund to ito Devolopment Tund. NHr. Booledy,
National Trensuror, considewad that there Wao noty 0o at the cnd of the ruar the
vhole picbure come togother in the Balance Sheet of the Nationnl Sacicty,

lrs. Dyson, Enst !fidlands, conzidercd that the aparoved uL. Sgeopbisnad
structural ropairs'" chould extend to cutpn fire precautings @equired by 4ho @
futhorities.

#

The Council unamimouely adopted tho Papor KO3/75,
Hre Buxten in tne Choir,
10. FORDY
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o esi:z‘xbli'.shmenfs requiz:ed that.they be kept full, and this codd poce problems for
an jrdividual Abbeyfield Society, BUPA, with which he was aleo concerned, wanved to
bocome involved in geriatric preblems. and ho knew they would be plosced to

ﬁt&d, tho Gy
b cooperate with a fow Abbeyfield Zccietins.
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cultice couig

, P Mrs. Hyers, Horth East. agreed that it was right .o have cne doctor per
Aiboyfiold, b won rq51:_m:l(‘mmux.-'.e:, rather than a nunber. He became mere lrvelved and poid more visite.

CANng ofF cagke ewae
; 8 vy Mrs. Dyson said that at Amcrohen thoy had purpese-built o house in 1966 for
£21,000 for 8 rosidents with 3 siok-buy rooms. Trey had not immodiately roguired the
smion 40 be taien o latter, but in 1972, with severnl very aged residunts, they had registered B rromo

for oxtra caro. The County Couneil would subsidise resldents in these rooms in
respect of the difforence botweoit the normal charge. £10, and the cosb of cxbra-caro,
provisionally estimated at 214,50. The uxtra cxponses in cquipment *ad boen a LifY
€1850), a fire cscape (£300}, and a fire alarm (£60).

utributions by
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‘ ¥ might b
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Captain James, Nortlwood, szid that with four houses they had boon troubled
coon “e.bout regidents who had become feehle but were not ill. They had therefore built
soary & a1 five-rcomed wing to an existing house at a cost of £22,00C, The wing had special
facilities and a flat for its own Yarden. The County gave them an average subsidy
for Part III accommodation of £11.,70. They had no skilled staff on the promises,
but a retired doctor as administrator and a retired nurse to run it., There could
be problems with two resident staff, the Housckeeper and the extra-care Warden.

e points made in

Mrs. Robinson, Morsccambe, said that they regarded extra care as vhabt was

required vhen a Housekeeper had to do permanently for a resident more than was in
her normal terms of employment. In Morecambe they had insisted upon a house
available to A Olass residents. N resident entering the extra-care house lost her
r and the Reginpe, supplementary benefit (which went to the Local Council): the Council.assessed the
Soniety a;% gn“' under resident as to tho need for care and capacity to contribute. Cuwerent rates of
d °nvth; - ‘; hf need contributions-ranged ~from-£6.65 to £13.50. The Council would take into account the

iytuing the National mortgage on the house., They hed 13 residents end the equivalent va 6 full time peaff,
a slightly higher ratic than that of the local Authority, which was 1 to 3. ‘
Residents ratain their own @bctbrs. The ‘Residents were two ur three to a roow.

vtional Chairran's

sqwh,y it was neceesar-
e ‘. Sl '

fegional Development

elopment Funds,

nﬁhfg;‘;!rﬁ nd keeping Mrs. Robertson Cole, Edinburgh, said that their extra-care house. had been

e egionel : going for five years. They had 12 residents in single rooms and o small ward for

‘il roference. . 3 more. They hod found it necessary to have two resident SRNs. and other qualifiod

Inles (flork pursing stoff, non-resident! obtaining Staff had -n occasion been difficult. On the
§ lilorgh), medical side, she otrossed the need to have doctors for ordinary housss who saw the

ttial funds fep

, : ! ],
1) Ched.aman ! o Papos. problems from Abbeyfield's angle.

), o ) Mr. Yalker, Weston-super-Mare, said that they had established an extra~care
+ Wondercd rooi twe years ago. It had only been used twice, for three weels on ench occasieon.
> Quzht o be Despite this small use they were providing two such rooms in an extcnsion they were
d matter whish he making to one of their houses, largely bacause they found that the existence of thio

facility gave a psychological up-2ift to the normal residents, and so tended to
improve their condition by relieving them of the anxiecty that chould they f211 111

w to a Rogien they would have to leave.

d- ILI‘, BQC‘I@L?, 4

id of 1."}“’ yerr the Mrs. Foster, South Uest, said that in the isle of Wipht there were f_‘it.!e
ik Sacioty, Socicties close together, and they had established a Cemmitice to see if a joint

L uo, " extra~care house could be established in the middle of the Iclund.
Hot eespsicmal
i red by the N Mr. Wileon, West Midlands, said that Loughborough, with four houces,
were opening an oxtra-care wing in November, for f reclidents. Fe ’.\ndersf‘;ocd that
they would be offering vacanclies not roquired by themselves to other Sociction ir

the area.

Mr. Buxton ocnid that ne thought the ideal ancwer wes a purpose building of
ono floor.

B Abbeyfield HManual Revision

Eind bty " Mp, Lamb, Regional Chairman South Uest and Chairman of the Manual Revisqim
mi?m;f;{;lpgfaﬁf“"‘ Sub~Committee, maid %h.':.t his Regionzl Council had recently ezmresged the hope thnb
For o +he Manual would be brought up to date annwally. This had been diceuncsed at n
CPOXErpE foubn reoent Macting of the Manual Revision Sub-Cezm}ittee, ar_xd. it wns thaug?,:;t hthat :.h?!
N T S right course was %o amond those parts of the Mamual which nooded revislun ag ard
A3 when the neod arcse - this wonld in cffect weot the request ior annuil revipd,

[ Ay th ol W

TR enge for papg
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as the Sub-committee would b¢ meeting at least onco a year. Much of the Manual
hould-only need vevysion at long imtervals. Where the revisions needed did not’
Jarrant reprinting of an entire section or page, amendment sheets in the same
N\\u format could be.circulated: -and matter which was limble to frequent revision,
such as the rates of supplementary benefit, could be relegated to a special page.

L ——

The Council expressed general satisfaction with these proposals, and agreed

that the existing formet was satisfactory. - ‘ ) qw

7

o) Relations with local Authorities
u}w ' Mrs. Dyson, Bast Midlands.. said that in many cases it seemed that Local
Societies had established .good relations with Local Authoritiee at Councillor levsl

but had omitted-to get on similar terms with the officials of Local Authbrities,
- This lack of contact could lead to misunderstanding of the nature and KHrpose. of

abbeyfield at the preparatory working level. ' Ta ™ - L
The Council agreed that it, was important to establigh. good relations wity

Local Authority Officials, particularly in view of the coming reorganisatichi of =

- - T Y s
F o T a0 . - e - ra R EE-T L e N

LQéél Government in Englapd, “ o \ . & . %gw I
B : - : ; o b
', d) Housckeepers - . ’ 8
- < . ,';’ - . . . v o i'[;d
Mrs, Robertson Cole said that the obtaining of Housekeepers continued Pe
to be a problem. R E g v
. : . e T L . . ;f:‘ ;.;‘."'i.
o "There was a general feeling that Societies were wise to offer %%@
accommodation for akbousekeeper with husband. , O i‘é&
- - et Cy R
Il. " " Conclusion . e o Vel
: Closing the Meéting, Mr. Buxton, Nationgl Chairman, repested that 34, 5
-hig view, ‘Abbeyfield vas at a criticoml time; and ho hoped that in years tao 7 L c
o come 1t would Be Tound That the Wovement Had sdaptod 3isslf €O the changer” 7 v
environment, and had Thrived snd prospered.-accordingly, . /%yf‘" : ‘ : 0
. 3 T g B - 4 N - . . . “.’ ‘4 K
The Heeting clused at 5.15 p.m, ' , L -
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i/ﬁ\‘T HE ABBEYFIELD SOCIETY

o,
@9 President +

Nadional Chalrmon QIRISTOMIFR BUXTON, MA, M.B.A,

" {a) By .the insertion in Clause 3 (D) after the words "for charitable
. Hurposes oriy" of the words "and being purposes conducive to the

Y

Po
- 5

Hom Katlozal Treasurer . ANTHONY BEELEY, F.CA,

SR DEREX FRITCHARD

* o ‘eChafrmen " WICTOR CREER, M.A, REG. QFFICE

Potters Bar
ALD, RAYMOND PENNALE, Q.0.L,

General Secretary : LB WALSH ATKINS, GG, GH.0.8A MALM,

35¢ HIGH STREET, POTTERS BAR, HERTS,

43371

- A lmaginative design for living for elderly people who would otherwise be on theilr own™

Y

NOTICE I3 HEREBY GIVEN that an Extrdordinary General Meeting

&t
S BLLGRAVE 'SQUARE, LONDON, S.W.1.
on Thursday, 16th May, 1974, at 12.15 p.m. for the purpose of

.!
~onsidering and if thought fit of passing the following Resolutions l

which will be proposed as Special Resolutions:

T St S frd G e o8 Skt et o —a

RESOLUTTIONS

'fThat the condifions contained in Clause 3 and & of the Memorandum of
{issociation of the Company be altered in manner following, namely:-

[lociety's objects"”,

‘b) By the deleti0n$of the third proviso of Clause 3 reading

follows:=

»r others any rggulation or restriction which if an object of
ioclety would make 1t a trade union® ‘

and the Substitutionétherefor of the following provisoi-
1(!;’

et

~ @grganisations of workers and organisations of employers',

"r

(e) By the addition to the first paragraph of Clausé &4 after
words "Members of the Society" of the following words "And no
member of the Executive Committee or governing body shall be
appointed to any office of the Society paid by salary or fees

~ receive any remuneration or other benefit in money or money's
(other than his out of pocket expenses) from the Society".

of the Members of The Abbeyfield Society Limited will be convened

as

o - "Ppovided that the Society shall not support with its funds
or endeavdur to impose on or procure to be observed by the Members

L k'"Prévideqﬁﬁhaﬁqthe objects of the Scciety shall not extend
" to the regulation of relations between workers and employers or

s
“r

the

ko

e e e e b e e

the

or
worth

the Society" of the words "(not being a Member of the Executive

- i
(d) By the insertion in Clause 4 (a) after the words "any Member of i
{

Committee or Governing Body)". .

[IN

R

.{a) By the deletion in Articles 33 and 34 of the word "Limitedv.

A COMPANY LINITED BY GUARANTEE HAVING NO SHARE CAPITAL : REGISTERED IN ENGLAND No, 374818 REGISTERED AS A CHARITY No, 200719

o g ?
. "hat the Articles of Association of the Company be altered™i
~nanner following, namely:-

/contd. .
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(b) By the addition to Article 42 of the following sub-paragraph:-

"(E) No person who is not a Member of the Society shall be
qualified to hold office as a Committee Member".

(¢) By the deletion in Article 44 of the words "or of any third
par—ty".e

(a) By the insertion in Article 47 after the words "for such
purposes" of the words "outside the United Kingdom".

(e) By the deletion of the semi-colon in Article 50 (B) and
by the addition to that sub-paragraph of the following words
"py virtue of section 185 of the Act; or',

(£f) By the deletion in Article 50 (E) of the fullstop and the
substitution thereof of a semi-~cdlon followed by the word "“or'",
and the addition to Apticle 50 of the following sub-paragraph:-

" (F) ceases to be a Member of the Society",

(g) By the deletion of the whole of the second sentence of

Article 52.
(h) By the insertion at the end of the first sentence of

‘Article B9 after the words "think fit" of the words "but so

that any such committee or sub-committee shall have a majority of
persons thereon who are Members of the Society". :

(i) By the deletion from Article 71 of the words "Sections
148 to 157" and the substitution of the words "the provisions"
and by the insertion after the words "of the Act" of the words
"and of the Companies Act 1967". ‘ ‘

(j) By the deletion from Article 73 of the number "162" and the
substitution of the number "161", and by the addition to that
Article of the words '"and Section 14 of the Companies Act 1967",

(k) By the addition to the Articles of Association of the
following Article to be numbered 79 -

n79. Mo addition or alteration to the provisions of the
Society's Memorandum or Articles of Association shall be made
without the approval of the Department of Trade and Industry".

5
That pursuant to the Licence of the Department of Trade and -
- Industry granted on the day of 1974
under Section 19 of the Companies Act 1948 the name of the
Company be changed to "THE ABBEYFIELD 3O0CIETY".

BY ORDER OF THE EXECUTIVE COMMITTEE
C.G.R. BUXTON

Dated: 22nd April, 1974, Chairman

NOTE A Member of the Company who is entitled to attend and vote at the

above Meeting is entitled to appoint a Proxy or Proxies to attend
and vote in his place. A Proxy need not be & Member of the Company.
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THE ABBEYFIELD SOCIETY LIMITED

MINUTES of an EXTRAORDINARY GLNERAL MEETING held at
5 Belgrave Square, London, 3.¥W.l, on Thursday,
16th May 1974, at 12, 30 p.m.

In the Chair: Sir Derek Pritchard  President

Mr. C. G, R. Buxton Nationsl Chairman
Mr, V, Creer National Vice~Chairman
Mr, A. Beeley Hon, National Treasurer

and 42 other members of the Society in person or by

proxy, including representatives of all Abbeyfield Regions.

By invitation: 8 Area Chairmen, not being Regional
representatives.

Mr. E, Norman Matthews FEllis, Wood,
Bickersteth & Hazel

(Solicitors)
Mr. R. P. Miller Deloitte & Co.
. (Auditors)
Secretariat: Mr. L.B. Walsﬁ Atkins General Secretary
© Mrs. P.A, Spratt Financial Secretary
Miss B.,M. Church Executive Secretary

Mr. Lemb (Regional Chairman, South West) recalled that at
the Extraordinary General Meeting held on 2%th May 1973 a
Special Resolution had been passed adopting a number of
amendments to the Articles of Association., The Meeting
had also agreed that further consideration shculd be given
to any amendments proposed by the Department of Trade &
Industry in connection with the Society's application to
dispense with the word "Limited".

The Department of Trade hgd now indicated their readiness to
issue the necessary Licence under s. 19 of the Companies

Act, 1948, =zubject to the adoption by the Company of the
amendments to the Memorandum and to the Articles of Associ-tion
proposed in Special Resolutions 1 & 2 respectively.

On the proposal of Mr. Lamb, seconded by Mr, A. Brown
(Greater London), the Meeting UNANIMOUSLY RESCLVED that the
amendments to the Memorandum and Articles of Assoclation

of the Company, proposed in the Special Resolutions 1 & 2,
set out in the Notice of the Extraordinary General Meeting, -
be adopted; and that the name of the Company be changed as
proposed in Special Resolution 3.

The Meeting recorded their warm appreciation for all the time
an% attention which Mr, Lamb and Mr. Matthews had given to the
mratter,

/"
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e Ty COMPANY LIMITED BY GUARANTEE AND NOT
. HAVING A SHARE CAPITAL

Articies of Assaciation

22.2.73 37 /

ey 21

THE ABBEYFIELD SOCIETY Y
LIMITED

£ 13 b threh £ y by o s 10, . e

INTERPRETATION

1, In these regulations unless the context otherwise requires:~

UThe Act" means the Companies Act, 1948, and these Articlas shall be construed with refercuce

thereto.
"The Society” means the above-named Society.

"Abbeyficld Local Societies means bodies corporate or unincorporated {other than the Society)
which are at the time in question affilizted to the Society whether by virmue of an Affiliation
Agreement or not and with the consent of the Society use the name "Abbeyfield" in their

title or descriptica.

vAffiliation Agreements" means agreements which at any time have been entered into between
the Society and any otherbody or bodies corporate or unincorporated having in regard to
any locality or respective localities the came or substantially the same cbjects as those of
the Socicty and which agreements are intended to constitute such body or bodies into 2

common movement under the guidance of the Society.

nAffiliation fees” means the yearly sum from time to time resolved at the Nationzl Council
meetings as being the amount 10 be subscrfbed each year by Local Abbeyfield Societies for
affiliation to the Society which yearly amounts shall become due on the dates appointed

for payment at such mectings,

"The Abbeyiield Constitution" means the constitution for the time being In force providing for
thz organisation of the Abbeyfield Locz] Socicties in such a common movement as aloresaid
and their direct or fndirect representation in area, regional and naticnal organs of the

movement,
#The Committee” meags th? "resutive © ~mittee nf the Soclety.

“Committee Member' neans 3 .izaibtive . Exerutlve Committee of the Soeiety or a Dlrector

as referred to in the Act.
"The Office means the registered office of the Soziety,

“Region" means @ temitorial reglon for the time being established and designated a5 a region under

the Abbeyficld Constitution.

"Regional Chajrman', YRegional Treasurer” and "Regional Secretary in relatfon to any Region
mean the persons for the time being respectively holding those respective offices in the Region

under the Abbeyfleld Constitution,

#Reglonal Counell" n relation to any Reglon means the Council established for the Kegion under

the Abbeyfield Constitution,
"The Seal® means the common seal of the Society,

"The Secretary® means any person appointed to perform the duties of the Secretary of the Society.
Expeassions referring to writing shall be construed as including references to inting, HUthagraphy,

ghotograghy and other mad2s of refresenting or reproducing viords in a visible form.
Untass the definitions set out above er the context otherwise require, words or exgressions contained
in theseArticles shall bear the same meaning as they have when wsed in the Act or any statutory modificatic

thereof in force at the dite at which these Articles beeume binding npon the Soclety.

General Mactings of the Society may be kaown ag Netiona) Counell Meectlags, aod members of the

Saclcty may be known s Natfonal Council Members, but every Annnal General Meeting of§

in accordanee with the Act and Article 11 always be specified o an Annual General Mecting
in the notices calling it
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2, The Socicty i5 established for the purpose expressed in the Memorandum of Asssofation and the number

of membeis with which the Soalety was registered was 50,
MEMEERS AND MEMBERSHIP

3, (A) From and after the adoption of these Articles, the following percons {and no others) shall be
cligitle for membesship of the Sccfety:-
{1} The President, Vice-Presidents, Chalrman, Vice-Chafrmen, Treasurer of the Secloty and
Chairman of Finance and General Purposes Committec,
( i) The Reglonal Chalrman, Regional Treasurer and Regional Sceretary of each Region
vIH) Inregard to each Region, two members of its Reglonal Council elected by the
Regional Council of the Region
{1v} Every person who i3 a Committee Member, or a member of the Finance and
General Purpases Committee of the Socfety but who 1s not for the time being
eligible for membewship of the Sociuty as falling under any of the mevious
povislons of this Article,
{v) Not more than six persons ¢lucted by the Committee a5 being pessons who the
Comumittee copsider have a particular contribution to make to the deliberations
or activities of the membass of the Soclety,
{vi) Fersans elected by a Genoral Meeting of the Soclety or by the Committee ac boing
in the opinion of the electing body persons who have given special services in the
past to the Society and whose advice s hould be available in future to the Soelety;
but neither such electing body may make any elaction so ar to Increase the number
of persons for the time being eligible for membership under this provision beyond
nine.
{B) Any person elected under sub~paragraph (A} of this Article to be eligible for membership
shall remain eligible for membership until the conclusion of the next mecting of the electing
body who shall have elected him or her to memberthip which shall take place afeer the expiry
of three years from the date of election and shall then cease to be eligible bat may be re -
elected eligible for membership,
4. Every perion who is under Artiele 3 eligible for membership of the Soctety shall become a memler of
the Soclety forthwith on being entered in the register of members after producing such evidence (if any)as
the Secretary shall keasonably require to show his eligibility for membership,

3. The Seeretary shall keep the register of the members of the Society.
[ The rights of a member shall not be transferable or transmissible,
7. A member of the Society shall (notwithstanding Article 3 (B} } cease to be such a member ~
{A) On the expiration of 2 written notice, given to the Secxstary at least six months beforehand
of his intention to withdraw from the Soclety; or
(B) By ceasing to be eligible for membership unfier Article 3. either through ceasing to hold 2
qualifying office apecified in Article 3 (A), or (where elected by a Regional Council) through
ceasing to be a mnember of that Reglonal Council, or through expiration of his period of
eligibility at the concluslon of the Meeting referred to in Article 3 (B) or
(C) Where he fs 2 membes of any one or more Abbeyfield Loeal Societies, by the failure of such
Society {If only one) or exch such Society (if more than one) to pay the affiltation fees payable
before the expiration of twelve months after the due date for payment thercof,
§, It shall be luwful for any person being 2 member of the Society to guarantes any larger sum than £1 by
executing a bond or subseription contract with the Soclety to that effect.
9, Any person ceasing by any ineans to be a member shall remain Hable for and thal] pay to the Socjety
all moneys due from him to the Soclety at the time of his ceating to be & member or for which he may become
liable under the provislon of the Memorandum of Association or any bond or tubscription contract entered into
under the last preceding Article,
10. It shall be lawful for the Committee to provide for the admisslon of tuch persons as they may think fit
to be Associates of the Society and for the rights, duties and Habiiities (if any) of such Accosiates but to that
such persons shall not by virtue only of having been admitted to be such Artosiates ag aforesadd be members of
the Society and that such rights shall not include a right to speak or vote at General Meetings of the Socioty,

GENERAL MEETINGS

11, The Soclety shall in each year hold a Geueral Mesting a8 its Anral Goraral Meating fn addition to zny
other meatings fa that year, and shall spacify the meeting as tuch in the notices calling it; and not mare than
{ifteen months thall elapse between the date of one Annual Gengral Meeting of the Socfaty and that of the nexy,
The Annual General Meeting shall be held at suzh time and place as the Committes shall appotat,



#m

L2, All General Mectings other than Aranal Geaeral Meetings shall be called Extraerdinary General
Meetings,

13. The Commiittee may, whenever they thiok fit, convene an Extraordinary Genaral Mecting, and
Extraordinary General Meetiags skall also be convened on such requisition, or in defouit, may be coovimed by
such tequisitionists, as provided by scetion 132 of the Act.

NOTICE OF GENERAL MEETINGS

14, A General Meeting (whether an Annuat or Extraondinery General Meeting) shall be called by twenty-one
days' notice in writing at least. The notlce shall be exclusive of the day on which §t i served or dewvincd to be
served and of the day for which iz is given, and shall specify the place, the day apd the hour of meeting and, in
ease of special business, the general nature of that business and shall be given in manner herelnafter mentioned
or in such other manner, i any, as may be prescribed by the Soclety In General Meeting, to ruch parcons as are,
under the Articles of the Saclety, entitled to receive such notices from the Soclaty,

Provided that a meeting of the Soclety shall, notwithstanding that it i3 called by shorter notles thus that
specified in this Articlg be dzemed to have been duly ealled If it s so agreed -

(A) in the cage 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 majority in number of members having 2 right to

attend and vote at the meeting, being a majority together represeating not less than 95 per cent

of the total voting rights at that meeting of all the members,
i5. The accidental omission to give notice of 2 meeting to, or the non-receipt of notice of 8 meeting by,
any parson entitled to receive notiee shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

16, All business shall be deemed special that is  transacted at an Extraordinary General Meeting, and alse
all that is transacted at an Annual General Meeting, with the exception of the consideration of the accounts,
balance sheets, and the report of the Committee and Auditors, and the appointment of, and the iixing of the
remuncration of, the Auditors, -
17 No business shall be transacted at any General Meeting unless 2 quorum of members s present at the
tima when the meeting proceeds tu business; save as herein otherwise provided, members present in person or by
proxy equal in number to one~tenth {or the integral number next greater than cne-tenth) of the aumber of members
of the Society shall be 2 quorum,
18. If within half-an-hour from the time appointed for the meeting 2 quorum is not present, the meeting, if
convened upon the requisition of members, shallbe dissolved; in any other case it shall stand adjoumed to the same
day in the next week but one, at the same time and place, or to such other day and at such other time and place
as the Committee may determine, and if at the adjourned meeting 2 quonim is not present whhin half-an-hour
from the time appointed for the meeting the members preseat shall be a quorum,
19, The President shall preside as Chalrman at evety General Meeting of the Soclety or, if there is no
President or if he is not present within five minutes after the time appainted for the holding of the meeting or is
unwilling to act, such Vicc-Piesideat as is present and willing to act and i elther the only Vice -President
present and willing to act or appointed by the Vice-Presidents present to act shall be Chatrman of the meeting,
but if there is no Vice-Fresident present and willing to act, suck person as the Committee select sefore the time
appeinted for the holding of the meeting shall be Chairman of the meeting,
20. If at any meszting there Is no person appointed by or under the Jast preceding Article to be Chalrman of
the mecting, or rhe person who would be the Chairman under that Artlcle s not present within fifteen minutes
after the time appointed for the holding of the meeting or is unwilling to act, the mmembers present shall ehoose
a person to be Chafrman of the meeting,
21, The Chairman may, with the consent of any meeting at which a quorum is present {and shall if so
directed by the meeting), adjoum the meeting from time to time and from place to place, but no buginess shall
be trapsacted at any adjoumed meeting other than the business lofr unfinished a the mesting from which the
adjournment took place, When a meeting Is adjouned for thirty days or more, notice of the adfourned meeting
shall be given as in the case of an origmal inecting, Save as aforecald it shall not be necessary to glve any
notice of an adjournment or of the business to ba trantacted at an adjourned mecting.
22, At any Genéral Meeting a rezolution put to the vote of the meeting shall be deeided ca a show of hands
unless a poll is (before or on the declaration of the result of the show of hands) demanded-

(A) bythe Clmlrri.zqn; or

(8% by at least three members present in person or by proxy; or

(C) by any member or membors present in person or by promy and representing not less

than ene-~tenth of the total voting rights of all the member having the right to vote ot the

. meeting,

Unless a poll be ta demanded, a declaration by thie Chajrman that a recoluticn hos on a thow of kasds been
carried or earrled unanimousdy, or by a particular majotriy, or loct, ar not carrded by n particular majority, and

S VSO
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an entry to that effect in the book containing the minutes of proceedings of the Society shall be conclusive
evidence of the fact without proof of the number or propertion of the votes recorded in favour of or against such
resolution, The demand for a poll may be withdrawn,
23, Except as provided in Article 25, if a poll is duly demanded it shall be taken in such manner as the
Chairman directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll
was demanded,
24, In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting
at which the show of hands takes place or at which the poll is demanded, shall be entitled to a second or casting
vote,
25, A poll demanded on the election of 2 Chairman, or on a question of adjoumment, shall be taken
forthwith, A poll demanded on any other question shall be taken at such timre as the Chairman of the meeting
directs, and any other business other thar that upon which a poll has been demanded may be proceeded with
pending the taking of the poll.
26, Subject to the provisions of the Act a resolution in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at General Meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective a5 if the same had been passed at 2 General Meeting of
the Society duly convened and held.

VOTES OF MEMBERS

27. Every member shall have one vote,

28. A member of unsound mind or in respect of whom an order has been made by any court having
jurisdiction in lunacy may vote whether on a show of hands or on a poll by his committee, receiver or curator bonis
and any such committee, receiver or curator bonis may on a poll vote by proxy.

23, No member shall be entitled to vote at any General Meeting unless all moneys presently payable by him
to the Society have been paid,
30, Votes may be given on a poll either personally or by proxy. On a show of hands 2 member present only

by proxy shall have no vote, but a proxy for a corporation may vote on a show of hanls,
3, The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attomey
duly authorised in writing or, if the appointér is a corporation, either under seal or under the hand of an officer or
attorney duly authorised, A proxy need not be a member of the Socisty,
32, The instmument appointing a proxy and the power of attorney or other authority, If any, under which it is .
signed or a notarially certified copy of that power or authority shall be depositied at the registered office of the
Society or at such other place within the United Kingdom as is specified for that purpose in the notice convening
the meeting, not less than forty-eight hours before the time for holding the meeting or adjourned meeting at which
the person named in the jnstrument proposes to vote or, in the case of a poll, not less than twenty-four hours before
the time appointed for the taking if the poll, and in default the instrument of proxy shall not be treated as valid.
33. An instrument appointing a proxy shall be in the following form or a form as near thereto as circumstances
admit:~ -

THE ABBEYFIELD SCCIETY ERVITED.

" , being a member/members of

1" the above named Society, hereby appoint

" s of

" , or failing him,

r
Unf ,

" g5 my/our proxy to vote for me/us on myfour behalf at the {Annual

" or Extraordinary, as the case may be) General Meeting of the Society to be |

" held on the . day of .19 , and at any
" adjournment thereof,
" Signed this day of 19 "
4, Where it is desired to afford members an opporfunity of voting 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:-
U"THE ABBEYFIELD SOCJETY BEAYTED.

"I/We. . f 1
" of , in the County of
n ) being a member/members of
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5.

"the above-ramed Society, hereby appoiat
" , of
" , or falling him,

»
" of B
" a5 my/our [oxy to vote for me/us on myfour behalf at the (Anuval ot
# Extraordinary, as the case may be) General Mecting of the Seciaty to be held
" on the day of , 19, andatany
" adjournment thereof.

" Signed this day of 19 .

* in f £
"This form i3 to be used _ﬁ,‘;ﬁ;&ﬁ_ the rerolution,

" Unless otherwlse instructed, the proxy will vote as he thinks fit,

# % Strike out whichever 15 not desired. "
35, The instrument appointing a proxy shatl be deemed to confer authority 1o demand or joln In demanding & poll,
36. A vote glven in accordance with the terms of an instrument of proxy shall be valid sotwithstanding the previous
death ov insanity of the prineipal ot revocation of the proxy or of the authority under whick the proxy was exccuted,
provided that no intlmation in writing of such death, insanity or revocation as aforesaid shall have been recejved by the
Socjety at lts registered office before the commencement of the meeting or adjousned meeting at which the proxy is
used,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

a7, Any corporation which is a member of the Society may by resolution of itr Directors or other governing body
authorise such person as it thinks fit to aet as its representative at any meeting of the Society, and the person so
authorised shall 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 Seciety.

OFFICERS

8. The Committee shall elect a President of the Society, and may elect one or more Vice~FPresidents, whe shall
hold offlce as such for three years from the date of election, A retiring President or Vice~President shall be eligible for
re-election. The President and Vice -President shall have such functions as are from time to time given to them
respectively by these Articles and such privileges and powers as the Committee {(subject to the provisions ¢ these
Articles) from time to time determine.
39. The Committtee shall also elect -

{A) A Chairman and ene er more Vice ~ Chairmen from among the members of the Committee, and

(B} A Treay-ter whether or not from among the members of the Committee,

{C) The Chairman of the Finauée and General Furposes Committee, whether or not from the members

of the Committee

40, {A) Each Officer clected under Article 32 shall hold office for three years from his election and shall then
retire, but shall be elgible for re-clection, The Committee may exercise its powers of election so ¢ to fill an
{mpending vacancy In any office from the pecarrence of the vacancy, but shall not do 50 more than twelve months
before the occurrence of the vacancy.

(B) Where an Gfficer of the Soclety i5a member of any one or more Abbeyfield Local Sccietes, he shall cease
to be an Officer of the Soclety in the event of the failure of ruch Local Society (if only one) or each such Local Society
(if mote than poe) to pay to the Society the affiliztion fecs payable before the explration of twelve months after the

due date for payment thercofs

41. The persons who are respectively the Presldent, Vice-Presidents, Chairman, Viee-Chairmen, Treasurer,
and Chatrman of Finance and General Purposes Committee at the time of the adsption of thase Articles
shall continue to hold office as such respectively until the expiration of the respective perlods for which
they were respectively elected, and shall then be eligible for re-clection.

COMMITTEE

42, {A) From and after the adoption of thete Articles the Committee shall consist of -
The Chalrman, Vice-Chalrmen, Treasurer of the Soclety and Chalrman of Tlnance and
General Purpores Cummittea
The Reglonal Chairman of each Reglon ot, i the Regiona] Council of the
Rejgion has so dec.idcd: his alternate nominated by the Reglonal Council
Not more than sbx ordinary membess elected by the Comamittee a8 belng in
the opinion of the Committee parons with specizl administrative er
finarcial cxperience or with specinl experience of the affairs of the Socicty
or Atbeyfield Local Socleties,

PR
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(B}

Fach ardinary member of the Committee shall hold office as such for three years from the date

of his election by the Committee and shall then retire and shall be eligible for re-election,

1c)

The Committee may elect a person as an ordinary member in order to fill an impending vacancy

from the occurrence of the vacancy, but shall not do so more than twelve months before the occurrgnce of the

vacancy,

(D)

Where an ordinary member of the Committee is 2 member of any one or more Abbeyfield Local

Societies, he shall cease to be a Committee Member in the event of the failure of such Local Society (if only
one) or each such Local Society (if more than one) to pay to the Society the affiliation fees payable before the

@l)[\%\ Pw&'ow o (¥

them in attending and retuming from meetings of the Committee or any Sub~Committee of the Committee or
General Meetings of the Society or in connection with the business of the Society.

44, .

charge its undertaking and property, or any part thereof, and to issue debentures, debenture stock and other
securities, whether outright or as secnrity for any debt, Hability or obligation of the Society er-ofuany.thisd

pashy,

45,

46,

47,

expiration pf twelve mm;tbs ftepthe due date, fory paymenty theregf,
CHYERY s Ao ket ot f ”J"'"’i' l
cdmities n'ib‘g;?sos}m Maﬁ vellitg, mtﬁ and other %n?é% p%pg‘??hn.c{f?r%d b/y

BORROWING POWERS

The Committee may exercise all the powers of the Society to borrow money, and to mortgage or

POWERS AND DUTIES OF COMMITTEE MEMBERS

The business of the Society shall he managed by the Committee, who may pay all expenses incurred

In promoting and registering the Society, and may exercise all such powers of the Society as are not, by the Act
or by the Articles, required to be exercised by the Society in General Meeting, subject nevertheless to tﬂ.‘,\ -
provisions of the Act, or these Axticles and to such regulations, being not inconsistent with the aforesaid o
provisions, as may be prescribed by the Society in General Meeting; but no regulation made by the Society in
General Meeting shall invalidate any prior act of the Committee which would have been valid if that

regulation had not been made. 4

All powers of the Society im relation to the alteratioﬁ?‘p replacement of the Abbeyfield Constitution
or the alterztion or replacement of the scale of affiliation fees snall nevertheless, unless 2nd except so far as
the Abbeyfield Constitution or the Societv in General Meeting otherwise directs, be exercised by the Society in
General Meeting (and not by the Committee), but only after consideration of the recommendations in regard
thereto of the Committee and any rcpresentations of the Regional Councils, and so that any such exercise or *
excepting direction by the Society in General Meeting in relation to the 2lteration or replacement of the
Abbeyfield Constitution shall be by means of a Special Resolution.

The Committee may from time to time and at any time by power of attorney appoint any company,

firm or person or body of persons, whether nominated directly or indirectly by the Committee to be the

attorney or attomeys of the Society for such purposc@'and with such powers, authori.ies and discretions (not
exceeding those vested in or exercisable by the Committee under these Articles and for such period and subject
to such conditions as they may think fit, and any such powers of attorney may contain such provisions for the
pmtec&ion and convenience of persons dealing with any such attomney as the Committee may think fit and may
also authorise any such attomey to delegate all or any of the powey asrhorities and discretions vested in him,
All cheques, prom issory notes, drafts, bills of exchange and other negotiable instruments, and ali
receipts for money paid to the Society, shall be signed, drawn, accepted, endorsed, or otherwise executed, as

48.

the case.may be, in such manner as the Committee shall from time to time by resolution determine,
The Committee shall cause minutes to be made in books provides! for the purpose-

49,

(A}

(B)

(<)

of all appointments of Officers, ordinary members of the Committee and
Associates and Honorary Officers and members of the Courcil made by the
Committee;

of the names of the Committce Members present at each meeting of the )
Committee and of any sub-committee of the Committee;

of all resolutions and proceedings at all meetings of the Society and of
the Committee, and of sub-committees of the Committee,

DISQUALIFICATION AND REMOVAL OF COMMITTEE MEMBERS

The office of Committee Member shall be vacated if the Committee Member-

{A)

.

{B)

(€)

becomes bankrupt or makes any arrangement or composition with his creditors
grerally; or
beetmes prohibited from being & Committee Member by reason of any order

made under seation 188 of the Act} or l)\l VN "uc- of echon 8% OF fz._e_ ng'j oY
becomes of unsound mind; or
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- { sD1 s dircetly or indirectly intesested in any eoatract with the Soeiory and

fails to de<lare the nature of his interest in manner required by section 159
of the Acijor

&
{E) resigns hisoffice by notice i writing o the fetyy of 4’5&@{
s Flocantes 1]5 o o Membes gfg robd . [
1, enimitles Membir shall not vote in Teniddo Eotract 1o whier he Is interested or any
matter arising therecut,
52, The Society may by Crdinary Resolution, of vwhich special notice has heen given In sccerdance with
section 142 of the Act, remove any Committee Member befora the explzation of his period of office notwith~

0' standing anything In these Articles or in any agreement betveen the Soclety and mch Committes, Suck /

removal shall hﬁ LLithons oo i]ldil:l! i am» FALEIVN MMMWWMW w M

S3. The Society may by Ordinary Resolutlon appoint another person n place of ay ondinary member of
the Committee removed from office under the immedlately preceding Artlele, The person appoluted to fill
such a vacancy shall be subject to retirement at the same time as if he had become & Committee Member an
the day en which the Committee Member in whose Place he i3 appolnted was last lected o Committee

Member,
PROCEEDINGS OF COMMITTEE
G 54, The Committee Members may meet together for the dispatch af business, adjourn and otherwise
. regulate theie meetings, as they think fit, Questlons arlsing at anj, meeting shall be decided by a majority of

votes. In the case of an equality of votes the Chairman shall L wve a gecond or casting vote, A Committee
Member may, and the Secsetary on the requisition of 2 Committee Member shall, at any time summon a
meeting of the Committee, It shall not be necessary to give notice of a meeting of the Committee to any
Committee Member for the time being absent from the United Kingdom,
55, Except with the agreement of all the members for the time being of the Committee, at least three
weeks' notice in writing shall be given of every meeting of the Committee, Where a meeting of the Committee
is adjourned for 30 days or more, notice of the adjoumed meeting shall be given as in the case of an criginal
meeting but, save as aforesaid, it shall not he necessary to give aay notice of an adjournment,
56, The quorum aecessary for the transaction. of the business of the Committer may be fixed by the
Committee and unless so fixed shall be 2 number €qual to one-third (or the integral number next greater than
one-third) ofthe sumber of Committea Members for the time being,
57. The eontinuing Committee Members may act notiithstanding any vacancy in their body,
58, If no Chairman has been elected, or if at any méeting the Chairman fs not present within five minutcs
after the time appolnted for holding the meeting, the senior Vice-Chairman present shall be Chufeman of the
Mecting, For thiv purpose the senfor of several Vice-Chairmen shall be that one who has held office rg Vice-
Chafrinan for the longest period or combined periods of time, and as between any two or more Vice-Chairmen
who have held that office for an equal time shall be determined by senlority in age. 1fneither the Chafrman
nor any Vice-Chairman has been elected, or if no Chatrman or Vice-Chairman is present within five minutes
after the time appointed for holding the meeting, the Coa;1m1tte¢ Members present may cheose one of thelr
¢ mumber to be Chalerun of the meeting,
-+ 59, The Committee may delegate any of their poviers to committees or sub-committees consisting of one
Lu ¢ M 70:‘ more such persons (whether Committee Members or not) 45 the Committes thiEK'Ii_tZ'Any committee or sub-
dwe "—““‘*\J/lccommittee s6 formed shall in the exercite of the powers so delegated conform to any regulations that may be
7:‘!“‘& ""“““Vﬂimmsed on it by the Committee,
L WL"“'“ 60, In particular, without prejudice to the generality of the last preceding Article, the Committee shal)
F Viows %kappoin: a Finance and General Putposes Committee, and delsgate *o it such powers of the Committee and give
ul!\a ave Me ‘Jt such functions and lities and make such regulations for the conduct of its proceedings af the Committes
°f‘ fe ghrfé;\shan in accordance i 2nd fmplementation of the Abbeyficld Constitution and thece Artieles determine,
61, A committce may elect 2 Chalrman of I meetlngs) if no such Chairman is elected, or if at any
A{jﬁ‘ meeting the Chairman iz not present within five minutes after the tinie appointed for holding the same, the
t-,f/ members present may chosse one of thelr number to be Chairman of the meeting,

) 62, A committoe may meet and adjoumn as it thinks peoper. Questions arlsing at gny meeting shall be
determined by a majority of votes of the members Fresent, and in the care of equality of votes the Chaleman
shall Bave a second or easting vote.

63, All acts dome by eny meeting of the Committes or of o cemmittee, or by auy person acting as a
Committee Member o member 6f a committee, shall notwithstanding that it be afterwardy dicovered that
there was some defect in the appointment of any such Committee Member or pareon acting as afarecatd, or
that they or any of them were not qualified or had not been duly appointed to 2et o were disgualified, be as
valid zk if every such person bad been duly appointed and was qualified to be a Commirtee Mormber o raenmther
of a committes,

64, A resolutlon fa writing, sizned by all the Committee Members for the time beingy catitled to recelve
notice of a meeting of tha Committee, shall bo valid end effoctmal as if &t had been pamsed 2t a meetiag of the

Committee duly convened ard held,

LA
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SECRETARY

a5, The Secretary shall be appointed by the Committee for such term, at such reruneration and apon
such conditions as they may think fit; and any Secretary to appolnted may be removed by them.
6. A provision of the Act or thera Artleles requiring or authosizing a thing to be cene tyortoa
Comjuittee Member and the Sec’betary shall not be eatfsiied by its being done by or to the same percon acting
both as Committee Member and as, orin place of, the Secretary,

THE SEAL

67, The Committee shall provide for the sa%e custody of the scal, which shall caly be veed by the antherity

of the Committee or of a sub-committes of the Committee zuthorioed by the Committee n that behalf, ond
every instrument to which the seal shall be affixed shall be slgned by a Committee Member and shall be counter-

signed by the Sccretary or by a second Committee Member ar by some other person appofated by the Commiiteo
for the purpose.

ACCOUNTS

68, The Committec shall cause praper books of account to be kept with respect toi-

(A) Al mums of rnoney received and expended by the Seclety and the matters in
respect of which the receipt and expenditure takes place;

{B)  Allsales pnd purchases of goods by the Society; and

(C) The assets and liabilities of the Soclety,
Proper books shall not be deemed to be kept If there are not Fept such books of account a5 ase necessary to glve
a true and fair view of the state of the Socioty's affairs and to explain its transzctlons,
69, The books of 2ccount shall be kept at the registered office of the Society, or subject to section 147 {3}
of the Act, at such other place or Places 2z the Committes think fit, and shall always be open to the inspection
of the Committze,
70, The Committee shall frorn time to time determine whether and to what extent and at what times and
places and undar what conditions or regulations the accounts and borks of the Soctety or any of them shall be open
to the inspection of members, not belng Committee Merbers, and no member {uot being a Committee Member)
shall have any right of inspecting any account or book or documext of the Soclety except a5 conferred by statute

cAuse o

i . t
or authorised by the Committee or by the Soclety in General Meeting, o BOUIET aui?c' /K« CM-’M-'““‘/)J
7L The Committea shall rom time to time in accordance with w of the Act} b

c :767

prepared and to be laid before the Soclety in General Meeting such income and expenditure a.
sheets and reports as are referred to in these sections,

72, A copy of every balance sheet {(including every document: required by law to be annexed thereto} which = -
is to be laid before the Society in General Meeting, together with & copy of the Auditor's report, shall not less

than twenty-one days before the date of the meeting be sent to every member of, and every holder of debentures

of the Society, Provided that this Article shall not require 2 copy of those documents to be sent to any petron of
whose address the Soclety Is not aware or to more than one of the jolnt holders of any debentures,

AUDIT

73. Auditors shall be eppointed and thelr &Mﬂ :.-fulated In accordance with sections 159 to {ézrof the Actmu[

Sertion /i c'f-iu Lon andes ! E(,-l,
NOTIC ’
o

74, <A notice may be given by or In regard to the Saclety to any member of the Soclety or Committee

Member either personally or by sending it by post to him or to his tegistered address, or {if he bad no regictored

address within the United Kingdom) to the addrass, if any, within the Unfted Kingdom rupplicd by him to the

Society for giving of notice’to him, Whete a notice is sent by post, service of the notiee shall e deemed to be

effacted by properly addressing, epaying end posting a letter containing the notice, and to have been effected

at the expiraticn of twenty-four hours after the letter containing the samo 15 pested,

75, Notlee of every General Meeting shall be given fn awy niznner herelobefore authorksed to every member

except those members who (having no registered address within the United Kingdom} have not supplied 1o the

Socfuty an address within the United Kingdom for the giving of notlces to them znd to the Auditors for the time

being of the Society,

76 If 2 member has no reglstered addross In the Unjted Ringdom nnd has act mpplied to the Society an

address within the United Kingdom fop tha giving of notiee to him, he thall not be entitlod to teceive any notice

from the SOC!EW- ’

. INDEMNITY

7. Every Committee Mamber or other officer {inclading Auditer) of the Society shall ke entitled to ba
Indemnified out of the amets of the Society against all locses e liabiltties {includlug acy sach 1ability as 5
mentioned in puagrph (b of the proviss to section 205 of tha Actj which he may ructatn or dnonr i or shost the
executica of the dutles of his office or otherwise i relation thereto, and o Committeo Member or other offizcr
{including Auditor) chall ha Hable for any Jogs, damage 67 misfacame which may happen o or be incarred by e

ceounts, balance J j
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Society in the execution of the duties of his office or in relation thereto; but this Article shall only have
effect in so far as its provisions are not avoided by the said section.

WINDING UP

The provisions of elzuse 7 of the Memorandum of Assoclation relating to the winding up or
he Society/shall have effect and be observed as if the same were repeated in these Articles,
af .
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COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Memorandum of ssociation

THE ABBEVFIELD ——— _ SOCIETY *

- LIMITED

» r'7:\‘
C 17 haorrctadt prartosestr te Sprciot Ressledin. fwa,mlbﬁm%:qu‘)

1. The name of the Gompa,ny (hc,remaftel called * the Society )

is ¢* THE ABBEYFIELD J Socrery Loarep.” \/ '
2. The Registered Office of the Society will be situate in

Ingland.

3. The Society is established for the public benefit for the
followmfr objects :—

(1) The relief and care of elderly persons of all elasses B}
suffering from the disabilities of old age or otherwise 1n -~
need,

(2) The spreading of Christian principles to all human
relationships and the application of humanitarian aims
to promote the relief of the elderly.

(3) To provide further education in the sphere of voluntary
work, social work and similar activities so as to inculeate
the prineiples of good citizenship.

(4) Such other purposes recognised by English law as
chavitable as the Society shall determine from time to
time.

And in furtherance, of the foregoing objects bubt nofi otherwise
the Society shall have the fnllowing powers :—

- o
e

(o) To establish, manage, improve and construet in
the dniked Wigdsnm and elsewherc houses,
homes, hostels and clubs and recreation centres for

”'UW(
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elderly, neglected, old or handicapped people and provide

them there and in their own homes with cave, secnrity

and Christian love.

{B) To persuade and assist individuals and the community
at large to realise, live up to and bear their Chrigtian
and citizen vesponsibilities to those who are elderly,
neglected, old or handlieapped or otherwise in need of
care and attention.

(0) To provide training and experience for persons intierested
in social work.

{n) To assist, establish, snbsidise, promote, co-operatc or
federate with, affiliate or become. affiliated to, act as
trustee or agent for, or manage, lend money or any other
assistance to any association, society or other body
corporate or unincorporate established for charitable
purposes on]yl_ andl for the purpose (and only for the
purpose) of jromoting any objects of the Society to
co-operate with manufacturers, dealers or other tvaders

and with the Press and other sources of pubiicity. -

{€) To enter into any arrangements with any authorities,
municipal, local or otherwise in furtherance of the
Society’s objects or any of them, and to obtain from any
such authorities any rights, privileges and concessions
which shall lead to that end and to carry out, exercise
and comply with all such arrangements, rights, privileges
and concessions,

{¥) Lo accept subscriptions, donations, devises and bequests
of and to purchase, take on lease or in exchange, hire
or otherwise acquire and hold, sell, lease or otherwise
dispose of or mortgage any real or personal estate and
whether or not subject to any trusts, and to construct,
maintain and alter any of the same as shall be necessary
or convenient for any of the purposes of the Society.

(&) To undertake and execcute any charitable frusts which
may lawfully be undertaken by the Sociely and arve
directly or indireetly ancillary to its objects.

() To borrow ox raise money for the ohjedts of the Society

on such terms (with any necessary consents) and on such
security as may be thought fit and ~whether by the

creation and issue of debentures or debenture stock or
otherwise.
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(1) To draw, make, aceepl, indomse, discount, execule and
issue promissory notes, bills, cheques and other instra-
menis and to operate bank accounts,

(5) To invest the moneys of the Assoeiation not, immediately
required for iis purposes in or upon sueh investments,
seenrities or property as may be thought fif, subjeeh
nevertheless to such conditions (if any) as muy for the
time being be imposed or required by law and subjecd;
also as hereinafter provided.

(x) To make charitable donations.

(1) Mo raise innds and to invite and receive contributions
from any person or Dersons whatepever by way of
subseription, donation and otherwise provided that the
Sorioty shall not undertake any permanent {rading
activities in raising funds for jis primary charitable
obicets.

(31) To print and publish or tv arrange to have printed and
publighed either gratuitously or by way of sale any news-
papers, periodicals, hooks, reports or leatlets,

(%) To employ and pag auy Person or Persons 10 gupervise,
organise, earry on the work of and 1o advise the Soeiely
and 45 employers of stafl to make all Tegsonable and
neeessary provision fov the payment of pensions and
superzonuation to or on behalf of employees and their
widows and othe: dependantz,

(0} ‘To smelgamate with and 1o purchase the whole or any
part which may lawfuily be aequired of the property of
any  charitable companies, institutions, societies or
assoriations having objects altogether or in part similar
to those of the Soclety and which shall prohibit the
payment of any dividend or profit to and the distribution
of any of their assets amongst Their mesnbers 2f least to
the same extent o5 sueh payments or distributions gre
profibited in the ease of members 0f the Society by this
Ve orancurs of Assoeiation.

{P) To pay out of the funds of the Suejels the cosls, charges
omd expenses of and ineidental to the formation ang
registration of the Seciely.

(0} To do all suck gther things 25 ghall further the attainment
of the objects of the Sozdety or any of them,
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Provided alwass that notwithstending auything heren eRPressel
or implir 1 to the contraxy i objeets of the Syriety shalt be of o
wharitable natue,
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Provided that 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 manner as allowed by law having regard

to such trusis. LJa Jr s}:t xfml [ ﬂa vego U‘M o}, ve ( ;‘.'L-u.s §5

.J. Pr O'V,'ld(‘d th% CIGtV shall n{)t e 1}91-4 nAu.u. 4.ur.| J.l.uu}“ -
/ b aan evs tyeds oy oo s biohs aﬁg l kf{ i

Provided also that in case the Society shall take or hold any
property subject to the jurisdietion of the Charity Commissioners for
England and Wales or the Sceretary of State for Jducation and :
Secieneo, the Society shall not sell, mortgage, charge or lease the same .
without such authority, approval or consent as may he required by &>
law and as regards any such property the Execntive Committee or
Governing Body of the Society shall be chargeable for such property
as may come into their hands and shall he answerable and accountable
for their own aets, rceeipts, negleets and defaulis and for the due
administration of such property in the same manner and to the same
-extent as they would as such Exceutive Committee or Governing Body
have been if no incorporation had heen efieeted and the ineorporation
of the Society shall not diminish or impair any control or authority
-oxercisable by the Chanecery Division, the Charity Commissioners or
the Secretary of State for Education and Seience over such Executive
Committee or Governing Body but they shall as regards any such
property be srbject jointly and separately to such control or authority
ag if the Society were not incorporated. In case the Society shall
take or hold any property which may be subject to any trusts, fhe
Society shall only deal with the samein such manner as may be allowed
by law having regard to such trusts.

4. The income and property of the Society wheneesoever derived
shall be applied solely towards the promotion of the objeets of the

Society as set forth in this Memorandum of Association and no portion 3
thereof shall be puid or transferred, directly or indirectly by way of
-dividénd, bonus or otherwise howsoevel by way of pmﬁt to the members
of tbefoclety And wo membev o ¢ fox s ffee w ot et b =é)
&) og\u..o ﬂ..e. oc-QLJ fm-wg. ch\l oy es
ov tecdie any Py owde that nothmg helein shall‘prevent—
Vemumeradion of offer (2) the payment in good faith of reasonable and proper -
Leva S money o remuneration to any officer or servant of the Society o how o
"ri:f?f wor /L (o llev or to any member of the Society/fn 7eturn for any serncesréw e of Hee
ws ""ﬁ of pocket actually rendered to the Society, nor Qxe“f‘ ve Copene
%w_) {W“" /Le (b) the payment of interest at a rate not exeeeding 5 perer ofvmr%
scié cent. per annum on money lent or the rate for the time 'L))
Ayn/, , being preseribed by the Treasury in manner mentioned ﬂw‘ gg
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in section 189 (i) Iousing Act 1957 (whichever rate
shall be the less) or reasonable and proper rent for
Premises demised or let by any member to the Society.

5. The liability of the members is limited.

6. Every member of the Society undertakes to contribute to
the assets of the Scciety in the event of the same being wound up
during the time that he is 2 member, or within one year after he ceases
to be a member, for payment of the debts and liabilities of the Society
conftracted before the time at which he ceases to be a member, and
of the costs, charges and expenses of winding-up the same and for
the adjustment of the rights of contributors amongst themselves such
amount as may be required, nof exceeding £1,

7. If upon the winding up or dissolution of the Socicty /cﬁere
remains after the satisfaction of all its debts and liabilities any property
whatsoever the same shall not he paid to or distributed among the
moembers of the Society but shall be given or transferred to some other
charitable institution or institutions having objects similar {o the
objeets of the Society and which shall prohibit the distribution of its
or their income and property amongst its or their members to an extent
at least as great ag is imposed on the Society under or by virtue of
Clause 4 hercof such institution or institutions to be determined by
the members of the Society at or before the time of dissolution and if
and so far as eflect cannol be given to the aforesaid provision then to
some charitable object.

8. True accounts shall be kept of the sums of money received
and expended by the Society and the matiters in respect of which
such receipt and expenditure takes place and of the property, credits
and liabilities of the Society ; and subject to any reasonable restrictions
as to the time and manner of inspecting the same that may be imposed
in accordance with the regulations of the Society for the time being in
force, such accounts shail be open to the inspection of members.
Onee at least in cvery year the accounts of the Society shall be
examined and the correctness of the income and expenditure account
and the balanee sheet ascertained by one or more properly qualified

auditor or auditors. .

- i: v, 76f.
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Wz, Yhe several persons whose names and addresses are subserib
ave desirous of being formed into a Company in pursuance of
Memorandum of Association.

is

NADILE, ADDRESSES AND DESCRIPIIONS OF SUBSCRIBERS

N
/)ated this day of , 10 \

Witness to the above Signatures—

-y
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DEPARTMENT OF TRADE AMEKINEISTRY.

LICENCE granted by the Secretary of State

pursuant to Section 19(2) of the Companies Act, 1948

WHEREAS it has been proved to the satisfaction of the Secretary
of State that the objects of

THE ABBEYFIELD SOCIETY LIMITED

which was registered under the Companies Act, 1948 (hercinafter called the
““Act™) are restricted to those specified in subsection (1) of Section 19 of the
Act, and to objects incidental or conducive thereto and that by its constitution
the said Company is required to aﬁply its income and property whencesoever
derived solely towards the promotion of the objects of the said Company as set

forth in its Memorandum of Association and that no portion thereof shall be

‘ paid or transferred, dircctly or indirectly, by way of dividend or bonus to the

members of the said Company.

NOW, THEREFORE, in consideration of the provisions and conditions |

contained in the Memorandum and Articles of Association of the said Company

and on the condition that no addition, alteration or amendment shall be made

to or in the Memorandum of Association or the regulations contained in the -

Articles of Association for the time being in I‘orcc{ unless the same have bean
previously submitted to and approved by him,‘ the Secretary of State in
exercise of his powers under subsection (2) of the said Section 19, does
by this licence authorise the said Company to make a change in its name

inchudingxor consisting of the omission of the word “Limited.”

SIGNED this /O s day of June 1974

=2

An Assistant Secretary, Department of Trade wndidndustry
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& CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No, 16
TS g

[ hereby certify that

having by special regolution end with the appraval of the Secretary of State changed
its name, is now incorpurated under the name of

THE ABBZYFIELD SOCIETY
ggg&: WORD FLIMITED" BEING CMITTED BY LICENCE OF THD SECRETARY OF STATE

aven unﬁer my hand at Lendon the 207TH JUNE 1974

Assisiant Registrar of Companies

-
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The Companies Acts 1948 to 1967

| ‘ : .
COMPANY LIMITED BY GUARANTEE AND NOT .
o A HAVING A SHARE CAPITAL |

THE ABBEYFLELIE{\SQ CIETY

A
e ST

l\:‘“\‘\& 4';

——————_——4

7 ) ’ &

C’@Hﬁmnrmthum

AND

| o 7
 Arficles of

Association

" Tncorporated the 27th day of November, 1956}}1
© Certificate No. 574816
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DEPARTMENT OF TRADE

LICENCE granted by the Secretary of State

pursuant to Section 19(2) of the Companies Act, 1948

WHEREAS it has been proved to the satisfaction of the Secretary
of State that the objects of

THE ABBEYFIELD SOCIETY LIMITED

which was registered under the Companies Act, 1948 (bereinafter cailed the
“Act”) are restricted to thosc specified in subsection (1) of Section 19 of the
Act, and to objects incidental or conducive thereto and that by its constitution
the said Company is required to apply its income and property whencesoever
derived solely towards the promotion of the objects of the said Company as set
forth in its Memorandum of Association and that no portion thereof shall be

paid or transferred, directly or mdxrcctly, by way of dividend or bonus to the
members of the said Company.

NOW, THEREFORE, in consideration of the provisions and conditions
contained i in the Memorandum and Articles of Association of the said Company

and on the condition that no addlt:on, alterat:on or amendment shall be made

to or in the Memorandum of Association or the regulations contained j m the -

Articles of Association for the time being in force, unless the same nave been

previously submitted to and approved by him, the Secretary of State in
exercise of his powers under subsection (2) of the said Section 1“9, does
by this licence authorise the said Company ty make a change in its name

consisting of the omission of the word “Limited,”

SIGNED this /07 dayof

An Assistant Secretary, Department of Trade

June 1974

CD/43A.

234542 ¥En 200 1,71
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%" THE ABBEYFIELD SOCIETY

The Companies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Memaramdun of Assuciation

‘OF

(Amended pursuant to Special Resolution passed on the 15th May 1570 and further
amended pursuant to Special Resolution passed on the 16th May lD7i;/

l. The name of the Company (hereinafter called “the Society”) is '3I‘hc Abbcy- /
fleld Socicty Limited,”

2. The Registered Office of the Society will be situate in England. /

3. The Society is established for the public benefit for the following objects:—

disabilitics of old age or otherwise in need.

(1} The relief and care of elderly persons of all classes suffering from the ] J /’()

(2) The spreading of Christian principles to all human relationships and the
application of humaritarian aime to promote the relicf of the clderly.

(3) To provide further education in the sphere of voluntary work, social
work and similar activitics so as to inculcate the principles of good citi-
zenship,

(4} Such other purposes recognised by English law as charitable as the Soci-
ety shall determine from time to time.

And in furtherance of the foregoing objects but not otherwise the Society shall
- have the following powers;—

(@) To establish, manage, improve and construct in the United Kingdom and
clsewhere houses, homes, hostels and clubs and recreation centres for
elderly, neglected, old or handicapp-d people and provide them there
and in their own homes with care, security and Christian love.

N.B. The name of the Company was changed to “The Abbeyfield Society” pursuant to g
a licence granted by The Secretary of State for Trade on the 20th June 1974 ¥
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To persuade and assist individuals and the community at large to re-
alise, live up to and bear their Christian and citizen responsibilities to
those who are elderly, neglected, old or handicapped or otherwise in
need of care and attention,

. -
To provide training and experience for persons interested in social work.

To assist, establish, subsidise, promotr, cv-operatec or federate with,
affiliate or become affiliated to, act as trustee or agent for, or manage,
lend money or any other assistance to any association, society or other
body corporate or unincorporate established for charitable purposes
only and being purposes conducive to the Society’s objects, and for the
purpose (and only for the purpose) of promoting any objects of the Soci-
ety to co-opcrate with manufacturers, dealers or other traders and with
the Press and other sources of publicity,

To enter into any arrangements with any authorities, municipal, local or
oherwise in furtherance of the Socicly’s objects or any of them, and te
obtain from any such authoritics any rights, privileges and concessions
which siiall Iead to that end and to carry out, exercise and comply with
all such arrangements, rights, privileges and concessions.

To accept subscriptions, donations, devises and bequests of and to
purchase, take on lease or in exchange, hire or otherwise acquire and
hold, sell, lease or otherwise dispose of or mortgage any real or per-
sonaf estate and whether or not subject 1o any trusts, and to construct,
maintain and alter any of the same as shall be necessary or convenient
for any of the purposes of the Socicty.

To undertake and exccute any charitable trusts which may lawiully be
undertaken by the Socicty and are directly or indirectly ancillary to its
objects.

To borrow or raise money for the objects of the Society on such terms
(with any necessary consents) and on such securily as may be thought
fit and whether by the creation and issuc of debentures or debenture
stock or otherwise.

To draw, make, accept, indorse, 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 or property as may
be thought fit, subject nevertheless to such conditions (if any) as may
for the time being be imposed or required by law and subject also as
hereinafter provided.

£
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(k) To make charftable donatiops.

() To raise funds and to invite and receive contributions from any person

or persons whatsoever by way of subscription, donation, and otherwise

( provided that the Society shall not undertake any permanent trading
¢ activities in raising funds for its primars; charitable objects.

(m) To print and publish or to arrange to have printed and published, either
gratuitously or by way of salc any newspapers, periodicals, books, reports
or leaflets,

(n) To employ and pay any person or persons to supervise, organise, carry
on the work of’and to advise the Secicty and as employers of staff to

and other dependants,

(0) To amalgamate with and to purchasc the whole or any part which may
’ lawfully be acquired of (he properly of any charitable companies, insti-
tutions, socictics or associations having objects altogether or in part
similar to those of the Socicty and which shail prohibit the payment of
any dividend or profit to and the distribution of any of their assets
amongst their members at least to the Same extent as such payments or
distributions are prohibited in the case of members of the Society by

this Memorandum of Association.

(> To pay out of the funds of the Society the costs, charges and expenses
of and incidenial to the formation and registration of the Society.

(@ To do all such other things as shall further the atizinment of the objects
of the Society or any of them.

Provided always that notwithstanding anything herein expressed or implied to the
contrary zll objects of the Socicty shall bz of a charitable meure,

Provided that in case the Socicty 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
manner as allowed by lav having regard te such trusts,

Provided that the objects of the Society shall not extend to the regulation of
relations between workers and employers or organisations of workers and organisa-

tions of employers.

Provided also that in case the Society shall take or hold any property subject
to the jurisdiction of the Charity Commissioners for England and Wales or the Secre-
tary of State for Education and Science, the Society shall not sell, mortgage, charge
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or lease the same without such authority, approval or consent as may be required by
law and as regards any such property the Executive Commitice or Governing Body of
the Society shall be chargeable for such property as may come into their hands and
shall be answerable and accountable for their own acts, receipts, neglects and defaults
and for the due administration of such property in the same manner and to the same
extent as they would as such Executive Committee or Governing Body have been if
no incorporation had been effected and the incorporation of the Society shall not
diminish or impair any control or authority exercisable by (he Chancery Division, the
Charity Commissioners or the Secretary of Siate for Bducation and Science over such
Exccutive Commtttce or Governing Bofly but they shall as regards any such property be
subject jointly and separately to such control or authority as if the Socicty were not
incorporated, In case the Society shall take or hold any property which may be subject to
any {rusts, the Socicty shall only deal with the same in such manner as may be allowed
by law having regard to such trusts,

4. The income and property of the Society whencesoever derived shall be applied
solely towards the promotion of the objects of the Society as set forih in this Mem-
orandum of Association and no portion thereof shall be paid or transferred, dircctly
or indirectly by way of dividend, bonus or otherwise howsoever by way of profit to
the members of the Socicty, and no member of the Executive Committee or Govern-
ing Body shall be appointed to any office of the Socicty paid by salary or fees or
receive any remuneration or other benefit in money or money’s worth (other than
his out of pocket expenses) from the Socicty,

Provided that rothing herein shail prevent—
(@) the payment in good faith of reasonable and proper remuncration to
any officer or servant of the Society or to any member of the Society
(not being a member of (he Executive Committee or Governing Body) in

return for any services actually rendered to the Society, nor

(b) the payment of interest at arate not exceeding 5 per cent. per aanum

on money lent or the rate for the time being prescribed by the Treas-*

ury in manner mentioned in scction 189 (i) Housing Act 1957 {which-
ever rate shall be the less) or reasonable and proper rent for premises de-
mised or let by any member to the Socicty.

5. The liability of the members is limited.

ber, or within one year after he rceases to be a member, for payment of the debis and
liabilities of the Society contracted before the time at which he ceases to be a mem-
ber, and of the costs, charges and expenses of winding-up the same and for the

adjustment of the rights of contributors amongst themselves such amount as may be
required, not exceeding £1.



am iy
! -*-L’w- e

e,
T

— e e E S

“a

income and Property amongst its or their members to an extent at least as great as

t0 some charitable object,

8. True accounts shall be kept of the sums of money received and expended
by the Society and the matters in respect of which such receipt and expenditure takes
place and of the property, credits and labilities of the Society; and subject to any
reasonable restrictions as to the time and manner of inspecting the same that may be
imposed in accordance with the regulations of the Socicty for the time being in force,
such accounts shall be open to the inspection of members, Once at least in every year
the accounts of the Socicty shall be examined and the correctness of the income and
expenditure account and the balance sheet ascertained by one or more properly
qualified auditor or suditors, -
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

J A, BLAKE,
Town Hali, Bermondscy,
SE. 16

Establishment Officer,

C. H. BULTEEL,
Wellington College,
Crowthorne, Berks,

Schoolmaster,

L., A, SUNDERLAND,
50, Eugenia Roay,
S.E. 16

!-Iousc}cccpcf.

K. F. STEVEN,
65, London Wall,
EC. 2.

Chartered Accountant,

J. M. BOWERS,
12, Whitehall,
SW. 1,

Solicitor.

SUSAN GIBBS,
279, Lynton Road,
S.E. 16.

Spinster,

B. LODGE PATCE,
dy Gomm House,
Hawkstone Road,
S.E. 16.

Schoolmistrcss.

3

WITNESS to the above Signatures:—

DATED the 20th day of November 1958, s

L,
sl

JENNIFER A. PREVITE,
50, Eugenia Road,
Bermondsey, S.E. is6.
Sccretary,
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Articles of Assoctation
OF

THE ABBEYFIELD SOCIETY e

(As adopted by Special Resolution passed on the 29th March 1973 ang
further amended by Special Resolution passed on the 16th May 19?’4)

INTERPRETATION

1. In these repelations unless the comtext otherwise requlregi—

“The Act" meang the Companlcs Act, 1948, nnd these Artictes shall be construed with
refereace thereto,

“The Sactety” meang the above-named Soclety.

“Abbeyfleld Local Socicties” meana bodies corporate or unincorporated (other than the
Soclcty) which are nt the time In question affiliated to the Seciely whether by virtue
of an Affiliation Agreement or not and with tho conzent of (he Society use the
narie “Abbeyfleld” In their title or deseription.

“Affitlation Agreements” means agreements which at any time have been entered into
between the Society and any other bady or bodies corporate or unincorporated having
in regard to any locality or respective localitizs the ame or substantially the same
objects ag those of the Socicly and which agreements ure Intended 1o constitule such
body or bodies into o Common movement under the guidance of the Society,

“Affliotions fees means the yearly sum from lime (o time resolved at the National
Council meetings as being the amount to be subseribed cach year by Local Abbeyfield
Socleties for affillation 10 tlic Soclety which yeatly amaunts shall become due on the
dntes nppointed for payment at such meetings,

“The Abbeyfield Constitution” means the censtitution for the fime being in force provid.
ing for the organisation of the Abbsyfield Local Societics in such a common move-
ment ns aforesaid and thefr direct or indirect fepresentation in aren, fegional and
national organs of the movement.

“The Commitice” meang the Executive Commitice of the Society.

“Committee Member™ means a member of the Exceutive Committee of the Saociely or
a Divector as referred 1o jn the Act.

“The Office” means (ke registered office of the Society,

“Region” means a terriforial region for the time being established and designated as a
region under the Abbeyficld Constitution,

“Regional Chairman”, “Regional Treasurer” and “Regional Secretary” in relation to any
Region mean the persons for the time being respectively holding those respective
offices in the Region under the Abbeyiield Constitution,

"Regional Council” iy relation to any Region means the Council established for the
Region under the Abbeyfield Constitution.

“The Seal” means the common seal of the Society.

“The Secretary” means any person appointed to perform the dutjes of the Secretary of
the Society. .




1.

Bxpressions referring to writing shall be construed as including references to printin.g,
lithography, photography and other modes of representing or reproducing words in
a visible form.

Unless the definitions set out above or the conlext otherwise require, words or expressions
contained in these Articles shall bear the same meaning as they have when used in the Act or
any statutory modification thercof in force at the date at which these Articles became binding
upon the Society.

General Meetings of the Society may be known as National Council Meetings, and mem-
bers of the Socicty may be known as National Council Members, but every Annual General Meet-
ing of the Socicty shall in aceordance with the Act and Article 11 always be specified as an Annual
General Meeting of the Society in the notice calling it.

2, The Socicty is established for the purpose expressed in the Memerandum of Association and
the number of members with which the Society was registered was 50,

MEMBERS AND MEMBERSHIP

3. (A) From and after the adoption of these Articles, the following persons (and no others) shall
be cligible for membership of the Society:—

(i) The President, Vice-Fresidents, Chairman, Vice-Chairmen, Treasurer of the Society
and Chairman of Finance and General Purposes Commitiee,

(i) The Regional Chairman, Regional Treasurer and Reglonal Sccretary of each Region.

(i} TIn regard (0 cach Region, two members of s Regional Council clected by the Region.
al Council of the Region,

{I¥) Every person wha Is g Commitiee Member, or a member of the Finance and General
Purposes Committee, of the Soclety but ‘who is not for the time belng cligible for mem.
bership of the Soclety as falling under any of the previous provisions of this Article.

(v} Not more than six persons elected by the Commiitee as belng persons who the
Commiltee consider have a particular contribution to make to the deliberations or
activities of the members of the Society.

(v} Persons elecicd by a General Mecting of the Society or by the Commitice as being
in the opinion of the clecting body persons who have given special services in the
past to the Society and whose adyice should be available in Future to the Saciety;
but ncither such clecting bedy may make any clection 50 as to feicrease the number
of persons for the time being cligible for meinbenship under this provision beyond
nine.

(B) Any person elected under sub-paragraph (A) of this Article to be eligible for membet-
ship shall remain eligible for membership until the conclusion of the next meeting of the
clecting body who shall have clecied him or her (o membership which shall take place after
the expity of three years from the date of election and shall then cease 1o be cligible but may
ba re-clected cligible for membership,

4. Every perse~ who is under Article 3 cligible for membership of the Socicty shall become a
member of the Sosicty forthwith on being cntered in the register of members after producing such
evidence (if any) as the Secretary shall reasonably require to show his cligibility for membership,

5. The Sccretary shali keep the register of the members of the Soctety.
6. The rights of & member shall not be transferable or fransmissable,
7. A member of the Society shall (motwithstanding Article 3 (D)) ecate to be such a member—

(A) On the cxpiration of & writfen fiolice, given (o the Seerctary at feast six nionths be-
forehand of his intention 1o withdraw from the Society; or » o

(B) By ceasing to be eligible for membership under Anticle 3 cither through ceasing to hold
t qualifying office specified in Article 3 (A), or (where elected by a Regional Council)
through ceasing 1o be a member of that Regional Council, or through expiration of his
period of cligibility at the conclusion of the Meciing referred to in Article 3 B); or

© thrc he is a member of &Ny onc or more Abbeyficld Local Socicties, by the fajlure

Payment thereof,
8. It shall be lawful for any person being a member of the Saciety to guarantee any larger sum
than £1 by executing a bond or subseription contract with the Society to that effect,

9. Any person ceasing by any means to be a member shall remain fiable for and shall pay to the
Society ail moneys due from him to the Society at the time of his ceasing to be 2 member or
for which he may become liable under the provision of the Memorandum of Association or any
bond or subseription contract entered into under the fast preceding Article,

10. It shall be lawful for the Committee to provide for the admissjon of such persons as they

;
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may think .ﬁl to be Associates of the fociety and for the rights, duties and liabilities (if any) of
such Assoc:.atcs but so that sych persons shall not by virtue only of having been admitted to be
such Associates as aforesaid be members of the Soclety and that such rights shall not include a
right to speak or vote at General Meetings of the Society,

GENERAL MEETINCS

11. The Society shall in each year hold a Genera Mecting 25 iis Annual General Meeting in
addition to any other meetings in that year, and shall speeify the meeting as such in the notices
calling it; and not more than fifteen months shall clapse between the date of one Annual General
Mecting of the Society and that of the next. The Annual General Meeting shaj] be held at such
time and place as the Committee shall appoint.

12, AN General Meetings other than Annual Generg} Meetings shall be called Extraosdinary
General Moeetings, o

13. The Commiitee may, whencver it shinks iit, convene an Extraordinmy General Meeting, and
Extraordinary General Meetings shall also pe convened on such requisition, or in default, may be
convened by such requisitionists, as provided by scction 132 of the Act,

NO;I'ICE OF GENERAL MEETINGS

la, A General Meeting (whether an Annua) or Extreordinary General Mecting® shall be called
by twenty-one days’ notice in wrlting at least, The nolice shall be excluslve of the day on which
it Is served or deemed 1o be served and of the day for which it Is glven, and shall specily the placs,
the day and the hour of meeting and, in case of special business, the general nature of that business
and shalt bo given in manner herelnaflter mentloned or in such other manncr, if any, as may be pres.
cribed by the Soclety In General Mceting, to such perions as are, under the Artleles of the
Society, entitled to receive such notices from the Soclety,

Provided that a meeting of the Saciety shall, notwithstanding (hat § s called by sherfer
notice than that specified in this Article, be deemed (0 have been duly called §f jt is so agread—

(A) In the case of g mecting called as th  Annual General Meeting, by all the members

entitled (o attend and vore thereat; and

(B) in the caso of any other mecting, by a majotity In number of members having a right

to attend and vote at the meceting, being a mafosity togsiher regresenting not less than 95 per

ceat of the total voting rights at that zaceting of all the members,
15. The accldental omission {o give notiee of a mesting to, or the noen-recelpt of notice of 3
meeting by, any person entitfed to receive notice shell not invalidate the proceedings ot tuag
nteeting,

FROCEEDINGS AT GENERAL MEETINGS
16.  All business shall be deemed spechal that s frangacted ai an Lxtraordinary General Meeting,
and also all that s transacted at an Annua! General Meeting, with the exeeption of the consider-
ntion of the accounis, balpnce shects, and the report of the Commitiee and Auditors, and the
appointment of, and the fixing of the remuncration of, the Auditors. ‘
17, No business shall be transacted ot any General Meeling unless a quorum of members is
present at the time when the mecting procecds {0 business; gave ag herein  otherwise provided,
members present in person or by proxy cqual In number to oncetenth {or the infegral number
Next greater than one-tenth) of the number of metmbers of the Socicty shell be a quorum,

18. If within half-an-hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the Fequisition of members, shall be dissolved; in any other case it shall
stand adjourned 1o the same day in he next week but one, at the same time and place, or to
such other day and at such other time and place as the Committe may determine, and if at the
adjourncd meeting o quorum is not present within hatf-an-hour from the time appointed for the
meeting the members present shail be a quorum.

19. The President shall preside as Chairman at every General Mecting of the | cfety or, if there
is no President or if he is not Present within five minutes after the time appointed for the holding

20. If at any meeting there is no person appointed by or under the last preceding Article to be
Chairman of the meeting, or the person who would be the Chairmapn under that Article ig not
present within fiftecn minutes after the time appointed for the holding of the meeting or is un-
willing to act, the mensbers present shall choose a person present to be Chairman of the mect~

ing.
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21, The Chafrinan may, with the consenl of any mecting at which a quorum s present (and shall
{f 0 directed by {he neetliig), adjourtn the meeting from time fo time and from place to place,
but ne business shiall be fransacted nt any adjourncd mceting other than the business left unfinished
At the meeting from wlich ihe adjournment {ook place. When a meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be given a3 in the casc of an original meeting,
Save as aforesald #t shall pot be necessary to givo any notice of an adjournment or of the business
to be transacted at an adjourned meeting,

22. At awy General Meeling o resolutlon put to the vote of the mecting shall be decided on a
show of hands unless 2 poll is (before or on the declaration of the result of the show of hands)
demandedow
(A} by the Chalrman; or
(B) by at least three members present jn person or by proxy; or
(© by any member or members present in person or by proxy and represerting not less
than one-tenth of the total voling righis of all the members having the right to vete at
the meeting.
Uhless a poll be so demanded, a declaration by the Chairman that a resolution has on a show of
hands been eartied or carried unanimously, or by a particular majority, or lost, or not carried by
a particular majority, amd an entry to that effect in the book containing the minutes of proceed-
ings of the Society shal! be conclusive evidence of the fact without proof of the number or pro-
portion of the votes recorded In favour of or against such resolution, The demard for a poli may
be withdrawn,

23, Except as provided In Artlele 25, il a poll Is duly demanded jt shall be taken in such manner
&5 the Chairman dlrects, and the result of the poll shall be deemed to be the resolution of the
meeting st which the poll was demanded, -

-

24. In the eare of an cquolity of votes, whether on a show of hands or on a poll, the Chairman
of the meeting at which the shywr of hands takes place or a1 which the poll is demanded, shalt
b cntitled to a second or casting vole,

2. A poll demanded on the election of a Chairman, or on a question of adjournment, shall be
teken forthwith. A poll demanded on any other question shall be taken at such time as the Chair-
maz of the mecting dirccts, and any other business other than that upon which a poll has been
<rmanded may be proceeded with pending the taking of the poll.

25. Subjeet to the previsions of the Act a resolution in wriling signed by all the membars for the
time being entitled to receive notice of und to attend and vote 8t General Meetings (or being
corporations by (heir duly authorised representatives) shall be as valid and eflective as if the
same had been passed nt n General Meeting of the Scaicty duly convened ard held

o

YOTES OF MEMBERS
27, Byery member shall have one yole.

28, A member of unsound ming or in respect of whom an order has been made by any court
having Juslsdiction In lunacy may vote whether on a show of hands or o a poli by his committee,
recelver or curator bonis and Lay such commiitee, receiver vr ¢ “*or boais may ou a poll voie
by proxy,

22, No member shall be entitled t0 vole at any General Mgt 3 unlxss all moneys presently
payable by him to the Soclety have beess paid,

40.  Voles mny be given on a polt cither personally or by proxy, On a show of bacds a member

present only by proxy shall have vo vole, but a proxy for a corpenation may vole on a show ofi\

s, j.‘

3. Tho Instrument appoliting a proxy shall be iy writing under the haed of tke aproisrer or of S

his attorney duly authorised in writing or, if the appointer is a corporutien, ¢ither vadar seal or

:‘mdivr the hand of an officer or attorncy duly authorised, A proxy need pot be a member of tha
Saclety,

32 The instruwent sppointing & proxy ond the power of attormey or other auheriy, if eav,
under which it i3 signed or 3 notarially certified S2py of that power or authomity sl be Faposited
at the repistered ofilee of the Society or at such other place within the Uniteg !':mg\i‘.m as i3 ek
fiesd for that purpose in the notico convening the neeting, ot ks than Torty-eizht bours before
lthe e for holtling the weeting or adjoumed meting ar which tha genIn n;mcd i the fnstne
meat proposes to vote o, i the case of a PO, 0t Iess than twentwfour Buvors ‘tefore the time

b

:f{';gmm\ for the taking of the Pt and i defautt the Instromient of proxy shal mot b treated as

s
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33. An instrument appointing a proxzy shall be in the following form or a form as near thereto
as circumstances admit:—

“THE ABBEYFIELD SOCIETY
“1/We

‘lot‘
€

, in the County of
, being a member/members of
“the above named Society, hercby appoint
(1]
s of

" . or failing him,

l(of

’
“as my/four proxy to vote for mefus on my/four behall at the (Annual
“or Extraordinary, as the case may be) General Meeting of the Socicty to be

“held ou the day of , 19, and 2t any
“adjournment thercof.

»

“Slgned this day of 19 "

34, Where [t is desired to alford members an opportunity of votlng for or against a resolution the

Instrument appointing u proxy shall be fn the following form or a form as near thereto s circum-
stances admiti—

“THE ABBEYFIELD SOCIETY

“I/We
“of » In the County of
“" , belng a member/members of
“the above-named Sociely, hereby appoint
aw . of

“ . , or fiiling him,

[1]

nof .

“‘a3 my/our proxy to vol¢ for me/fus on myfour Lehalf at the (Annual or
“Extraordinary, as the case may be) General Mcecting of the Socicly te be held

“on tho day of , 19 . and at any
“adjournment thercof.

- “Signed this day of , 19 R
“This form to be used Yin fn}_v:)_m'_of_ the resofution.
against

“Unless otherwise instructed, the proxy will vole as he thinks fit.
‘“*Strike oul whichever is not desfred.”

35, The instrument appofnting a proxy shall be deemed to confer authorily to demziid or join in.

demanding a poll.

36. A vole glv*n in accordance with the terms of an insirument of proxy shall be 'In!-d notwith-
standing the previous death or insanity of the principal or revocation of the proxy or o} the nuthorily
under which the proxy was executed, provided that no intimation in writing of such death, insanity
or revocation as aforcsaid shall have been reccived by the Society at its registered offics before the
commencement of the meeling or adjourned meeting at which the proxy ir used,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

37. Any corpomtion which is a member of the Sociely may by resoluiion of its Directors or
other governing body authorise such person as it thinks fit to act as its rcprcscntatwc at any meel-
ing of ithe Socicly, and the person so authorised shall be cntitled 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 Socisty.

OFFICERS

38. The Committce shall clect a President of the Soeiety, and may clect one or more Vice-Presi-
dents, who shali hold office as such for three years from the date of election. A retiving President
or Vice-President shall be eligible for re-clection. The President and Vice-President shall have such
functions as are from time to time given to them respectively by these Articles and such privileges
and powers as the Ccmnutter (subjcct to the provisions of these Articles) from time to time deter-
mll’lC. .
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39, The Committee shall also elect~
(A} A Chairman and one or more Vice-Chairmen from among the members ¢f the Committee,
and
B A Treasurer whether or not from among the members of the Committee.
(C} The Chairman of the Firance and General Purposes Committee, s/hether or not From the
members of the Committee,

40. (A) Each Officer elected under Article 39 shall hold office for three years from his clecticn
and shall then retire, but shall be eligible for re-election. The Committee may excreise its powers
of clection so as to fill an impending vacancy in any office from the occurrences of the vacancy,
but shall not do so more than twelve months before the occurrence of the vacancy,

(B) Where an Officer of the Socicty is a member of any onme or more Abbeyfield Local
Societies, ho shall cease to be an Officer of the Sociely in the event of the failure of such Local
Society (if only one) or cach such Local Society (if morc than onc) fo pay 1o the Society the affilia-
tlon fees payable before the expiration of twelve months after the due date for payment thereof,

41, The persons who are respectively the President, Vice-Presidents, Chairman, Vice-Chairmen,
Treasurer, and Chairman of Finance and General Purposes Commitice at the time of the adoption
of these Articles sholl continue to hold office as such respectively umtil the expiration of the
respective perfods for which they were respectively elected, and shall then be cligible for re-clection.

COMMITTEL

42, (A) From and after the adoption of these Articles the Commitiee shall consist of—
The Chalrman, Vice-Chalrmen, Treasurer of the Society and Chairman of Finance and
CGeneral Purpotes Commitice,
The Reglonal Chairmon of exch Region or, if *he Regionnl Council of the Region has
so declded, hls nlernate nominated by the Regional Council
Not more than six ordinary members elected by the Committee as being in the opinion
of the Committce perscns with special administrative or financlal experience or with
special experfence of the alfalrs of the Socicty or Abbeyfield Local Societics.

(B) Each ordinary member of the Commitice shall hold office as such for three years from
the date of his clection by the Committee and shall then retire and shall be eligible for

-+ re<clection.

(C) The Commitice may clect o person as an ordinary member in order to fill an impending
vacsncy frusn the occurrence of the vacancy, but shall not do so more than twelve
month« before the oceurrence of thy vacancy.

() Where 2n ordinary member of the Committee fs 2 member of any one or more Abbevfield
Local Socleties, he shall cease to be a Committee Member In the cvent of the fajlure of

such Locul Socicty (f only onc) or each such Lozal Socicty (il more than onc) to pay lo
the Soclety the affitiation fees payable belore the expiration of twelve months after the

duo date for payment theeeof,

(E) No person who Is wot a Member of the Soclcty shall be qualified to hold office .3 s
Committee Member,

43. The Committce Membars shall be paid all travelling, hotel and other expenses properly in-
curred by them In atiending and relurning from meetings of the Commitiee or any Sub-lom-

mittee of the Commilics or General Meetings of the Sociely or in connection with the business
of tho Society, :

BORROVWING POWERS

44, The Committce may excrcise all the powers of the Soclety to borrow money, ard to mortgage
or charge its undertaking and property, or any part theseof, and to issue debentures, debenture

s:‘ocléoalr;d other securitles, whether outrlght or as sccurity for any debt, Lability or obligation of
the ety.

FOWERS AND DUTIES OF COMMITTEE MEMBERS

45, Tha business of the Socicty shall be managed by the Committes, who may pay all cxpaﬁcs
incurred in promoting and registering the Society, and may cxercise all such po%ers of the Scciety
28 arc not, by the Act or by the Articles, required to be exercised by the Societv in General
M!.-etutg. s.ub}ccl neverthieless to the prov-sions of the Ast, or these Articles and to such regulations,
bcmg 1 inconslstent with the aforesaid vravisions, as may be prescribed by the Society in General
Mecting: bur %o regulation made by the Loty in General Micetimg shail invalidate a-ny prior act
of the Committee which would have been alid if that rezalation had nat been mads.

4§. _All powers of the Society in relation to the afteration or replacement ¢ F the Abbeyfield Con-
stitution or the alteration or replacement of the seale of affiliation fees shalt nevcr:héless, unless
and except so -4 08 the Abbeyfeld Constitution or the Society in General Meeting otberwise
directs, bz exercised by the Society in General Meeting (and not by the Co

mmittee}, but ondy after
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consideration of the recommendations in regard thereto of the Committee and any representations
of the Regional Councils, and so that any such exercise or excepting direction by the Society in
General Meeting in relation to the alteration or replacement of the Abbeyficld Constituticn shall
be by menns of a Special Resolution.

47. The Commiltee may from time to time and at any time by power of attornuy appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by the Com-
mitice to be the attorney or attorncys of the Socicty for such purposes outside the United King-
dom and with such powers, authotities and discretions (not exceeding those vested in or exercis-
zble by the Committee under these Articles and for such period and subject 10 such eonditions
as they may think fit) and any such powers of attorney may contain such provisions for the pro-
tection and couvenicnce of persons dealing with any such attorney as the Committee may think fit
and may also authorise any such attorney 1o delegate all or any of the powers, authorities and
discretions vested in him.

48, All cheques, promissory noles, drafts, bills of exchange ard other negotiable instruments, aad
alt receipts for money pald to the Sociely, shail be signed, drawn, accepted, endorsed, or otherwise
cxecuted, s the case may be, In such manner as the Committee shall from fime to time by resolution
determine,
49, Tac Committee shall causc minates to ke made in books provided for the purpose—
(A) of all appointments of Oficers, onlinary members of the Commitice and Aszochates and
Honorary Officers and members of the Council made by the Commitiec;
(B) of the names of the Committec Members present at cach mecting of the Committee and
of any sub«commitice of the Commiltee;
(© of all resolutions and proceedings at all meciing of the Soclrly and of the Commilice,
and of sub-committecs of the Commities,

DISQUALIFICATION AND REMOVAL OF COMMITTEE MEMBERS

50, The oflice of Committcs Member shall bo vacated if the Commillce Member—
(A) becomes bankrupt or makes any arrangement or compasition with hls ereditors generally;
or
(B) becomes prohibited from being o Committes BMember by reason of a3y order made
under sectfon 188 of the Act or by virtuz of section 185 of the Act; or
(C) becomes of unsound mind: or
(D) Is ditectly or indircctly interested in any condact with the Socicty and f2ils to declare
the nature of his interest In manner required by sectien 159 of the Acts or
(E) resigns his office by notlee in writing 10 the Setlety; or
(F) ceases to be a member of the Soclty.
3. A Comimittee Member shall not vote in respect of any contract in whick he i Interested or
any matter acsing thercout.
32. The Socicty may by Odinory Resolution, of which speeial notice hus been given in accordance
with scction 142 of ihie Act, remove any Committee Member before the expiration of his period of
office notwithstanding nnything In these Ariieles or I any agreement between the Soticty and such

Commitice.

33, The Soclety muy by Ordinary Resofutlon apzoint another pereon in pace of an crdinary mem-
ber of the Committee removed from office uader the immediately preceding Antile. The person
appointed to fill such o vacancy shell be subjzet to retieement at the same time a5 if he had become
o Committeo Member on the day on which the Committee Member in whose plase ke is appointed

was Inst cleeted n Committce Member,

-
PROCEEDINGS OF COMMITTEE

54, The Committee Members may meet together for the dispatch of business, adjourn and other-
wise rcgulate their mectings, as they think fit. Questions arising 2t any mceting shall be decided
by a majority of votes, In the case of an equality of votes the Chalrraan shall have a second or
casting vote. A Committee Member may, and the Secrelary on the requisition of a Commiltee
Member shall, at any time summon a meeling of the Committee, It shall not be necessary o give

notice of a mecting of the Committee to any Committee Member for the time being absent from

the United Kingdom.

55. Excecpt with the agreement of all th: members for the time being of the Committes, at icast
three wecks' notice In writing shall be given of every mecting of the Committee. Where a meeling
of the Committee is adjourned for 30 days or more, notice of the adjourncd meeting shall be given
as in the casc of an original mecting but, save as aforesaid, it shall not be necessary to give notice
of an adjournment.

56. The quorum necessary for the transaction of the business of the Committer may be fixed by
the Committee and unless so fixed shall be a number equal to one-third (or the integral number
next greater than one-third) of the number of Committee Members for the time heing.
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57. The continuing Committee Members may act notwithstanding any vacancy in their body.

58. If no Chairman has been elected, or il at any meeting the Chairnran is pot present within five
minutes after the time appointed for holding the meeting, the scnior Vicc-Ch.mrman present shall be
Chairman of the Meecting. For this purpose the senior of several Vice-Chairmen shall be that one
who has held office as Vice-Chairman for the longest period or combined periods of _limc, and as
between any two or more Vice-Chairmen who have held that oﬁice’ for an equal time shall be
determined by scniority in age, If neither the Chairman nor any Vice-Chairman has bccr_: elected,
or if ne Chairman or Vice-Chairman is present within five minutes after the lu-nc appointed for
holding the meeting, the Commitice Members present may choose one of their number to be

Chairman of the meeting.

59. The Committce may delegale any of its powers to commiltces or sub-commitfces consisting
of onc or more such persons (whether Commiltee Members or not) as the Commiftee thinks fit
but so that any such commitiee or sub-commitice shall have a majoriiy of persons thereon who are
Members of the Society. Any commiltee or sub-committec so formed shall in the cxercise of the
powers so delegated conform to any regulations that may be imposed on it by the Commitlee.

60, In particular, without prejudice to the gencrality of the last preceding Article, the Committes
shall appoint a Finance and General Furpozes Commiltes, and delegate to it such powers of the
Commiitec and give it such functions and duties and make such regulations for (he conduct of i
proceadings a5 the Committee shall In accordance with and implcmentation of the Abbeyileld
Constltution and these Articles determine.

61. A commitice may clect a Chairman of fis mectings; if no such Chalrman is elected, or If at any
mecting the Chalrman Is niot present within five minutes after the time appointed for holding the
same, the members present may choots one of thelr number 10 be Chaimman of the meeting.

62, A commitice may meet and adfoumn as it thinks preper. Questions arising o1 sny meeting
shall be detormined by a majority of votes of the members present, and fn (he sase of equality cf
votes the Chalrman sholl have a second or casting vole.

63. All acts dons by any mecting of the Commiltee or of a commiltce, or by any person acing
8s & Committee Member or member of o commitice, shall potwithstanding that it be afterwards
discovered that there was some defect In the appoimtment of any such Commitice Member or
person acting as aforesald, or thal they or any of them were not quatificd or had not been doly
appolnted to act or were disqualificd, be as valid as if every such peroen had Geea duly appointed
and was qualified to be a Commitiee Member or member of & commitiee.

64. A resolution fn writing, signed by oll the Committee Members for the lime being cntiled to
recelve notice of a meeting of the Comminee, shall ke valid and efectual s if it had boen passed
at a mecting of the Committes duly convened and held,

SECRETARY

65, 'The Sccretary shall be appointed by the Committce for such term, at such remuneratfon and
upon such conditions as it may think 6t; and any Scerctary so appointed may be removed by
‘tl

66, A provislon of the Act or thase Anticle requiring or authariking a thing to be done by or to
a Commitice Member and the Secrctary shall not be satisfied by §is being done by or to the same
person acting both as Committee Member and sy, or in the plase of, the Secrciary.

THE SEAL

67, ‘The Commitice shall provide for the safe custody of the seal, which shall only be used by the
authority of the Commitice or of & sub<ommitice ¢f the Commiltee authorized by the Committee
in that behalf, and every instrument to which the seal shall be affixed shail be signed by a Com-
mittee Member and shall be countersigned by the Sceretary or by a second Committee Member or
by some other person appointed by the Committes for the purpose.

ACCOUNTS

68. The -Committee shcll cause proper books of account 10 be kept with respect tor—

(A) All sums of moncy received and expended by the Sociely and the matters in respect of

which the receipt and expenditure takes place;

(B) AIlf sales and purchases of goods by the Society; and

(C) The nssets and liabilities of the Socicty,
Proper books shall not be deemed 10 be kept if there are not kept such books of account as are
?cccssa:-'y to give a true and fair view of #' state of the Sociely’s affairs and to explain its
ransactions.

69, The books of account shall be kept at the registered office of the Socicty or, subject to section

147 .(3) of the Act, at such other place or places as the Commi i
¢ . ittee think Y
open to the inspection of the Committee. ik fty and shall abways be
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79. The Committee shall Trom time to time determine whether and 1o what extent and at what
times and places and under what conditions or regulations the accounts and books of the Society or
any of them Sl’lt.l“ be open to the jnspection of members, not being Committee Members, and no
member (not being a Committee Member) shall have any right of inspecting any account or book
or c_locur.nent of the Society except as conferred by statute or zuthorised by the Committee or by the
Socicty in General Meeting,

71. The Committee shall from time to time in accordance with the provisions of the Act ahd

of the Companies Act 1967 cause 1o be prepared and to be Iaid before the Socicty in General

Meeting sgch income znd expenditure accounts, balance shecis apd reports as are referred to in
those sections,

72, A' copy of every batance sheet (including every document required by law to be annexed there-
to) which is to be Inid before the Society in General Mecting, together with a copy of the Auditor's
report, shall not less than twenty-one days before the date of the meeting be sent 10 every member
of, and every holder of debentures of the Society. Provided that this Article shall not require a

copy of those documents to be sent 1o eny person of whose address the Sociely is not aware or to
more than one of the joint holders of any debentures,

AUDIT

73. Auditors shall bz appointed and their duties regulated in acordance with sections 159 to 161
of the Act and scction 14 of the Companles Act 1947,

NOTICES

74. A notlce may be given by or in regard to the Socicty to any member of the Society or Com-
mltteo Member either personally or by sending it by post to him eor 1o his repistered pddress, or
{f he had no reglstered address within the United Kingdom) to the address, # any, within the
United Kingdom supplicd by him to the Socicly for giving notice to him. Where 2 notice Is cent
by post, servico of the notice shall be deemed to be effected by properly nddresting, prepaying and
posting a letter contalning the notlce, and to have been cffected o1 the expiration of twenty-four
hours after the letter contalnlng the same §s posted.

75, Notlce of every General Meeting shall be given In any manner hereinbefore authorited fo
every member cxcept those membets who (having no registered address within the United King-
dom) have not supplied (o the Sosiety an address within the United Kingdom for the giving of
notices to them and to the Auditery for the time being of the Socicty.

76. If o member has no registered address I the United Kingdom and has not supplied 10 the
Soclety an address within the United Kingdom for the giving of npotice 10 him, he shall not be
entitled to recelve any notive feom the Socicty.

INDEMNITY

77. Every Committee Member or other officer (including Auditor) of the Sesicty shall be entitled
to be indemnificd out of the sssets of the Socfety against ol Josses or labilitics (including any
such Habllity as Is mentloned in paragraph (b) of the provito to ssetion 205 of the Ac) whith he
may sustain or incur in or about the execution of the dutics of his office or othernise in relation
thereto, nnd no Committec Member or other Officer (including Audifor) thall be liable for any
loss, damage or misfortune which may happen to or b incurred by the Socicty in the execution of
tho dutics of his office or In relation thereto; but this Article shall enly have effect in so far as its
provisions are nol avoided by the sald scetion,

WINDING UP
78, ‘The provisions of clause 7 of the Memorandum of Association relating to the winding up
or dissolution of the Scciety shall have effect and be observed as if the same were repeated in
these Articles,
79, No addition or alteration to the provisions of ie Society’s Memorandum or Articles of
Associntion shall be made without the cpproval of the Department of Trade and Industry.
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/_\ THE ABBEYFIELD SOCIETY

Sy B“ , 186-192 DARKES LANE, POTTERS BAR, HERTS. EN6 1AB, Potters Bar 44845

) "t@@/g
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN than an EXTRACRDINARY GENERAL MEETING of The Abbeyfield Society will be
held at the GLAZIERS HALL, 9 Montague Close, London Bridge, London SE1 9DD on WEDNESDAY 23rd MAY,
1984 at 10.30 a.m., when the following Resolutions will be proposed as SPECIAL RESOLUTIONS:

(1) that the present Constitution as given in Section X of the Abbeyfield Manual of [nformation be replaced by the
new Constitution as appended.

(2) that the Articles of Association of The Abbeyfield Socicty be amended in the manner following, that is to say:

(@) Article 3(A)(i) shall be amended by deleting the words “Chairman of Finance and General Purposes
Committee™ and substituting the words “Chairmen of the Speciai Comamittees as defined by the Abbeyfield
Constitution”,

(b)  Article 3(A)(iv) shall be amended by deleting the words “Finance and General Purposes Committee” and
substituting the words “Special Committees”.

(c) Article 39(c) shall be amended by deleting the words “Chairman o! the Iinznce and General Purposes
Committec™ and substituting the words “Chairmen of the Special Cominittees”.

(@)  Article 41 shall be amended by deleting the words “Chairman of Finance and General Purposes Committee”
and substituting the words “Chairmen of the Special Committees”™,

(e) Article 42(A) shall be amended by deleting the words “Chairman of Finance and General Purposes
Committee™ and substituting the words “Chalrmen of the Special Commitices”.

(f)  Article 60 shall be amended by deleting the words “A Flnance and General Purposes Committee and
delegate to it” and substituting the words “The Speclal Committees as defined in the Abbeyfield Constitu-
tion and delegate to them™.

By Order of the Board, {1 - : el
DAL Chatles, MInstAM, — T s nw Al fidd Sockty,
Secretary Eew:32 Darkes Tane,

o utters Bar,
TRty ENGTAT;

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN that the twentisth Meeting of the National Council 2nd the twenty-fourth ANNUAL
GENERAL MEETING of the Abbeyfield Soclety will be held at the GLAZIERS HALL, 9 Montague Close, London
Bridge, London SE1 9DD on WEDNESDAY 231d MAY, 1984 at 11.30 am. for the transaction of the following
bustness:

(1) Opening Remarks by the President, C.G.R. Buxton, OBEMA MBA.

(2) To consider and,If approved,adopt the Report and Accourts for the year ended 30th September, 1985,
(3) To appoint Messrs Deloitte Haskins & Sells, Chartered Accountants, as Auditors,

(4) Announcement of changes of offlcers:
Sir Robin Kinahan, ERDJP LLD, redigns as Nationa?! VicePresident.

Rt. Revd. K, Arnold, MA, Bishop of Warwick resigns as National Vice-Chairman and has been elected by
the National Executive Committee as Vice-President with effect from Apsil 1984,

Mr. L.B. Walsh Atkins, CMG,CVO,BA elzcted by the Natfonal Exccutive Committee as Vice-Chairman with
effect from April 1984,

Mr. F.E, Warner, MBE,FCA resigned as National Treasurer,

}Mr{3 AW, Walker, CA elected as Nationai Treasurer by the Natfonal Executive Committee 01 2nd February,
1984,

(5) Any Other Business
(Membess wishing to raise raatters are requested to advise the General Secretary in writing of the subject
14 days prior to the meeting).

S - T
e 3% qh\'ﬁ‘ts RFC’SIJ?‘
By Order of the Board, Qa e e d 5 ¥ 4’%,
D.A L, Charles, M.Inst.AM, § ‘_j_....-—--.x,;-—-—wraﬂv 10SER 198 e
Secretary, \\j\f Py L X g ;
etha e \Gmce %



THE ABBEYFIELD SOCIETY

DIRECTORS' REPORT ‘

. , "
The Directors present their report and the audited accounts for the year ended 30th September, 1983.

The Abbeyfield Society is a company limited by gy ing no share capital, with solely charitable objectives;
registered in England No. 574816, It is rcgistel?::g azrinéﬁg}il':;vﬁg.gO()?w, and with the Housing Corporation as an
housing association No. Hi046.

Principal activities and review of the year:

The main activities of the Society during the year to 30th September, 1983 were the provision of advice, services, and
financial assistance to local Abbeyfield societies, and representation of their interests.

This Report and Accounts relate solely to these activities.

The Society is a guarantor n._mber of each local Abbeyfield society which is incorporated under the Companies Act,
1948, and holds one share of £1 each in each local Abbeyfield society registered under the Industrial and Provident
Societies Act, 1965,

Results for the year:

After having expended £50310 (non-recurring) on relocating headquarters, an Operating Deficit of £41,480 was
incurred. chmatiF:ms Reccive’g, £5(30,596, cxcegc)dcd Grants Payable, £414,924, by £115,672 of which £2,317 was
directly attributable to the Special Reserves. The remaining £113 355 supplemented by £6,079 reduction in the
accumulated balance of Unallocated Susplus provided the £119,434 required to cover the Operating Deficit and the
required allocations to Special Reserves ~

£
Operating Deflcit 41,480
Transfers to Special Reserves * 42 360 (Interest less Expenses)

83840
Transfers to Speclal Reserves * 35 594 Additional during year
£119,434

* £2 317 dircetly attributable Is add{tional to these amounts making £80271 in all,

The Directors of the company (the Natlonal Exccutive Cormmiitee) during the yzar were:

Chairman =  N.H. Burdett, MA
Yice-Chalrman Dr. H.B. Wright MB, FRCS
: The Rt, Rev. K., Amold, MA
Chairman, Finance and
Genernl Purposes Committee - J, Sheldon, BSe
Hon, Treasures - F.E.Waener, MBE, FCA
Regional Membets:
Northern Ireland - Major R.B. Morten, TD. Southern ~ N. Richardson, FCIT
North Wales — Miss N. Street South West ~ J.R, Sears
South Wales -- E.Jones, BA,IPFA Westemn - Mrs, C.8. Walker
Scotland - Mrs. 8. Roberiscn Cole Midlands — AJ, Scoggins
Greater London - P.B, Black JP {replacing K. Clifton Mogg
Thames North - JHR, Hill, FIEE from April 1983)
Eastern - F.E.Loxton, FLA Yorkshire &
South East - Mrs. LE. Brain, MBE Humberside -- P.M.W, Knowles ARIBA
North East - FM.Osborn,CBE, DL, North West — P, Howell Williams, MA, LLB.

Lancashire & Cumbria - J.Mclnnes, FICE

Ordinary Members:
-~ W.D. Baxter (retired Qctober 1982)
— Mrs. V, Foster (retired October, 1982)
- L.B.Walsh Atkins, CMG, CVQ, BA.
— G.R.Eustance, MBE (from February, 1983)
— M. Brooks, FRICS (from February, 1983)
— D. Smithers (from February, 1983)

BY ORDER OF THE BOARD
D.A.L. Charles, M.Inst.AM.
Secretary,

2nd February, 1984,



AUDITORS’ REPORT TO THE MEMBERS OF THE ABBEYFIELD SOCIETY

We have audited the accounts on pages 3 1o 6. Our audit was conducted in accordance with approved Auditing
Standards having regard to the matters referred to in the following paragraph.

This charity, in common with many others of similar size and organisation, derives a substantial proportion of its
income from voluntary donations which cannot be fully controlled until they are entered in the accounting records and
are not therefore suscepiible to independent audit verification.

Subject to the foregoing, in our opinion the accounts give a true and fair view of the state of the Society’s affairs at
30th September, 1983 and of its surplus for the year then ended and comply with the Companies Acts 1948 to 1981,

Deloitte Haskins & Sells,
Chartered Accountants
London.

2nd, February 1984.

ACCOUNTING POLICIES
a.  The accounts have been prepared on the historical basis of accounting,
b.  Fixed assets are written down to estimated residual vajues over expected life at the following rates of depreciation:

Office Equipment 1075 2nd 207 of written down value
Office Cars 207 of written down value

THE ABBEYFIELD SOCIETY
A Company limited by guarantes not have a share capltal and formed for charitable purposes,

BALANCE SHEET
30th September 1983 I
1983 1682 )
Notes £ L £
FIXED ASSETS -
Tangible fixed assets 1 51,028 ! 26,793
Investments 2 584425 + 471,240
635,453 498 033
CURRENT ASSETS .
Debtors and prepayments 3 106,469 THz3y
Loans to local societies 4 153,850 151,560
Cochat bamie i 6024 o100 |
ash at bank and in hand - 39 i
881,044 702,872 ]
CURRENT LIABILITIES: AMOUNTS FALLING ’
DUE WITHIN ONE YEAR _
Creditors 5 §319,298) i.5132,!\5‘98) }
Grants to local socleties 217.075) (162,275)
NET CURRENT ASSETS 344,571 ? 407,899
S — L————.
NET ASSETS £980,124 1£905,932
Representing: [
RESERVES ! "
Special reserves 10 449 858 | 369,587
ETapiﬁal res%rves , g 460,126 3 460,126
t 7 !
nallocated surplus 70,140 | 76,219
TOTAL FUND £980,l?i :ffﬂf ffil

The f'}‘nancial statements on pages 3 to 6 were approved by the Board on 2nd February, 1984, and were signed on its
behalf by:

N.H. Burdett, M.A.
AW, Philpott Directors
F.E. Warner, MBE, FCA



NATIONAL INCOME AND EXPENDITURE ACCOUNT

Note 1983 1982
Recurring I?come: 5 £ \ £ £ ;
Affiliation fees u 7
Investment income 7 11 (S)S’gjg igi,gg? |
Project Advisory Service fecs 37513 16384 ]
Other income "93 1341 i
289,003 {254,442 |
Less Expenses: —
Headquarters costs 8 o , '
Regional costs (including depreciation £288) lgs ’ggg lgg’gzg 11
National meetings 7:37 0 5,7 %
Printing costs of publications 6304 . 5097
Reloeatinn of Headquarters 50310 3%
National Officers’ expenses 3.989 23924
Extra Care expenses 2050 ' 11,570
Development Fund expenses 299 ol
Professional Fees 978 012 )
Audit fees 5,500 5123
Promotion of Abbeyfield 28925 > 15603 |
330,483 (218,795
Operating Surplus (Deficit) ( 41,430) 35547 |
Donations Received: , P
Legacies 269,202 121,459
Covenanted 9347 9238 |
Royal Opera House Ballet 19353 O
Other 232 694 | 305,625 E
530,596 436,322 1
Total Surplus for Year before Grants 489,116 471,969 {
Less:  Grants payable durlng year '
to Local Societies 400,724 377,300
to The Abbeyfield Soclety for Scotland 14200 12,285
414,924 389,585
Unexpended Surplus \ 0_57%3?
Allocation to Reserves:
Capltal Reserve - - 99,155,
Development Reserves 11 80271 | (18931)
80,271 80,224
Unallocated deficit (1982—surplus) 10 £(6,079) £ 2,160
STATEMENT OF SOURCE AND APPLICATION OF FUNDS
1983 (1982 1
’ £ £ !
Source of Funds: !
Unexpended surplus for year 74,192 82384 i
Adjustment for item not involving the movement of funds:
Depreciation 584C 4,592 l
Total 80,032 86,976 :
Funds from other sources: - i
Sales of;~ . l
Tangible Fixed Assets 8 3,232
Investments — 29,287
80,040 119,495
Appli%ation of F L;_nds:
urchases of:— -
Tangible Fixed Assets 30,082 11\ é gig
Investments 113,18 L 108,443
143,268 " 120,179
£(63,228) £ \§(6 4)
Decrease in working capitat: ;
Debtors and prepayments 3%:%33 8 lg\-;igg
Loans to local societies (186’600 R 74:2[1)
Creditors / ; % L1):
Grants to local soccile;iesd ( 54,800 56,173) |
Movement in liquid funds —
short-term deposits and cash 140,652 154,394
£(63,228) £ (684) !




NOTES TO THE ACCOUNTS
Note 1: Tangible Fixed Assets

' ¢ Office Equipment
£

Balance of cost at 1st October, 1982 32,541
Additions during year (b) 30,083
Disposals during year (25)
Balance at 30th September, 1983 £62,599
Depreciation:
Balance at 1st October, 1982 11,072
Charge for the year 4,776
Elimination on disposals a7
Balance at 30th September, 1983 £15831
Net Book Value:
As at 30th September, 1982 £21469
As at 30th September, 1983 £46,768

Office Cars
£
8,467

, £8.467

3,143
1,064

£4,207

£5.324
£4,260

() The Headquarters office moved to new leasehold premises on 8th July 1983,
(b) Furmniture, telephone system and other cquipment for headquarters office (£23,469); Stide projectors and

office equipment for regional use (£6,614),
Note 2: Investments held as Fixed Assets

TOTAL
£

41,008
30,083
(25)

£71,066

14.215
5,840
(17)

£20,038

£26,793
£51,028

Gilt-edged Stock  Loeal Authority  Equity Shares TOTAL
(UK Listed) Bonds (UK Listed)
£ £ £ £

COST (NET BOOK VALUE)
At st October 1982 306,796 97,183 66,661 471,240
Additions during year - 39,200 73,985 113,185
At 30th September 1983 £306,796 £136,983 £140,646 £584 425
MARKET VALUE
Af 30th September 1982 £530,566
At 30th September 1983 £668 865

Investments in gilt-edged stocks and loca} authority bonds are dated securities which it is the present policy
to hold until redemption. Ordinary shares are held for income and long term growth.

f\lote 3: Debtors and prepayments

Amounts falling due within one year:
Affiliation fees

Other debtors

Prepayments and accrued income

Note 4: Loans to Local Societies

Amounts falling due:
Within one year
Alter one yoar

At 30th September 1983 further loans of £61,750 (1982-£12,850) had been promised to local societies but

1983 | 198377
£ - "J"\'i£ -
18222 12,724
51,322 35,352 |
36,925 23,163 |
£106 469 £71,239
£ £
35,380 37,810
118 470 | 113,750
£153,850 £151,560

have not been paid at the year end. The loans are unsecured and interest is charged in the range 0%—714%.

Note 5: Creditors

Amounts falling due within ore year:

PAYE; National insurance; and VAT

Legacies and donations held for [ocal Societies
Sundry Creditors

Accruals and deferred income

£

6,401
245,293
57,144
10,460

£319,298

7,161
£132,698 |

3

| st




Note §; Reserves

MOVIMENTS IN THE YEAR
Ballnnce (SJperlaling Don?tigns f;tllt;cations Grants 4 PfjctﬂSliI:)plus gglt?tngc “tt
at st urplus receive urin ve nfio cp
Dot 1982 | (deicit) ring year - Approved 1983
for year
Purpose; T T T T 3 I3
Extra Care 99,285 22.870(d) 145,086 - (74,250) 93,706 192,991
Grants and Loans (a) 203,745 14,114(e) 6,274() 30,000 (79,752) (29,364) 174,381
Regional Development 66,557 5376(f) 35,259 5,594 (30,300) 15,929 82,486
Total Special Reserves 369,587 42,360 186,619 35,594 (184,302) 80,271 449,858
Capital Reserves -
National 410,126
Midlands (b) 50,000 460,126 -~ - - - 460,126
Total Reserves 829,713 42,360 186,619 35,594 (184,302) 80,271 909,984
Cumulative Unallocated Surpius 76,219 (83,840) 343977 (35,594} (230,622) (6,079) 70,140
TOTAL FUND (c) £905,932 | £(41480) £530,596 - £(414.924) £74,192 £980,124
(@) Proviously known as National Development Fund. (N Regional Development. £
(b) Previously known as Midlands (West). Notional Interest credited 5675
(¢) The individual specific reserves no longer represent separately Less: Display material 299

identifisble Funds, but are invested collectively.
(d) Extra Care: £
Notional interest credited 24,920
Less: Publications (1,331)
Extra Care Adviser 122
Consultancy and other 3,259 2,050
Net transfer from Income and I
Expenditure Account £22,870

(¢) Notional interest credited. -

|

Note 7: Investment Income

Interest on bank and short term deposits

Interest on glit-cdged stock and local authority bonds
Dividends on equity shares (all listed)

Profit on sale of stock

Note 8: Headquarters Costs

Staff costs (Note 9)
Travel and subsidence
Rent, rates, neat and light
Printing and stationery
Subscriptions

Postage and telephone
Depreciation

Car maintenance and running
Parliamentary scanning
Repairs and mantenance
Other expenses

Note 9: Dircctors and Employees

“ The average weekly number of pessons employed by
the Society during the year was:
Directors — unpaid
Staff — Under £15,000 per annum

Staff costs (for the above persons):
Salaries

Social security costs

Other pension costs

Medical insurance

The Directors are not permitted to receive any remuneration

Note 10:Special Reserves
At 1st October 1982
Allocation for year to date (Note 6)

At 30th September 1983
Note 11:Unallocated Surplus

At 1st October 1982
Unallocated Surplus (deficit) for year to date (Note 6)

At 30th September 1983

Net transfer from Income and
Expenditure Account
) !nc!u:les £2,000 reimbursement of Grant by local
society.
(h) The Abbeyficld Socicty for Scotland Ltd —
share of Affiliation Fees
Donations (inc. Legacies) passed to
local societies

1983
L
48,517
55,700

5,732

2109 949

£
121,748
4,116
24,084
4,563
1013
14,069
5552
2341
334
4824
6.442
£189 086

Numbers
25
19

T

£

105,759
10,600
3756
1,633
£121,748

£
" 369,587
80271
£449 B58

£
76,219

(6.079)
"£70,140

46 405

£5,376
[

14,200

216422
£230,622

(e e ey e e ey

1982
£

54247
3,647
72

|

[£104,371

-1
|
i
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o
i
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CERTIFICATE OF INCORPORATION

(COPY)

No. 574816

1 Hereby Certify that THE ABBEYFIELD SOCIETY LIMITED is this day Encor-
porated under the Companies Act 1948, and that the Company is Limited.

Given under my hand at London this twenty-seventh day of Nuvember, One

thousand nine hundred and fifty six.

W. B. LANGFORD

Registrar of Companies



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 574816

1 hereby certify that
THE ABBEYFIELD SOC]?:TY LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, Is now incorporated under the name of

THE ABBEYFIELD SOCIETY

(THE WORD “LIMITED" BEING OMITTED BY LICENCE OF THE SECRE.
TARY OF STATE FOR TRADE)

Given under my hand et London the 20th June 1974

/Zy@

N TAYLOR
Assistant Registear of Companies



DEPARTMENT OF TRADE

LICENCE granted by the Szeretary of State

pursuant to Section 19(2) of the Companien Act, 1948

WHEREAS it has been proved to the satisfaction of the Secretary
of State that the objects of

THE ABBEYFIELD SOCIETY LIMITED

which was registered under the Companies Act, 1948 (hereinafter called the
‘““Act”) are restricted to those specified in subsection (1) of Section 19 of the
Act, and to objects incidental or conducive thereto and that by its constitution
the said Company is required to apply its income and property wheacesoever
derived solely towards the promotion of the objects of the said Company as set
forth in its Memorandum of Association and that no portion thereof shall be
paid or transferred, directly or indirectly, by way of dividend or bonus to the

members of the said Company.

NOW, THEREFORE, in consideration of the provisions and conditions
contained in the Memorandumand Articles of Association of the said Company
and on the condition that no addition, aiteration or amendment shall be made

to or in the Memorandum of Association or tixe regulations contained in the -
Articles of Association for the time being in force, unless the sams have been

previously submitted to and approved by him, the Secretary of State in
exercise of his powers under subsection (2) of the said Section 19, does
by this licence authorise the said Company to make a change in its name

consisting of the omission of the word “Limited.”

SIGNED this /07%:  dayof  June 19 74

p4 /fz.a«%—‘*

An Assistant Secretary, Department of Trade
CD/43A.

834542 FCT 200 1.8



The Companies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTEE AMD NoT
HAVING A SHARE CAPITAL

X

IMenoravidnon of Associxtion
F
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THE ABBEYFIELD SOCIETY

(Amended pursuant to Special Resolution passed on the 15th May 1970 and further
amended pursuant to Special Resolution passed on the 16th May 1974)

1. The name of the Company (hereinafter called “the Society”) is “The Abbey-
field Soclety Limited.” .

2. The Registered Offce of the Society will be situate in England. /
3. The Socicty is established for the public benefit for the following objects:—

(1) The relief and care of elderly persons of all classes suffering from the
disabilities of old age or otherwise in necd.

(2) The spreading of Christian principles to all human relationships and the
application of humanitarian aims to promote the relief of the elderly.

(3) To provide further education in the sphere of voluntary work, social
work and similar activities so as to inculeate the principles of good citi-

zenship,

(4) Such other purposes recognised by English law es charitable as the Soci-
ety shall determine from time to time.

And in furtherance of the foregoing objects but not otherwise the Society shall
have the following powers:—

(a) To cstablish, manage, improve and construct in the United Kingdom and
elsewhere houses, homes, hostels and clubs and recreation centres for
elderly, neglected, old or handicapped people and provide them there
and in their own homes with care, security and Christian lgve,

N.B. The name of the Company was changed to “The Abbeyfield Society” pursuant to
a licence granted by The Jecretary of State for Trade on the 20th June 1974
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To persuade und assist individuals and the community at large to re-
alise, live up to and bear their Christian and citizen responsibilities to
those who are elderly, neglected, old of handicapped or otherwise in

need of care and attention.

To provide training and expezience for persons interested in social work.

To assist, sstablish, subsidise, promote, co-operate or federate vith,
affiliate or become affiliated o, act as trustee or agent for, or manage,
lend money or any other assistance to any association, society or other
body corporate or unincorporate established for charitable purposes
only and being purposcs conducive to the Society’s objects, and for the
purpose (and only for the purpose) of promeoting any objects of the Soci-
ety to co-operate with manufacturers, dealers or other traders and with
the Press and other sources of publicity.

To cnter into any arrangements with any authorities, municipal, local or
otherwise in furtherance of the Socicly’s objects or any of them, and to
obtain from any such authorities any rights, privileges and concessions
which shall lead to that end and to carry out, exercise and comply with
all such arrangements, rights, privileges and concessions,

To accept subscriptions, donations, devises and bequests of and io
purchase, take on lease or in exchange, hire or otherwise acquire and
hold, sell, lease or otherwise dispose of or mortgage any real or per-
sonnl estate and whether or pot subject to Any tents, and to construct,
maintain and alter any of the same as shall be necessary or convenient
fov any of the purposes of the Socicty.

To undertake and execute any charitable trusts which may lawfully be
undertaken by the Society and are dirzctly or indirectly ancillary to its
objects.

To borrow or raise money for the objects of the Socicty on such terms
(with any necessary censents) and on such security as may be thought
fit and whether by the creation and issue of debentures or debanture
stock or otherwise,

To draw, make, accept, inderse, discount, execute and issue promissory
notes, bills, cheques and other instruments and to operate bank accounts.

To invest ti:e moneys of the Socicty not immediately required for
its purposes in or upon such investments, securities or pioperty as may
be thought fit, subject nevertheless to such conditions (if any) as may

for the time being be imposed or required by law and subject also as
hereinafter provided,



(k)
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(m)

(n)

(0)

(p)
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To make charitable donations.

To raise funds and to invite and receive contributions from any person
or persons whatsoever by way of subscription, donation and otherwise
provided that the Society shall not undertake any permanent trading
activities in raising funds for its primary charitable objects.

To print and publish or to arrange to haye printed and published, either
gratuitously or by way of sale any newspapers, periodicals, books, reports
or leaflets.

To employ and pay any person cr persons to supervite, organise, carry
on the work of and to advise the Socicty and as employers of stafl to
make all reasanable and necessary provision for the payment of pen-
sions and supcrannuation to or 4n behall of employees and their widows

and other dependants,

To amalgamate with and to purchase the whole or any part which msay
lawfully be acquired of the property of any charitable companies, insti-
tutions, societies or associntions having objecis altogether or in part
similar to those of the Scciety and which shell prohibit the psyment of
any dividend or profit to and the distribution of any of their assels
amongst their members at least o the same extznt as such payments or
distributions are prohibited in the case of members of the Lociety by
this Mcemorandum of Association,

To pay out of the funds of the Socicty the costs, charges and expenses
of and incidental to the formation and registration of the Society.

To do all sitch other things as shall further the attainment of the objects
of the Socicty or any of them. -

Provided always that notwithstanding anything hercin cxpressed or implied to the
contrary all objects of the Society shell be of & charitable nature,

Provided that 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
manner as allowed by law having regard to such trusts.

Provided that the objects of the Society shall not exiend to the regulation of
relations between workers and employers or organisations of workers and organisa-

tions of employers.

Provided also that in case the Society shall take or hold any property subject
to the jurisdiction of the Charity Commissioners for England and Wales or the Secre-
tary of State for Education and Science, the Society shail not sell, mortgage, charge



or lease the same without such authority, approval or com:cnt 8s may be .roquircd by
law and as regards any such property the Executive Committee Of' Govcr:}mg Body of
the Society shall be chargeable for such property as may co:-nc Into their hands apg
shall be answerable and accountable for their own acts, receipts, neglects and defaults
and for the due administration of such property in the same mﬂ'nncr and to the same
extent as they would as such Exccutive Committee or .Govcrmng Bod:..( have been jf
no incorporation had been effected and the incorporation of the Somcty. ’fh_a“ not
diminish or impair any control or authority exercisable by 1l'1c Chauccx:y Division, the
Charity Commissioners or the Sccretary of State for Education and Science over such
Executive Committee or Governing Body but they shall as rcgaxids any suc_h property be
subject jointly and separately to such control or authority as if t.hc Society wcx"c not
incorporated. In case the Society shall take or hold an?r property which may be subject to
any trusts, the Society shall only deal with the same in such manner as may be alloweq

by law having regard to such trusts,

4. The inzome and property of the Socicty whencesoever derived shall be applied
solely towards the promotion of the objects of the Society as set forth in this Mem-
orandum of Association and no portion thereof shall be paid or transferred, directly
or indirectly by way of dividend, bonus or otherwise howsoever by way of profit to
the members of the Socicty, and no member of the Executive Committee or Govern-
ing Body shall be appointed to sny office of the Society paid by salary or fees or
receive any remuneration or other benefit in money or money's worth (other than
his out of pocket expenses) from the Society.,

Provided that nothing herein shali prevent—

(®) the payment in z300d faith of reasonable and proper remuneration to
any officer or servant of the Society or to any member of the Society
(not being & member of the Execulive Committee or Governing Body) in
retura for any services actually rendered to the Society, nor

(b) the payment of interest at arate not exceeding 5 per cent. per annum
on morcy lent or the rate for the time being prescribed by the Treas-
ury in manner mentioned in section 189 (i) Housing Act 1957 (which-
ever rate shall be the less) or reasonable and Proper rent for premises de-
mised or let by any member to the Society.

5. The liability of the members is limited,



7. If upon the winding up or dissolution of the Society there remains after the
satisfaction of all its debts and liabilities any property whatsoever the same shall. not
be paid to or distributed among the members of the Society but shall be given or
transferred to some other charitable institution or institutions having objects similar
to the objects of the Society and which shall prohibit the distribution of its or their
income and property amongst its or their members to an extent at least as great as
is imposed on the Society under or by virtue of Clause 4 hereof such institution or
\nstitutions to be determined by the members of the Society at or before the time of
dissolution and if and so far as effect cannot be given to the aforesaid provision then
to y>me charitable object,

8. True accounts shall be kept of the sums of money received and expended
by the Society and the matters in respect of which such receipt and expenditure takes
place and of the property, credits and liabilities of the Society; and subject to any
ceasonable restrictions as to the time and manner of inspecting the same that may be
imposed in accordance with the regulations of the Socicty for the time being in force,
auch accounts shall be open to the inspection of members. Once at least in every year
the accounts of the Socicty shall be examined and the correctness of the income and
expenditure account and the balance sheet ascertained by one or more properly
qualified auditor or auditors.

e A i




We, the several persons whose names and addresses are subscribed are desirous of
being formed into a Company in pursuance of this Memorandum of Association,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

J. A. BLAKE,
Town Hall, Bermondsey,
SE. 16

Establishment Officer.

C. H. BULTEEL,
Wellington College,
Crowthorne, Berks.

Schoolmaster,

L. A, SUNDERLAND,
50, Eugenia Road,
S.E. 16

Housekeeper.

K. F. STEVEN,
65, London Wall,
, EC. 2.

Chartered Accountant,

J. M. BOWERS,
‘ 12, Whitehall,
" S.W. L

Solicitor,

SUSAN GIBBS,
279, Lynton Road,
S.E. 16.

Spinster,

B. LODGE PATCH,
Lady Goemm House,
Hawkstone Road,
S.E. 16.

Schoolmistress.

DATED the 20th day of November 1956,

WITNESS to the above Signatures;—

JENNIFER A. PREVITE,
30, Eugenia Road,
Bermondsey, S.E. 16.

Secretary,



The Companies Acts 1948 to 1967

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Arficles of Assoriation

THE ABBEYFIELD SOCIETY

(As adopted by Special Resolution passed on the 29th March 1973 and
further amended by Special Resolutions passed on the 16th May 1974 and on

the 23rd May 1984)

L

INTERPRETATION

In these regulations unless the context otherwise requires—

“The Act” means the Companies Act, 1948, and these Articles shall be constrired with
reference thereto. .

“The Sociely’ means the above-named Society.

“Abbeyficld Local Socistics” means bodies corporate or unincorporated (other than the
Society) which are at the time in question affiliated to the Society whether by virtue
of an Affiliation Agreement or not and with the consent of the Socicty use the
name “Abbeyfield” in their title or description,

“Affiliation Agreements” means agreements which al any time have been entered into
between the Society and any other body or bodies corporate or unincorporated having
in regard to any locality or respective localitics the same or substantially the same
objects as those of the Socisty and which agreements are intended to constitute such
body or badies into a common movement under the guidance of the Society.

“Affiliation fees” means the yearly sum from time to {ime resolved at the National
Council meetings as being the amount to be subscribed each year by Local Abbeyficld
Socicties for affiliation to the Society which yearly amounts shall become due on the
dates appointed for payment at such me.iings,

“The Abbeyficld Constitution” means e - Jictior *he time being in force provid-
ing for the organisation of the Abbeyfield Locs; w.cleties in such a common move-
ment as aforesaid and their direct or indircct representation in area, regional and
national organs of the movement.

“The Committee” means the Executive Commiltee of the Society.

“Committee Member” means a member of the Executive Committee of the Society or
a Director as referred to in the Act, .

“The Office” means the registered office of the Society.

YRegion"” means a territorial region for the time being established and designated a3 a
region under the Abbeyfield Constilution.

“Regional Chairman', “Regional Treasurer” and “Regional Secretary” in relation to any
Region mzan the persons for the time being respectively holding those respective
offices in the Region under the Abbeyfield Constitution.

“Regional Council” in relation to any Region means the Council established for the
Region under the Abbeyfield Constitution.

*The Seal” means the common seal of the Society.

“The Secretary” means any person appuinted to perform the duties of the Secretary of
the Socicty.



i i including references to printing
i referring to writing shall be construed as in ( ‘ :
E“pr!ﬁ?;snphy, photography and other modes of representing or reproducing words in

& visible form, _ . '
Unless the definitions set oul above or the context otherwise req::rc, \ma:;ldsi OF expressions
contained in these Articles shall bear the same meaning as thcgf ha;c w ;nl.uis; b:ca the 3& or
any statutory modification thereof in force at the date at which these Artic me  binding
the Society. . )
e Gencraly Meelings of the Socicty may be known as National Council Meetings, and mem.
bers of the Socicty may be known as National Council Merpbcrs. but every Anny:l General Mey.
ing of the Society shall in accordance with the Act and Article 11 always be specified as an Anpyy|
General Mecting of the Society in the notice calling it.
2. The Society is established for the purpose exprested ir'1 the Mcmorandum of Atsociation and
the pumber of members with which the Society was repistered was 50,

MEMBERS AND MEMBERSHIP

3. (A) From and after the adoption of these Articles, the following perzons (and no others) shal
be eligible for membership of the Society:—
i President, Vice-Presidents, Chaiman, Vice-Chairmen, Treasurer of the Society

@ ﬁChairmd:n :;f' the Special Coa';tmiuzcs ag defined by th.e Abbeyfield Constitution. )

(ii) The Regional Chairman, Regional Trcuurgr nnd-R.egnonal S.ccrctary of each R.-,‘gwn,

(iii) In regard to each Region, two members of its Regional Council elected by the Regional
Council of the Region, . .

{iv) Every person who is n Committee Member, or 2 member of 'thc Special .Commur.c.c:, of the
Socicty but wha is not for the time being eligible for membership of the Society as falling under
any of the previous provisions of this Article, '

(v) Not more than six persons elected by the Commiltee as being persons who the
Committee consider have a particular contribution t0 make to the deliberations or
activities of the members of the Society. ) .

(vi) Persons elected by a General Meeting of the Society or by the Committee as being
in the opinion of the electing body persons who have given special services in the
past to the Society and whose advice should be available in future to the Society;
but neither such electing body may make any election zo as to increase the number
of persons for the time being eligible for membership under this provision beyond
nine,

(B) Any person elected under sub-paragraph (A) of this Article to be eligible far member-
ship shall remain eligible for membership until the conclusion of the nexi meeting of the
electing body who shall have elected him or her to membership which shafl take place after
the expiry of threc years from the date of election and shall then cease to be eligible but may
be re-elected eligible for membership.

4. Every persor: who is under Article 3 cligible for membership of the Society shall become 2
member of the Society forthwith on being entered in the register of members after producing such
evidence (if any) as the Secretary shall reasorably require 1o show his cligibility for membership.
3. The Secretary shall keep the register of the members of the Socicty.

6. The rights of 2 member shall not be transferable or transmissable,

7. A member of the Society shall {notwithstanding Article 3 (B)) cease 10 be such a member—

{A) On the expiration of a written notice, given 1o the Secretary at least six months be-
forchand of his intention to withdraw from the Society; or

(B) By ceasing to be cligible for membership under Article 3 either through ceasing to hold
a qualifying office specified in Article 3 (A), or (where clecied by a Regional Cowncil)
through ceasing to be a member of that Regional Council, or through expiration of is
period of eligibility at the conclusion of the Meeting referred to in Article 3 (B); or

(C) Where he is‘a member of any one or more Abbeyficld Local Societies, by the failure
of such Socicty (if only one) or each such Society (if more than one) (o pay the

affiliation fees payable before the expiration of twelve months after the due date for
payment thereof,

& It shall be Ia?vful for any person being a member of the Socicty to guarantee any larger s

than £1 by executing & bond or subscription contract with the Society to that cffect,

Sz'd Any person ceasing by any Mcans to be a member shail remsin liable for and shall pay to the

S dl{i ;::Ihmoncys due from him to the Society at the time of his ceasing to be a member of

bou; ch he may _bccome liable under the provisien of the Memorandum of Association or any
or subscription contract entered into under the last preceding Article,

10. It shall be lawful for the Committee to provide for the aumission of such persons os ey



may think fit to be Associates of the Society and for the rights, duties and liabilitles (if any) of
such Associates but so that such persons shall not by virtue only of having been admitted to bo
such Associates as aforesnid be members of the Society and that such rights shall not include a
right to speak or vote.at General Meetings of the Society.

GENERAL MEETINGS

1. The Society shall in cach year hold a General Meeting as its Annual Gencral Mecting in
addition to any other meetings in that ycar, 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 Socicty and that of the next. The Annual General Mecting shall be held at such
time and place as the Committee shall appoint.

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

13, The Committee may, whenever it thinks fit, convene an Extraordinary General Meeting, and
Extraordinary General Mcetings shall also be convened on such requisition, or in default, may be
convened by such requisitionists, as provided by section 132 of the Act.

NOTICE OF GENERAL MEETINGS

1la. A General Meeting (whether an Annual or Exirzordinary General Meeting) shall be called
by twenty-one days’ notice in writing at least, 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 pres-
cribed by the Socicty in General Mecting, to such persons as are, under the Articles of the
Society, entitled to receive such notices from the Society,

Provided that a meeting of the Society shall, 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 casec of a mecting called as th Annual General Mecling, by all the members
entitled to attend and vote thereat; and

(B) in the case of any other meeting, by 2 majority in number of members having a right
to atiend and vote at the meeling, being a majority together representing not less than 95 per
cent of the total voting rights at that meeting of all the members.

15, The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
mecting by, any person cntitled to receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

16, All business shall be deemed special that is transacted at an Extraordinary General Meeting,
and also all that is transacted at an Annuzl General Meeting, with the exception of the consider-
ation of the accounts, balance sheets, and the report of the Committee and Auditors, and the
appointment of, and the fixing of the remuneration of, the Auditors,

17. No business shall be transacted at any General Mecting unless a quorum of members is
present at the time when the meeting proceeds to business; save as herein otherwise provided,
members present in person or by proxy equal in number (o one-tenth (or the integral number
next greater than one-tenth) of the number of members of the Socicly shall be a quorum.

18. If within half-an-hour from the time appointed for the meeling a quorum is not present, the
meeting, if convened upon the requisition of membcrs, shall be dissolved; in any other case it shall
stand adjourned 1o the same day in the next week but one, at the same time and place, or to
guch other day and at such other time and place as the Committe may delermine, and if at the
adjourned meeting a quorum is not present within half-an-hour from the time appointed for the
meeting the members present shall be a guorum.

19. The President shall preside as Chairman at every General Mecting of the Socicty or, _il’ there
is no President or if he is not present within five minutes after the time appointed for the holding
of the meeting or is unwilling to act, such Vice-President as is present and willing to act and is
cither the only Vice-President present and willing to act or appointed by the Vice-Presidents pres-
ent to act shall be Chairman of the meeting, but if there is no Vice-President present and willing
to act, such person as the Committee select before the time appointed for the holding of the mect-
ing shall be Chairman of the meeting.

20, If at any mecting there is no person appointed by or under the last preceding Ar_ticle to be
Chairman of the meeting, or the person who would be the Chairman under that Article it not
present within fifteen minutes after the time appointed for the holding of thc. meeting or is un-
willing to act, the members present shall choose a person present to be Chairman of the meet-

ing.
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21, ‘The Chairman may, with the consent of sy meeting at which a quon;mfm present (and shal]
if 'so directed by the meeting), adjourn the meeting fron:n time to time !:m A rom plla;-,c to p'hoe,
but no business shall be transacted at any adjourned meeting other thant_l el u:ldm I u; ?nﬁm!wd
ot the mecting from which the adjournment took placc.' When s r;:lcc ing uf )our'n. lcn' th‘my
days or more, notice of the adjourned meeting shall be given us in t c case 0 lan onrgm: l;wc.tlns.
Save as aforesaid it shall not be necessary to give any notice of an adjournment or of the Usiness
to be transected at an adjourned meeting,

i i { the meeting shall be decided on
A General Meeting a resolution put to the vote ¢
goon; l:ir{d: unless a poll is (before or on the declaration of the result of the show of hands)
demanded— i

(A) by the Chairman; or ) .

(B) by at least three members present in person or by proxy; or .

(C) by any member or members present in person or by proxy an.d rcprwfmmg not less
than one-tenth of the total voting rights of all the members having the right to vote at
AT i that lution has on a sh f

Ui Il be so demanded, a declaration by the Chairman tha 2 resolution n 0w o
h.::l:} btc}r)to carried or carricd' unanimously, or by a particular ma;ox::tj-r, or !os:,'or not carried by
a particular majority, and an entry to that effect in the book containing the minutes of procecd.
ings of the Socicty shall be conclusive cvidence of the fact vnthqul proof of the number og'- pro-
portion of the votes recorded in favour of or against such resolution. The demand for a poll may
be withdrawn,

i i i i i it shall be taken in such manner
23. Except as provided in Article 25, if a poll is duly demanded it s (
as the Chairman directs, and the result of the poll shall be deemed to be the resolution of the
mesting at which the poll was demanded.

24, In the case of an equality of votes, whether on a show of hands or on a Poll, the Chairman
of the meeting at which the show of hands takes place or at which the poll iv demanded, shel|
be entitled to a second or casting vote.

25. A poll demanded on the election of a Chairman, or on a question of adjournment, shall be
taken forthwith. A poll demanded on any other question shall be taken at such time as the Chair.
man of the mecting directs, and any other business other than that upon which a poll has been
demanded may be proceeded with pending the 1zking of the poll,

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

YOTES OF MEMBERS
27, Every member ghall have one vote,

23. A member of unsound mind or in respect of whom an order has been made by any court
having jurisdiction in lunacy may vote whether on a show of hands or on a poll by his committee,
receiver or curator bonis and any such committee, receiver or curator bonis may on a poll vote
by proxy,

29. No member shall be entitled to vote at any Genersl Meeting unless all moneys presently
payable by him to the Socicty have been paid.

30. Yotes may be given on a poll either personally or by proxy, On a show of hands a member

present only by proxy shall have no vote, but a proxy for a carporation may vote on a show of
hands, .

32, The.instrumcm appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or

2 notarially certified copy of thay Power or authority shall be deposited
&t the registered office of the Society or at such other place withj i 4 i

ment proposes to vote or, in the case of a poil

::up:im“ for the taking of the poll, and jn default the instrument of proxy shall not be treated o
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33. An instrument appointing a proxy shall be in the following form or a form as near thereto
as circumstances admiti—
“THE ABBEYFIELD SOCIETY

“1/We
“of , in the County of
“ , being a member/members of
“the above named Society, hereby appoint
" , of
'.‘. , or failing him,
“of :

“as myfour proxy to vote for mefus on my/our behalf at the (Annual
“or Extraordinary, as the case may be) General Meeting of the Society to be
“held on the doy of , 19 , and at any
“adjournment thereof.

“Signed this day of 19 "
34, Where it is.dcsircd to afford members an opportunity of voting for or against a rcsolution the
instrument appoiniing n proxy shall be in the following form or a form as near thereto as circum-
stances admiti—
“THE ABBEYFIELD SQCIETY

“IIWe
“of , In the County of
" , being a member/members of
“'the above-named Society, hereby appoint
“° , of
“ , or failing him,
(11
“of :

“a3 my/our proxy to votc for mefus on my/four behalf at the (Annual or
“Extraordinary, as the case may be) Genceral Meeting of the Socicty to be held
“on the day of . 19 , and at any

“adjournment thercof.

“Signed this day of , 19 A

: *in favour of
“This form to be used T T the resolution,

“Unless otherwise instructed, the proxy will vote as he thinks fit,

“sStrike out whichever is not desired.”
15, The instrument appointing a proxy shall be deemed to confer authority to demand or jein in
demanding a poll.
36, A vote given in accordance with the terins of an jnstrument of proxy shall be valid notwith-
standing the previous death or insanity of the principal or revocation of the proxy or of the authority
under which the proxy was executed, provided that no intimation in writing of such death, insanity
or revocation as aforesaid shall have been reccived by the Society at its registcred office before the
commencement of the mecting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

a member of the Society may by resolution of its Directors or
such person as it thinks fit to act as its representative at any meet-
horised shall be entitled to exercise the same powers on
(s as that corporation could exercise if it were an

37. Any corporation which is
other governing body authotise
ing of the Society, and the person so aut
behalf of the corporation which he represen
individual member of the Society.

OFFICERS

38, The Committee shall clect a President of the Society, and may elect one or more Vice-Presi-
dents, who shall hold office as such for three years from the date of election. A retiring President
or Vice-President shall be cligible for re-election. The President and Vice-President shall have such
functions as are from time to time given to them respectively by these Articles and such privileges
and powers as the Committee (subject to the provisions of these Articles) from time to time deter

mire.
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39, The Commitice shall also elect—
(A) A Chairman and one or more Vice-Chairmen from among the members of the Comminee,
and .
(B) A Treasurer whether or not from among the members of the Commitiee,
{(C) The Chairmen of the Special Committces, whether or not from the members of the Committee,

40. (A) Each Officer elected under Article 39 shall hold office for !f}rce years frcm_ his election
and chall then retire, but chall be cligible for re-clection. The Committee may exercise its poweny
of clectlon ro a3 to fill an impending vacancy in any office from the ocourrence of the vacancy,
but shall not do 20 more than twelve months before the occurrence of the vacancy,

(B) Wkhere an Officer of the Sociely is s member of any one or more Abbeyfield Local
Societies, he zhall cente 10 be an Officer of the Sociely in the svent of the failure of such Loca)
Soclety (if oaly onc) or each such Local Socicty (if more than one) to pay to the Socicty the affilis-
tion fces payable before the expiration of twelve months alter the due date for payment thereof.

41. The persons who are respectively the President, Vice-Presidents, Chairman, Vice-Chairmen,
Treasurer, and Chairmen of the Special Committees at the time of the adoption of these Articles shali continue
to hold office as such respectively until the expiration of the respective periods for which they were
respectively elected, and shali then be eligible for re-election.

COMMITTEE

42. (A} From and after the adoption of these Articles the Commitiee shall consist of-—
The Chairman, Vice-Chairmen, Treasurer of the Snciety and Chairmen of the Special
Commitiees,
The Regional Chairman of each Region or, if the Regional Council of the Region has
to decided, his alternate nominated by the Regionnf Councit,
Not more than six ordinary members elected by the Committee as being in the opinion
of the Committee persons with special administrative or financial experience or with
special experience of the alfairs of the Society or Abbeyfield Local Societies.

(B) Eacth ordinary member of the Committee shall hold office as such for three yezrs from
the date of his election by the Cormittee and shall then retire and shall be eligible for
re-clection,

(© The Committec may elect a person as an ordinary member in order 1o il an impending
vacancy from the occurrence of the vacancy, but shall not do so more than twelve
months before the occurrence of the Yacancy,

(D) Where an ordinary member of the Committee is a member of any one or more Abbeyfield
Local Societies, he shall cease to be a Committee Member in the event of the failure of
such Local Society (if only one) or each such Lecal Socicty (if more than one) to pay to
the Society the affiliation fecs payable belore the cxpiration of twelve months afier the
due date for payment thereof,

(E) No person who Is not 2 Member of the Sociely shall be qualified 10 hold office 23 »
Commiitee Member.

43, The Commiltee Members shall be paid all travelting, hotel and other cxpenses properly in-
curred by them in attending and returning from meetings of the Commiltee or any Sub-Com-

mittee of the Commiltce or Genecral Mectings of the Socicty or in connection with the business
of the Sociely.

BORROWING POWERS

44, The (;ommillec may exercise all the powers of the Society to borrow money, and to mortgage
or charge its undertaking and property, or any part thercof, and 1o issue debentures, debenture

sock and other securitics, whether outright or as sccurity for any debt, lisbility or obligatica of
the Society,

POWERS AND DUTIES GF COMMITTEE MEMBERS

45, The business of the Society shall be menaged by the Commiitee, who may pay 2ll expensces
incurred in promoting and registering the Society, and May exercise all such powers of the Society
s arc not, by the Act or be the Articles, required to be exercised by the Society in General
M.uting. subjeet nevertheless (o the Provisions of the Act, or these Atticles and to such regulations,

g not inconsistent with the aforesaid provisions, as may be prescribed by the Society in Geperal
Meeting; but no regulation made by the Society in General Mecting shall invalidate any- prior adt
of the Committee which would have been valid if that regulation had not been made,

44, _Au powers of the Society in relation 1o the alteration or Teplacement of the Abbeyfield Con-
slitution or the alteration or replacement of the scale of affiliztion fees shall nevertheless, unies
and except go f.ar as the Abbeyfield Constitution or the Sociely in General Meeting otherwise
directs, be cxercited by the Society in General Meeting (and not by the Commities), but only sfer
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consideration of the recommendations in regard thereto of the Cormittec and any representations
of the Regional Councils, and so that any such exercise or excepling direction by the Society in
General Meeling in relation to the alteration or replucement of the Abbeyfield Constitution shall

be by means of a Special Resolution.

47, The Committec may from time to time and at any time by power of altorney appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by the Com-
mittee 10 be the attorney or attorneys of the Socicty for such purposes outside the United King-
dom and with such powers, authorilies and discretions (not exceeding those vested in or exercis-
able by the Committce under these Articles and for such pericd and subject to such conditions
as they may think fit) and any such powers of attorney may contain such provisions for the pro-
tection and convenience of persons dealing with any such attorncy as the Committee may think fit
and may also authorise any such attorney to delegate all or any of the powers, authorities and

discretions vested in him.
48. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and
all receipts for money pnid to the Socicty, shall be signed, drawn, accepted, endorsed, or olherwise
excecuted, as the case may be, in such manner as the Committee shall from time to time by resolution
determine.
49. The Commitiee shall cauce minutes to be made in books provided for the purpose—
(A) of all appoiniments of Officers, ordinary members of the Committee .and Associates and
Honorary Officers and members of the Council made by the Comemittee;
(B) of the names of the Commiltec Members present at cach mecting of the Commiltee and
of any sub-committee of the Commitice;
(©) of all resolutions and proceedings at ail meetings of the Society and of the Commiltee,

and of sub-committees of the Commitiee,

DISQUALIFICATION AND REMOVAL OF COMMITTEE MEMBERS

30, The ofiice of Commiltee Member shall be vacated if the Committee Member—
{(A) becomes bankrupt or makes any arrangement or composition with hiz creditors generally;
or
(B) becomes prohibited frem being a Committce Member by reason of any order made
under sections 188 of the Act or by virtue of scction 185 of the Act; or

(O hecomes of unsound mind; or
(D) s directly or indircotly interested in any contract with the Society and fails to declare

the nature of lis interest In manner required by seclion 199 of the Act; or
(E) resigns his office by notice In writing 1o the Society; or
(F) ceases to be & member of the Society.
51. A Committec Member shall not vote in respect of any contracl in which he is interested or

any matter ofising thereout,

52, The Society may by Ordinary Resolution,
with section 142 of the Act, remove any Comm
office notwithstanding anything in these Articles or in any

Committee.

$3. The Soclcty may by Ordinary Resolution appoint anotlier person in place of an ordinary mem-
ber of the Committee removed from office under the immedistely preceding Article. The person
appointed to fill such a vacancy shall be subject to sctirement at the same time as if he had become
a Committee Member on_ the day on which the Commiltee Member in whose place he is appointed

was last elected n Committee Member.

of which specisl notice has been given in accordance
fttee Member before the expiration of his period of
agreement between the Society 2nd such

PROCEEDINGS OF COMMITIEE

54, The Committee Members may meet together for the dispatch of business, adjourn and other-
wise regulate their meetings, &s they think fit, Questions arising at any meeting shall be decided
by a majority of votes. In the case of an equalily of votes the Chairman shali have a second of
casting vole, A Committce Member may, and the Seccretary on the requisition of 2 Commil!r.c
Member shall, at any time summon a meeting of the Committee, It shall not be necessary to give
notics of a meeting of the Committee to any Committee Member for the time being absent from.

the United Kingdom.

55, Excen! with the agrecment of all the members for the iime being of the Committes, at Jeast
three weeis® notice in writing shall be given of every meeting of the Comnitice. Where a meeting
of the Commitiec is adjourned for 30 days or miore, notice of the adjourned mecting shail be given
as in the case of an original meeting but, save as aforesaid, it shall not be necessary to give notice
of an adjournment.

56. The quorum nccessary for the transacti
the Committee and unless so fixed shall be
next greater than one-third) of the number o

on of the business of the Committee may be fixed by
a number squal to one-third (or the integral number
f Commitiee Members for the fimc being.
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$7. The continuing Committec YMembers may act notwithstanding any vacancy in their body.

58. 17 no Chairman has been clected, or if at any raecling the Chairman is pot preseni within five
minutes after the time appointed for holding the meeting, the senior Vicc-O:_alrmm present shall bz
Chairman of the Meeling, For this purpose the senior of several Vice-Chairmen shell be that one
who has held office as Vice-Chairman for the longest period or combined periods of .Iimc, and as
between any lwo oy more Vice-Chizirmen who have held that office for an equal time shall be
determined by seniority in ape. Ii neither the Chairman nor any Vice-Chairman has been elecied,
or if no Chairman or Vice-Chairman is present wilhin five minutes alter the time appointed for
holding the meeting, the Commiltee Members present may choote one of their number to be
Cheirman of the mecling.

%9, The Commiltee may delcgate any of ity powers (o committces or sub-commiftees consisting
of one or more such persons (whether Committee Members or not) as the Committee thinks fit
but so that any such committee or subcommiliee shail have 2 majority of persons thereon who are
Members of the Socicly. Any commitiee or sub-committee so formed shall in the exercise of the
powers so delegated conform 1o any regulations that may be imposed on it by the Committee,

60, In particular, without prejudice to the generality of the last prcced_ing. Adrticle, the Commitice
shall appoint the Special Commitices as defined in the Abbcyﬁe.ld Constitution and dciegem to them
sucls powers of the Committee and give it such funclions and dutics and make such rezyhuom for the
conduct of its proceedings as the Committee  shall in accordance with and implementation
of the Abbeyfield Constitution and these Atticles determine.

61. A committec may elect a Chairman of its meetings; if no such Chairman is clected, or if at any
mecting the Chairman is not present within five minulcs after the time appointed for holding the
same, the members prexent may choose one of their number 1o be Cheirman of the meeling.

€. A commiltec may meel and sdjourn as it thinks proper. Questions arising a3 any meeting
shall be determined by a majority of voles of the members present, and in the casc of equaiity of
voltes the Chairman shall have a sccond or casting vole.

63, All acts donc by any meeting of the Committee or of a commillee, or by any person zcling
as & Commitice Member or member of 2 commitice, shall notwithstanding that it be alterwards
discovered that there was some defect 1n the appoiniment of any such Committee Member or
person acling a3 alcresaid, or that shey or any of them were rot qualified or had not been duly
appolnted to act or were disqualificd, be as valid as il every such person had been duly appointed
and waz qualified to be » Commiltee Mazmber or member of a commitice.

64, A resolution in wriling, signed by ail the Committee Members for the time being cntitled to
receive notice of a meeling of the Committec, shali be valid and effectual as if it had been passed
at & maceting of the Commilsee duly convened and held.

SECRETARY

&5. The Sccretary shall be appointed by the Committee for such term, at such remuneration and
upon such conditions as it may think fit; and any Sccrelary so appointed may be removed by
ft.

66. A provition of the Act or these Articles requiring or authorising a 1king to be done by or 10
a Commitlee Member and the Secrelary shall not be satisfied by its being done by or to the same
person acting both as Commitlee Mcmber and as, or in the place of, the Secrctary,

THE SEAL

67. The Committec shall provide for the safe custody of the seal, which shall only be used by the
authority of the Commiticc or of & sub-committce of the Commiltee authorised by the Committce
in that behalf, and every instrument to which the seal shall be affixed shail be signed by a Com-
mittee Mermber and shall be countersigned by the Secretary or by a second Committee Member or
by some other person appointed by the Commitiee for the purpose.

ACCOUNTS

£8. The Commiliee shall couse proper books of account to be kept with respect toi—
(A) Al sums of money reccived and expended by the Socicty and the ‘matters in respect of
which the rece’pt and expenditure takes place;
(B) Al sales and parchases of goods by the Sociely; and
{(C) The assets and liabilities of the Society.
Proper books shall not be deemed 16 be kept if there are not kept such books of account as are

necessary 1o give a true and fair view of the state of the Socicty's affairs and to explain its
transactions.

€9. The books of account shall be kept at the registered officz of the Society or, subject to section

147 (3) of thf: Ac(,_al such other place or places as the Committee think fit, and shall always be
open to the inspection of the Committee.



’ 40. The Committee shall from time to time determine whether and to what extent and at what
ditions or regulations the accounts and books of the Soclety or

i':’;dy ' times and places and under what con

Al ve : any of them shall be open to the inspection of members, not being Committee Members, and no
" be ! - member (not being a Committce Mcmber) shall have any right of inspecting any account or book
ndOne ¢ or document of the Sociely exccpt 53 conferred by statute or authorised by the Committes or by the
1 l:e’ ; Society in General Mecting.

scled I 71. The Committes shall from time to time in accordance with the provisions of the Act and
I for } of the Companies Act 1967 cause to be prepared and fo be laid before the Socicty in General
o be | Mecting zuch income and expenditure accounts, balance sheets and reports os are referred to in

; thoso sectlons.
' (including every document required by law to be annexed there-

stin J 72. A copy of every balance sheet
& to) which is to be laid before the Society in General Mecling, together with a copy of the Auditor’s
he date of the meeting be sent to svery membey

¢ fit : report, shall not less thau twenty-one days before t
every holder of debentures of the Socisty. Provided that this Article shall not require &

 Are !
i of, and
the I copy of those documents to be sent to any person of whase address the Society is not aware or to
‘ more than one of the joiut holders of any debentures.
tee i
em i AUDIT
he 73. Auditors shall be appointed and their duties segulated in scordance with sections 159 to 161
on of the Act and section 14 of the Companies Act 1967.
Ity : NOTICES
he 74, A notice may be given by or in regard to the Soclety to any member of the Socicty or Com-
lly or by sending it by post to Yim or 1o his registered address, or
il any, within the

’ mittee Member either persona
' {r he had no reglstered address within the United Kingdom) to the address,
. United Kingdom supplicd by him to the Society for giving notice to him. Where & notice fs sent
! by post, service of the notice shall be deemed to be cffected by properly addressing, prepaying and
. ! posting & letter containing the notlce, and to have been effected at the expiration of twenty-four
' hours after the letter contalning the same Is posted.

75, Notice of every General Meeting shall be given in any manncr hereinbefore authorised to
except those members who {having no registered address within the United King-
supplied to the Socety an sddress within the United Kingdom for the giving of
4 to the Auditors for the time being of the Society.

In the United Kingdom snd hes not supplied to the
giving of notice to him, he shall not be

é every member
{ dom) have not

notices to them an
; 76. 11 a member has no registered address
' Socicty sn address within the United Kingdom for the
. entitled to receive any notice from the Soclety.

INDEMNITY

|

; Member or other officer (includin

i to bo indemnified out of the assets of the Society against sll |

! such labllity as is mentioned in paregraph (b) of the proviso to section 205 of the Act) which he :

' may sustain or incur In or about the execution of the dutles of his office or otherwise in rescion t
thereto, and no Committee Member of other Officer (including Auditor) shall be liable for any

loss, damage or misfortune which may happen fo of be incurred by the Soclety In the execution of

the duties of his office or in relation therelo; but this Article shall only huve effect in so far a3 its

provisions are not avoided by the said section.

WINDING UP
dum of Association relating to the winding up

d be observed ag if the same were repeated in

g Auditor) of the Soclety shall be entitled .

77, Every Commlitce
osces or labilities (including any

!

!

{

|

!
; 78. The provisions of clause 7 of the Memoran

| or dissolution of the Society shall have effect an

[' these Antlcles,

If Society's Memorandum or Articles of
i

l

f

79. No addition or alteration to the provisions of the
Department of Trade and Industry.

Association shall be made without the approval of the




186 City Road, London ECIV 2NU, Telephone 01-251 1644, Telex 885734, Fax 01-250 0801

Ref: JDO/CES
.9/’/

o

/

The Company Secretary, 7th May 1987. /[ \
Abbeyfield Wellington (Somerset) Soc. Ltd.,

1lla Fore Street,
Wellington,
Somerset.

Dear Sir,

We hereby give you formal notice of our resignation as auditors of your
company with immediate effect. There are no circumstances connected with

our resignation which we consider should be brought to the notice of the
menbers or creditors of the company.

Yours faithfully,

oo

Coliranigs RESEIRATION

1 190y 1057
21 1q 3

M

(]

Internationatly Dunwoedy Robson Mk Gladrey & Pulien

QOffices at Birmingham, Bradfow:d,Cambr;jga,flrai;ley. ﬁeArimmr'l.-iJnewAs.’r;ury,' Epsam: Hn{ckley, Léeds, Leszester, Manchaster, Rochester, Sutingbatrre, Taunten,
Tivertan, Wellington, Walverhampton. Prncipal office; 186 Crty Read, London ECTV 28U, at which a list f Partriers may bemspested,
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COMPANY Noy 574816
. '
THE COMPANIES ACT 1985

SPECIAL RESOLUTICN QF

THE ABBEYFIELD SOCIETY LIMITED PASSED ON THE FOURTH DAY OF
APRIL 1989 AT AR EXTRAORDINARY GENERAL MEETING OF THE ABOVE
NAMED COMPANY, DULY CONVENED AND HELD AT THE GLAZIERS HALL,
MONTAGUE CLOSE, LONDON BRIDGE, S.E.l. ON THE FOURTH DAY OF
APRIL 1989.

THE FOLLOWING RESQLUTION WAS DULY PASSED:-

THAT THE REGULATIONS CONTAINED IN THE PRINTED DOCUMENT

CIRCULATED WITH THIS NOTICE AND PRODUCED AT THIS MEETING .
AND WHICH FOR THE PURPOSE OF IDENTIFICATION HAS BEEN

SIGNED BY THE CHAIRMAN BE APPROVED AND ADOPTED AS THE

ARTICLES OF ASSOCIATION OF THE SQOCIETY IN SUBSTITUTION -
FOR AND TO THE EXCLUSION OF ALL THE EXISTING ARTICLES

OF THE SOCIETY.

THAT ALL AFFILIATION FEES OR MEMBERSHIP FEES SHALL BE
DEEMED PAYABLE AT THE CURRENT RATE UNTIL FURTHER NOTICE.

Signed: <. Ot Q’%M

Date:

{Mrs P A Spratt)
Company Secretary

7 December 1989

COMPANMES HIUSE
158 DEC 1929
M <




I 2B

The Companies Act 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

THE ABBEYFIELD SOCIETY

Articles of Association
THE ABBEYF IELD SOCIETY

Incorporated the 27th day of November, 1956

Certificate No, 574816

57uxll
[}

COMPANIFS Hi":t‘:?."ﬁ
16 DEC 1989
) M
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The Companies Act 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Articles of Association
OF
THE ABBEYFIELD SOCIETY

(Adopted by Special Resolution passed on the 4th April 1989)
INTERPRETATICON

1. Inthese Anicles -

“the Act” means the Companies Act 1985 including any statutory snodification or re-cnactment
thereof for the time being in force.

“the Socicty” means the above-named Socicty,

“Local Socicty’ means a body incorporated in the United Kingdom cither under the Act orunder
the Industrial and Provident Socictics Act 1965 or previous or subsequent ensctments thereol which
becomes a member of the Society and which with the consent of the Socicty uses thename*Abbeyficld”
in its title or description,

“the Articles” means the Articles of Association of the Soctety.

“clzar days" in relation to the period of a notice means that period excluding the day when the
notice is given or deemed to be given and the doy for which it is given or on which it is 10 take effect.

“the Exccutive Committec” means the National Executive Committee of the Socicty, and the
Executive Committee and the Exccutive Committee members shal} be the equ.valent of and shali fulfil
the functions of, respectively, the board and the Directors of the Socicty, as defined in the Act.

“Guiding Principles” means the statement so entitled which was 2dopied by the then National
Council in 1966 and is anncxed 10 the Scheme of Organisation. .

“executed” includes any mode of execution,

“officc" means the registered office of the Socicty.

“Region* means s territorisl region for the time being esteblished and designated as aregionunder
the Scheme of Organisation, and for the purposes of these Articles shall include Scotland. However, it
is recogniscd that Scotland is a separate entity, The Abbeyficld Socictyfor Scotland Lid is the central
organisation for the movement in Scotiand and is eligible for membershipof the Society, 2sis each Locat
Society in Scotland,

“'Reglonal Chairman™, “Regional Treasurer® and “Regional Secretary™ in relation 1o any Region
means the persons for the time being holding those respective of fices in the Region under the Scheme of
Organisation,

"Regional Council” inrelation to any Region means the Council established for the Regionunder
the Scheme of Organisation,

“the scal™ means the common seal of the Society.

“secretary” means the secrelary of the Society or any other person appointed to perform the duties
of the secretary of the Society,including x joint, assistant or deputy secretary.,

"Scheme of Organisation” means that Section of the Abbeyficld Manual of Information dealing
with the structure and organisation of the Society.

“the United Kingdom™ means Great Britain and Northern Ircland and shall be deemed to include
the Isle of Man and the Channel Istands.

Uniess the context otherwise requires, words or expressions contained in these Arnicles bear the
same meaning as in the Act but excluding eny statutory modification thereof not in force when these
Ariicles become binding on the Society.

Where references are made to statutes in force in England and Wales those references, where the
contexi 50 requires, shall be taken to include reference 1o any corresponding or cquivalent legislation
having force in other parts of the United Kingdom. COMPARTS HOUSE

16 DEC 1989
M




MEMBERS AND MEMBERSHIP

2. From and after the adoption of these Articles the Local Societies {including The Abbeyficld Socicty
for Scotland Ltd) and no others shall be eligible 10 be members of the Society,

3. Nowwithstanding the sbove the following persons shall be eligible to sttend and speak, but not vote,
at General Meetings of the Society:

i) Patrons, President and Vice-Presidents

ii) Members of the Excoutive Committee

iif) Members of any standing committee appointed by the Exee - ve Committes,

iv) Regional Sccrctaries and Regional Treasurers.

v) Persons elected by a General Meeting of the Socicty as being persons who have given special
scrvices in the past o the Socicty or persons who are considered to have a particular
contzibution to make to the deliberations or activitics of the Socicty. These persons shall be
called Honorary Associates of the Society.

vi) Persons who sre duly appointed representatives of Associates admiized under Article 13,

4. Any persons clected under Article 3 (v) shall remain Honorary Associates for s period of five years
unless they previously retire or arc yemoved by the Socicty in General Mecting.

5. Every Local Socicty shall become a member of the Society forthwith on being entered in the register
of members after applying for membership and producing such evidence (if any) 2s the Secretary shall
reasonably require to show its cligibility for membership.

6. The Secretary shali keep the register of the members and Associates of the Socicty,
7. The rights of & memter shall stot be transfermble or transmissible,

8. Every Local Socicty on becoming a member of the Society sprees —

a) teadoptand work insccordance withthe Guiding Principles and the established standands and
methods of the Society;

b) to pay such membership fees as shall be determined from time 10 time by the Socicty in
General Meeting;

¢) that any existing Affiliation Agreement between it and the Society shall be deemed 10 be
cancclied;

d} notatanytime after the expiration of three months fromreceiptof written notice of ceseation
of membership of the Society 19 call fusell by or exhibit on its notcpaper, literature or
propertics any nameincluding the word “Abbeyficld” orto hold itsel{out as connected in any
way with the Society.

9. Every Local Society also agrees, upon liquidation or dissolution, so far as is censistent with its own
Rules or Memorandum and Articles of Association —

a) 1o usc its best endeavours to transfer any remaining assets to the Socicty, subject 1o Section 23
of the Housing Act 1974 and to any prior conditions properly attaching to the assets either legally
binding or imposing any moral obligation; or

b) to transfer any remaining assets to any other Local Socicty which is a member.

Any assets transferred to the Society under (a) of this Article will be held in trust to be used only for
thebenefitof any new orexisting Local Socicty withinthe grographical area. Shoulditnot prove practical
to arrange such a use within five years of the receipt of the assets from a dissolved society thematter shall
be referred tothe Society in General Meeting together with 2 recommendation from the relevant Regional
Council,

In the event of any dispute arising under this Article the matier may be referred to the Socicty in
General Meeting at the request of either the Executive Committee or the dissolving Local Society,



10. A member of the Society shall cease to be such a member ~-
a) onthe expiration of not less than six months written notice given to the Secretary of jts intention
1o cease its membership of the Society; or
b) by the failure 10 work within the Guiding Principles or in accordance with the established
standards and methods of the Socicty; or
¢) by the failure to pay the membership fees payable before the expiration of six months after the
due date for payment thereof,

11, Effect shallnotbe given tocessation of membership under Article 10(b)or(c) above except as arcsult
of the parsing of an Ordinary Fiesolution of which special notice has been givenby the Society in General
Meeting,

Such aresolution shall nGt be put before a General Mecting under this Article without first obtaining
a report and recommendation from the relevant Regional Council. Any vote taken on such a resolution
shall be taken on a poll and the resolution shall not be passed unless at least two-thirds of the votes cast
arcin favour. A member being the subject of such resolution shall have therightto speak and votc at the
meeting at which it is considered regardless of any other provision under these Articles.

12, Any Local Socicty censing by any means 1 be & member ¢hall remain lizble for and shall pay o the
Socicty all moncys duc from it 10 tic Socicty st the lime of its ceasing to be s memberor for which itmay
become Hable under the provisions of the Memorandum of Association,

13. The Society may enter into an agreement with 2ny corporatc body having similar objects 1o those of
Local Socictics designating that body as an Associate of the Socicty. An Associate may describe itsell
as such =nd may appaint a representative to atvend, but not vote at, General Meetings of the Socicty.

MEMBERSHIP FEES

14, Each: yember shall pay such annual membership fees us shall be determined from time to time by the
Socicty in Genural Meeting.

15, Membership fecs shall be sctby the Socicty in General Meeting aficr taking aceount of the projected
expenditure and income of the Socicty for the ensuing year and a recommendation of the Executive
Committes thereon,

16. The thue datc for payment of membership fees shall be the 15t May or such other date as may be set
by the Socicty in General Meeting,

17. The Sacicty in General Meeting shali have the power to waive the payment of the membership fecs
of a Local Society.

18, The Executive Commitice shall have the power to allow 2 Local Society 10 defer payment of its
membership fee for dus cause,

GENERAL MEETINGS

19. The Society shall in each year hold a General Mecting as its Annual General Meccting in addition to
any other mectings in that year, and shall specify the meeting 2s suchin 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
ofthenext. The Annual General Mceting shall be held st such time and placcasthe Exccutive Committee
shall appoint.

20. All General Mestings other than Annual General Mectings shall be called Extraordinary General
Mectings.

21. The Exccutive Committee may calt General Meetings and, on the requisition of members pursuant
to the provisions of the Act, shall forthwith proceed to canvene an Extraordinary General Mecting fora




date not later than cight weeks after receipt of therequisition. If there are not within the United Kingdom
sufficient Exceutive Committee members to call a General Meeting, any Executive Committec member
or any merber of the Socicty may call a General Meeting.

22, Any resolution to be proposed at a General Mecting of the Society shall be proposed cither by the
Executive Committee or by not less than five members.

23. A meeting of the members of the Socicty together with the persons mentioned in Article 3 may be
kmown as & Mational Council Mecting, but cvery Annual General Meeting of the Society shall in
accordance with the Act and Articles 19 & 25 always be specified as an Annual General Mecting of the
Society in the notice calling it.

NOTICE OF GENERAL MEETINGS

24, An Annual General Meeting and an Extraordinary General Mecting calied for the passing of 2 special
resolution shall be called by at least iwenty-one clear days’ notice. All other Extraordinary General
Moeetings shall be called by at least fourteen clear days’ notice but a Gencral Meeting may be called by
shorter notice if it is 20 agreed —
a) inthccascofan Annual General Mecting, by al) e members entitled to artend and vote thereat;
and
b) inthe casc of any other General Mecling by a majority in number of the members having aright
to attend and vote being a majority together holding niot Jess than ninety-five per cent of the total
voting rights at & General Meeting of all the members,

25, The notice shall speeify the time and place of the mecting and the general nature of the business to
be transacted and, in the case of an Annual General Meeting, shall specify the meeting as such.

26. The notice shall be given to all the members and to the Excecutive Committce and auditors and those
persons mentioned in Article 3.

27. The aceidental omistion to give notice of 1 meeting to, o the non-receipt of notice of s mecting by,
any member or pesson cntitled to receive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

28, All busincss shall be deemed special thatistransacted at an Extraordinary General Mecting, and also
all that is transacted st an Annual Genersl Mecting, with the exception of the consideration of the
accounts, balance sheets, and the report of the Exccutive Commitice and auditors, and the appointment
of, and the fixing of the remuncration of, the auditors,

29, No business shall be ransacted at any General Mecting unless s quorum is present at the time when
themeeting proceeds tobusiness, Saveashercin otherwise provided, the quorum shallbe 50 persons cach
1epresenting one or more members.

30, 1f within half-an-hour from the time appointed for the meeting a quorum 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 but one, at the same time and place, or to such other day and such other
time and place as the Exccutive Committee may determine, and if at the adjourned meeting a quorum is
not present within half-an-hour from the time appointed for the meeting the members present shall be a
quorum.

31. The President shall preside as chairman at every General Meeting of the Society or, if there is no
President orif he is notpresent within five minutes after thetime appointed for the holding of themecting
or is unwilling to act, such Vice-President as is present and willing to act and is cither the only Vice-
President present and willing to act or appointed by the Vice-Presidents present to act shall be chairman
of the mecting, but if there is no Vice-President present and willing to act such pesson as the Execmive
Comniltee sclect shall be chairman of the meeting.

10




32, If at any meeting there is no person appointed by or under the last preceding Article to be chairman
of the meeting, or the person who would be the chairman under that Article is not present within fificen
minutes after the time appointed for the halding of the mesting or is unwilling to act, the members present
shall choose a person present to be chairman of the meeting.

33. Thechairman may, with the consent of a meeting at which a quorum iz present (and shall if sodirected
by the meeting), edjoum the meeting from time to time and from place to place, but no business shall be
transacted at an adjourned meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When s mecting is adjourned for fourieen days or more,
atleast seven clear days” notice shall be given specifying the time and place of the adjoumed mecting and
the general nature of the business to be transacted, Otherwise it shall not be necessary to give any such
notice.

34. Arcsolutionputto the vote at & General Mecting shall be decided on & show of hands unless before,
oron the declaration of theresult of, the show of hands a pollis duly demanded. Subject to the provisions
of the Act, a poll may be demanded -—

a) by the chairman; or

b) by at least three persons present cach representing one or more members; cr

¢) by onc or two persons present together representing thity er more members.

35. Unless a poll is duly demanded a declaration by the chainman that a resolution has been carried or
carried unanimously, or by a panicular majority, or lost, or not carried by a persicuiar majority, and an
entry 1o that effect in the minutes of the meeting sholl be conclusive evidence of the fact without proof
of the number or proportion of the vates secorded in favour of or agrinst the resclution.

36. The demand for a poll may, before the poll is taken, be withdsawn but only with the consent of the
chairman and a demand 0 withdrawn shali not be taken to have invalidated the result of a show of hands
declarcd before the demand was made,

37. A poll shall be taken as the chairman directs and he may appoint scrutincers (who need not be
members) and fix a time and placr. &srdeclaring theresult of the poll. Theresultof the poll shall bedeemed
to be the resolution of the meeting at which the poll was demanded,

38, Inthe case of an equality of votes, whether on 8 show of hands or on a poll, the resolution shall be
decmed to be defeated.

39. A poll demanded on the clection of a chairman or on z question of adjoumment shall be taken
forthwith, A poll demanded onany other question shall betaken either forthwith or o such timeand place
as the chalrman directs aftcr the poil isdemanded, Thedemand fora poll shall not prevent the continvance
of ameeting for the ransaction of any business other than the question on which the poll was demanded,
If a poll is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue z¢ if the demand had not been made,

40. No notice necd be given of a poll not taken forthwith if the time and place at which 1t is to be taken
arc announced at the mecting at which itis demanded. Inany other casc at least seven clear days” notice
shail be given specifying the ime and place at which the poll is to be taken,

41. Arcsolution in writing executed by oron behalfof each member who would have been entitled to vote
upon it if it had been proposed at & General Meeting at which he was present shall be as effectual as if
it had been passed ata General Meeting duly convened and i.2id and may consist of several instruments
in the like form each exccuted by or on behalf of one or more members,
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YOTES OF MEMBERS

42. On ashow ofhands every duly authorised representative of one ormore members shalt have one vote,

43, 2} On apoll the voring swructure shall be as follows:

Members with up 10 3 houses 1 vote

Members with 4 to 7 houses 2 voles
Members with 8 to 11 houses 3 votcs
Members with 12 10 19 houses 4 votes

Members with 20 or morc houses 5 voles

b) Thenumber of votes shall be determined by the number of houses shown for each member inthe
then current published list of Local Socielies, provided always that 2 house containing 16or more
resident places shall be regarded for such purposes as two houses,

44, No member shall voie at any General Meeting, unless all moncys then payable by the member 1o the
Socicty have been paid,

45. No objection shall be raised to the qualification of any voter excepl at the meeting or adjoumned
mcceting at which the vote objected to is tendered, and every vote not disallowed at the meceling shall be
valid. Any objection made in due time shall be reflerred to the chairman whose decision shall be final and
conclusive,

MEMBERS' REPRESENTATIVES AT MEETINGS

46, A mcmber of the Society may by resolution of its Directors or other governing body appoint such
person as it thinks {it to act os it representative and excreise its powers at any mecting of the Society,
and such person as it thinks fit to be an altemate representative, Such appointmenis may be by name or
by office held, and may be cither for 4 single meeting, for a defined period, or until the appointment is
revoked by the member. A per.on so appointed may act as the representative of more than one member,

47, An instrument appointing s representative shall be in writing, executed by or on behalf of the
appointor and shall be in the following form (or in a form as near thereto as circumstances allow orin
any other form which is usual or which the Exccutive Commiltee may approve):

"THE ABBEYFIELD SOCIETY
The Abbeyficld . ; s being a member of the above named Socicty,
hereby appoints
o F— or failing him
of vre OF [ailing him the Chairman of the Meeting, as jts representative to vote in

its namc and on its behalf at the Annual/Extraordinary General Mecting of the Socicty to be held on
v 19, and at any adjournment thereof,

{Altermatively < "at any General Meeting of the Socicty until (further notice)™]

[ This form is to be used in respect of the resolutions mentioned below as follows:

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

Unless otherwise instructed, the representative may vote as he thinks fit or abstain from voting,
Signed this day of 19 "

48. 'The instrument appointing a representative or a copy of such instrument centified in a way approved
by the Exccutive Committec shall be produced by the representative on entering the meeting unless
previously lodged at the office or at such other place within the United Kingdom as is specified in the
notice convening the mesting.
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49. A vote given or poll demanded by the duly authorised representative of s corporation shall be valid
rotwithstanding the previous determination of the authority of the person voting or demanding a poh
unless notice of the determination was received by the Socicty at the office or at such other place at which
the instrument was duly deposited before the commencement of the meeting or adjowned mecting at
which the voic is given or the poll demanded or (in the case of 2 poll taken otherwise than on the same
day as the meeting or adjoumed meeting) the time appointed for taking the poll.

PRESIDENT, VICE-PRESIDENTS AND OFFICERS

50, The Executive Committee shall propose and the Society shall elect & President of the Sociely and may
elect one or more Vice-Presidents. The President and Vice-Presidents shall have such functions and
powers as are from time to time determined by these Articles and subject thereto such additional functions
and powers as the Society may from lime to time determine,
51. The Society shall also elect —-
a) A Chairman;
b) A Treasurer;
¢) Omne or more Vice-Chairmen,
A nomination for clection ta one of these offices may be put forward
iy Dby the Executive Committee; or
ii) if accompanicd by a signed statement from the nomince that he is willing to act as such, by
at least two members of thie Society who are entitled to vote.

52. ThePresident any Vice-Presidentand cach officer elected under Article 51 shall hold officefor aterm
not exceeding threc years from slection and shall then retire but shall be eligible for re-¢lection for one
further term not exceeding threc further years. The Society may cxercise its powers of cleclion so as 10
fill an impending vacancy in any effice from the occurrence of the vacancy but shall not do so more than
fifteen months before the occurrence of the vacancy.

53. The Executive Committee may from time to time invite eminent persons to become Petrons of the
Socicty.

THE EXECUTIVE COMMITTEE

54. (8) From and after the adoption of these Anticles the Executive Committee shall consist of —
The Chairman, Vice-Chairmen, and Treasurer of the Society;
The Regional Chairman of each Region or, if the Regional Council of the Region has sodecided,
his alicmate nominated by the Regional Council;
‘The Chairman of any Standing Commilttec constituted under Article 59;
Not more than six ordinary m~mbers elected by the Society as being in the opinion of the Society
persens with special administrative or financial experience or with special experience of the
affairs of the Socicty or Local Societics.

(%) The Exccutive Committee may co-opl a person 8s an ordinary member in order to fill an
impending vacancy fraw the occurence of the vacancy, but shall not do so more than twelve
months before the occurrence of the vacancy. Any member so co-opted shall retire at the next
Annual General Meeting and shall be eligible for re-clection.

POWERS OF THE EXECUTIVE COMMITTEE
55. Subject to the provisions of the Act, the Articles and any directions given by special resolution, the
business of the Society shall be mansged by the Exccutive Committee who may exercise all the powers

of the Society. No altermicn of the Articles and no such direction shall invalidate any prior act of the
Exccutive Committee which would have been valid if that alteration had not been made or that direction
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had not been given, The powers given by this Article shall not be limited by any special power given to
the Executive Committee by the Articles, A mecting of the Exccutive Committee at which a quorum is
present may excrcise all powers exercisable by the Exccutive Commiitee.

56. The Executive Committee may, by power of attomey or otherwise, appoint any person to be the agent
of the Society for such purposes and on such conditions as they determine, incjuding authority for the
agent to delegate all or any of his powers,

DELEGATION OF EXECUTIVE COMMITTEE'S POWERS

57. The Executive Committee may delegate any of their powers to a Sub-Commilice. The Executive
Committee may also delegate to the Chairman of the Society or any Executive Committee member
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 condition that the Executive Cornmittee may imposc
cither collaterally with or to the exclusion of their own powers and may be revoked or altered.

58, Subject to any special conditions imposed by the Executive Committee, the proceedings of any Sub-
Committee shall be governed by the Anticles regulating the proceedings of the Executive Committee so
far as they are capable of applying.

59. A Sub-Committec may be constituted as 2 Standing Committee, and the Exccutive Committec shall
appoint the chairman and members of such Sianding Commitiee; esch member so sppointed shall hold
office for a three year term and thall then be eligible for reappointment.

60, If the person so appointed as chairman fs not already a member of the Exceutive Commiuce he shall
become a member onhis appointment, bui shall retire and be eligible for re-election st the Annual General
Meeting next following that appointment. Such re-clcetion shall be for a term not excecding three years
from his original sppointment, and he shall then be eligible for re-clection for onc further term not
exceeding three further years,

61. Any Standing Committee neay include persons who are not members of the Exccutive Commiuee
provided that the number of such persons docs not constitute more than two-thirds of its total
membership,

62. In an emergency, decisions may be taken on behall of the Executive Committee by the Chairman of
the Socicty together with at least three persons from the {ollowing: Vice-Chairmen, Treasurer, and
Chairmen of Standing Committees. Any decision so taken shall be reported o the Executive Commiutee
at its next meeting,

APPOINTMENT AND RETIREMENT OF EXECUTIVE COMMITTEE MEMBERS

63. Ench ordinary member of the Executive Commilice shall hold office as such for three years from the
date of his election by the Society and shall then retire and shall be eligible for re~¢lection.

64. A nomination for clection as an onlinary member of the Executive Committee may be put forward
8) by the Executive Committee; or
b) ifzccompanied by asigned statement from thenominccthathe is willing to actassuch, by at least
two members of the Socicty who are entitled 10 vote.

DISQUALIFICATION AND REMOVAL OF EXECUTIVE COMMITTEE MEMBERS

635. The office of an Executive Cormmittee member shiall be vacated if —
2) he ceases to be an Executive Committee member by virtue of any provision of the Act or he
becomes prohibited by law from being an Executive Commiltee member; or
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b) he becomes bankrupt or mskes any arrangement or composition with his creditors; or
¢) heis, or may be, suffering from mental disorder and cither —

i) heisadmitted tohospital in pursnance of an application for admission for treatment under the
Mental Health Act 1982,

ii} snorderismadeby acourthaving jurisdiction (whetherin the United Kingdom orclsewhere)
in matters concerning mental disorder for his detention or for the appointment of & receiver,
curator bonis or other person 1o excreise powers with respect to his property or affairs; or

o d) heresigns his office by notice to the Society; or
) he shall for more than three conseculive meetings have been sbsent without permission of the
Executive Committee from meetings of the Executive Commiltee held during that period and the
Exccutive Commiltee reswlve that his office be vacated.

66. The Socicty may by Ordinery Resolution, of which special notice has been given in accordance with

-9 section 379 of the Act, remove any Exccutive Committee member before the expiration of his period of
office nowwithstanding anything in thesc Articles or in any agreement between the Socicty and such
Executive Committee member.

. 67. The Socicty may by Ordinary Resolution appoint another person in place of an ordinary member of
the Executive Committes removed from office under the immediatcly preceding Article, The person
® appointed 1o fill such a vacancy shal} be subject to retirement at the same time as if he had become en
Exccutive Committce member on the day o which the Executive Commitice member in whose placche
is appointed was st clected an Exceutive Committiee member.

REMUNERATION OF EXECUTIVE COMMITTEE MEMBERS

68. Exccutive Committce members shall not be entitled 1o any remuneration.

EXECUTIVE COMMITTEE MEMBERS' EXPENSES

69. Exccutive Committcc members may be paid all reasonable travelling, hotel, and other expenscs .
Y propetly incurred by them in conncetion with their attendance at mectings of the Exceutive Committee

or Sub-Committees or General Meetings or separate mectings of any loan stock or debenture holders or

otherwise in direct connection with the discharge of their dutiss,

PROCEEDINGS AT EXECUTIVE COMMITTEE MEETINGS

& 70. Subjcct to the provisions of the Articles, the Exccutive Commilice may regulate their procecdings 2s
they think fit. An Exccutive Committec member may, and the sccretary at the request of an Exceutive
Commiittce member shall, call a meeting of the Exceutive Commiilice, Itshallnos o2y essary to give
notice of & meeting to an Exccutive Committce member who is absent from the United Kingdom,
Questions arising at ameeting shall be decided by a majority of votes, In the casc of an equality of voles,
the chairman shall have a secand or casting vote.

71. The quorum for the transaction of the business of the Exceutive Commitice may be fixed by the
Executive Committee and unless so Fixed at any other number shall be not less than one-third of those
entitled to receive notice of the meeting.

72, The continuing Executive Commiltee or 3 sole continuing Executive Commitice member may act

® notwithstanding any vacanciesin theirnumber, but, if the number of the Executive Committec isless than
the number fixed a5 the quorum, the continuing Exceutive Committee members or Executive Committee
member may act only for the murpose of filling vacancies or of calling 2 General Meeting.

73. The chairman shall preside at every meeting of the Executive Commitice at which he is present, But
if there is no Executive Committee member holding that office, or if the Executive Commitice member
holding it is unwilling to preside or is not present within five minutes afier the time appointed for the
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mecting, the Exccutive Committee members present may appoint one of their number 1o be chairman of
the meeting,

74. All acts done by a meeting of the Executive Commitice, or of a Sub-Committee of the Executive
Committee, or by a person acting as an Exccutive Committee member shall, notwithstanding that it be
afterwerds discovered that there was a defect in the appointment of any Exccutive Committee member
o7 that any of them were disqualificd from holding ¢:fice, or had vacated office, or were not entitled to
vote, be as valid as if every such person had been <!uly 2ppointed and was qualified and had continued
to be an Executive Committee member and had been entitled to vote,

75. A resolution in writing signed by all the Exceutive Committee members entitled to receive notice of
amecting of the Executive Committee or of a Sub-Committee of the Executive Committee sholl be as
valid and cffectual as if it had been passed at a meeting of the Executive Commilttee or (as the case may
be) a Sub-Commitice of the Executive Commitice duly convened and held and may consist of several
documents in the like form each signed by one ur more Executive Commitice members,

76. If n question arises at a mecting of the Executive Committee or of a Sub-Commistee of the Executive
Comamiltee as to the right of an Exccutive Commilttee member 1o vote, the question may, before the
conclusion of the meeting, be referred Lo the chairman of the mecting znd his ruling in relation t any
Executive Committce member other then himself shall be final and conclusive,

SECRETARY

77. Subject to the provisions of the Acl, the Sceretary shall be appointed by the Exceutive Committee for
such term, at such remuneration and upon such conditions as they may think fit; and any Secretary so
appointed may be removed by them,

MINUTES

78, The Executive Committee shall cause minutes to be made in books kept for the purpose —
#) of all appointments of officers made by the Executive Committee; and
b} of all proceedings at General Mcetings of the Socicty, and of the Exccutive Committee, and of
any Sub-Committes of the Executive Committee, including the names of the members present at
cach such meeling,

THE SEAL

79. The seal shall only be used by the authority of the Exeeutive Commiitee or of 2 Sub-Committee of
the Executive Commitize suthorised by the Exccutive Commilttce. The Executive Commitice may
detcrmine who shall sign eny instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by an Exccutive Committee member and by the secretary or by a second Executive
Committee member,

ACCOUNTS

80. The Exccctive Commitice shall cause proper accounting records to be kept to show and explain the
company’s tr-itsactions in accordance with Section 221 of the Act

81. The accounting records shall be kept at the office or, subject to section 222 of the Act, at such other
place or places as the Exccutive Commitiee think fit, and shall always be open to inspection of the
Executive Cormittee,

82. The Exccutive Committee shall from time 10 time determine whether and 10 whet extent and at what
times and places and under what conditions or regulations the accounts and books of the Socicty or any
of them shall be open to the inspection of members, not being Executive Commitiee members, and no
member (not being an Executive Committee member) shall have any right of inspecting any account or
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book or document of the Socicty except as conferred by statute or authorised by the Executive Committec
or by the Socicty in General Meeting.

83. The Executive Committee shall from time to time in accordance with the provisions of the Actczuse
tobe prepared and tobe laid before the Soctety in General Mecting such income and expenditure accounts,
balance sheets and reports as are referred to in those sections.

84. A copy of cvery balance sheet (including every document required by law to be annexed thercta)
which is to be laid before the Society in General Mecting, together with a copy of the Auditor’s report,
shall not less than twenty-one days before the date of the meeting be sent 1o every member of, and every
holderof debentures of the Socicty, Provided that this Article shall notrequire a copy of those documents
to be sent to any person of whose address the Seciety is not awarc or tomore than one of the joint holders
of any debentures.

NOTICES

85, Any notice to be given 1o or by any person pursusnt to the Articles shall be in writing except that a
notice calling & meeting of the Executive Committee need pot be in writing,

86, The Socicty may give any notice to a membser either personally or by sending it by post in a prepaid
first class envelope addressed to the member atits registercd address or by Jeaving it at that address, A
member whose registered rddress is not within the United Kingdom and wha gives to the Society an
address within the Unired Kingdom at which notices may be given to it shall be entitled to have notices
given toit at that address, but otherwise no such member shall be entitled 10 receive any notice from the
Syciety,

87. A member present at eny meeting of the Socicty shall be deemsd o have reccived riotice of the
meeting and, where requisite, of the purposes for which it was eailed.

88, Proof that an envelope conlaining & notice was propesly addressed, prepaid and pested shall be
conclusive evidence that the notite was given, A notice shall, unless the contrary is proved, be deemed
to be given at the expiration of 48 hours alier the envelope containing it was posted.

INDEMNITY

89, Subject o the provisions of the Act but without prejudice 10 any indemnity to which an Executive
Commitiee member may otherwise be entitled, every Exeeuvtive Committce member or other officer or
suditor of the Socicty shail be indemnified cut of the assets of the Socicty ngainst any liability incurred
by him in defending any proceedings, whether civil ot criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any application it which relicf is granted to him by the
court from lability for negligence, default, breach of duty or breach of trust in relation to the affzirs of
the Society.
WINDING UP

90, The provisions of clause 7 of the Memorandum of Association relating to the winding up or
dissolution of the Sociery shallhave effect and be observed as if the same wererepeated in these Articles,
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The Companies Act 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Articles of Association
OF
THE ABBEYFIELD SOCIETY

(Adopted by Special Resolution passed on 4 April 198% and amended pursuvant to
Speclal Resolutions passed on 16 April 1991, 17 September 1991and 30 March 1993)

INTERPRETATION

1. Inthese Articles —

“the Act™ means the Companics Act 1985 including any statutory modification or re-enactment
thercof for the time being in force,

“the Socicty™ means the sbove-named Society.

“Member Socicty™ means a body incorporated in the United Kingdom either under the Act or
underthe Industrial and Provident Socicties Act 1968 or praviot sorsubsequent ensciments thereofwhich
becomes a member of the Socicty and whish withthe consent ofthe Scicty uses thename ™ Abbeyficld™
In itg title or description.

“the Articles™ means the Antisles of Assorizvion of the Secicty.

“clear days™ i relation to the period of a notice means that period excluding the day when the
notice is given or deemed to be given and the cay for wlsich it is given or on which 8 i5 10 take effect.

“the Exccutive Commitice™ means the National Executive Committee of the Socicty, and the
Exccutive Committee and the Executive Comsuitiee members shall be the equivalent of and shali fulfil
the functions of, respectively, the board aad the Ditcctors of the Socicty, as defined in the Act,

“Guiding Prnsiples”™ means the statement s entitled which was adopted by the then National
Counell in 1966 and i3 annexed 1o the Scheme of Organisation.

*exceufed” includes any mode of excestion,

“office” means the regisiered office of the Socicty.

*Region” meansaterritosialtegion forthetimebeirz citablisked and designated asaregionunder
the Schetne of Organisation, and for the ppnses of these Articles shall include Scotland. However, it
is recognised that Scotland is a separate enlity. The Abteyficld Sosiety for Scotland L1d is the central
organisation for the movement in Scotland and is eligible iy membzrship of the Society, as is cach local
Society in Scotland,

“Regional Chaitman™, "Regional Treasures™ and "Regional Secretary™ in selation to2ny Region
means the pecsons for the time being kolding Whose respective offices in the Region under the Scheme of
Organisation.

“Regional Council” inrelation to 2ny Region means the Council established for the Region under
the Schema of Organisation,

"ihe seal” means the common seal of the Socicty.

“secretary™ means the sceretary of the Socicty orany other personagpointed to pecform the dutics
of the secretary of the Society, including a joint, aszistant of deputy seceetary,

“Scheme of Organisation™ means that Section of the Abbeyfield Manual of Information dealing
with the structure and organisation of the Socicty.

“the United Kingdom™ means Great Britain and Nerthem Ireland and shall be deemed - ovinclude
the Isle of Man and the Caannc! Islands,

Unless the context otherwise requires, words or expressions contained in these Articles bear the
same meaning 2s in the Act but excluding 2ny statutory modification thercof not in force when these
Articles become binding on the Society.

Where references *re made to statutes in force in England and Wales those refercnces, where the
conlext so requires, skatl be taken to include refercnce 1o any corresponding or cquivalent Iegislation
having force in other parts of the United Kingdom.




MEMBERS AND MEMBERSHIP

2. From and afier the adoplion of these Articles the Member Socicties (including The Abbeyfield
Socicty for Scotland Ltd) and no others shall be eligible 10 be members of the Society.

3. Notwithstanding the above the following persons shall be cligible to attend and speak, but not vote,
at General Meetings of the Socicty:

i} Patrons, President and Vice-Presidents

ii) Members of the Exceutive Committee

iit) Members of any standing committee appointed by the Executive Commitiee.

iv) Regional Secretaries and Regional Treasurers

v} Persons elected by a General Meeting of the Socicty as being persons who have given special
scevices inthe past to the Socicty or persons who are considercd to have a pagticular contribution to make
to the deliberations or activilies of the Society, These persons shall be called Honorary Associates of the
Society,

vi) Persons who are duly appointed representatives of Associates admitted under Article 13,

4. Any persons elected under Article 3 (v) shall remain Honorary Associates for a pesiod of five years
unless they previously retire or are removed by the Socicty in General Meeting

5. Every Member Society shall become 3 mamber of the Socicty forthwith on being entered in the
register of members alterapplying for membership and producing such evidence (ifany) asthe Seeretary
shall reasonably require 1o show its eligibility for memberskip,

6, The Scerctary shall keep the register of the members and Associates of the Socicly,
7. The rights of a member shall not be transfecable or wansmissible.

8. Every Member Socicty on becoming 2 member of the Socicty ngrees -

a) toadopt and work in accordance with tke Guiding Prinsiples and the established standards and
methods of the Soefety;

b) topay such membership fees ag shall be determinad fiom time to time by the Society in General
Mecting;

<} that any existing Affiliaion Agrecmient betwren it and the Socicty shall be deemed 10 be
cancelled;

d) notatany time afler the eapiration of three morshs from receipt of written notice of eessation of
membership of the Society to call itself by o7 exhibit onits notepaper, literature of propeniies any name
including the word “Abbeyficld™ o7 to hold itself out as connected in any way with the Society.

9. EveryMember Socictyalsoagrees, upon liquidation ordissolution, so farasis consistent withitsown
Rules or Memorandum and Articles of Assaciation —

a) to use ifs best endeavours to transfer any comaining assats to the Socicty, subject to Section 23
of the Housing Act 1974 and to any prior condutions properly attaching tothe assets cither legally binding
or imposing any moral obligation; ot

b) toteansfer any remaining assets 1o any other Member Socicty which is a member,

Any assets transferred to the Socicty under {a) of this Article will be held in trust tn be used only for
the benefit of any new or existing Member Society within the geographical arca, Should it not prove
practical to arrange such 3 use within five years of the receipt of the assets from a dissolved socicty the
matter shall be referred to the Sociely in General Mecting together with a recommendation from the
relevant Regional Council.

In the event of any dispute arising under this Anticle the matter may be referred lo the Socicty in
Genrral Mecting at the request of either the Executive Committee or the dissolving Member Society.




10. A member of the Socicty shall cease tobe sucha member -

a) onthecxpiration of not less than six months written notice givento the Sccretary of its intention
1o cease its membership of the Soctety; or

b) by the failure to work within the Guiding Principles or in accordance with the established
standards and methods of the Society; or

) by the failure to pay the membership fees payable before the expiration of six months afler the
due date for payment thereof,

11. Effect shall not be givento cessationof membership under Atticle 10(b) or (c) above exceptas aresult
of the passing of an Ordinary Resclution of which special noticc has been given by the Socicty in General
Meeting,

Such a resolution shall not be put before a General Meeting under this Article without first obtaining
o report and recommendation from the selevant Regional Council. Any votetakenon sucha resolution
shall be taken on a poll and the resolution shall ot be passed unless at least iwo-thirds of the votcs cast
areln favour. A member being the subject of such resolution shall have the tight to speak and voteal the
meeting ot which it is considered regardless of any other provision under these Articles,

12. Any Member Socicty ceasing by any means 10 be a member shall cemain Jiable for and shall pay o
the Socicty all moneys dus from it to the Society at the time of its ceasing to be amember or for which
{t may become liable under the provisions of the Memonandum of Association.

13, The Socicty may enter info anagreement withasy camporic body having similar objects fo those of
Member Societies designating that body asan Associate of the Socicty, An Associate may describeitsell
as such and may appoint a represeéntative 19 attend, but not vete 2y, General Mectings of the Socicty.

MEMBERSHIP FEES

14, Ench member shall pay suzhannual membership feesas shall be determined fromiime to fime by the
Socicly in General Meeting.

15, Membership fees shall besetby the Society in Geneeal Mecting 2Rertaking account of the projected
expenditure and income of the Secicty for 1h:e ensuing year and a recommendation of the Executive
Commitice thereon. Inthe eventofa General Mecting not giving 2pproval toa resolution on Membership
fees, the sates then current will continue in force for the crsuing year,

16. The due date for payment of membership fees shall be the 15t May or such other date as may be sct
by the Society in General Mecting.

17. The Socicty in General Meeting shall have the powerto waive the payment of the membership fees
of a Member Sociaty.

13. The Exceutive Committce shall have the power 1o alfow a Member Sosicty to defer payment of 3ts
membership fee for due cause,

GENERAL MEETINGS

19. The Society shall in each yrar hold a General Meeting as its Annual General Meeting in addition to
any other mectingsinthat year, and shall specify themealing as suchinthenotices callingit; and not more
than fifieer months shail elapse between the date of one Annual General Meeting of the Socicty and that
ofthe next. The Annval General Meetingshaltbe held atsuch time and place as the Executive Committee
shall appoint,

20. All General Mectings other than Annual General Mectings shall be called Extraordinary General
Meetings.

21. The Executive Committee may call General Meetings and, on the requisition of mewbers pursuant



to the provisions of the Act, shall forthwith proceed to convene an Extraordinary Gegizral Meeting for a
date not Iater than cight weeks after receipt of the requisition. 1f there are not within L United Kingdom
sufficient Executive Committee members to call a General Meeting, any Exccutive Commitice member
or any member of the Socicty may call a General Mecting.

22, Any resolution 1o be proposed at a General Meeling of the Society shall be proposed cither by the
Executive Committee or by not less than five members,

23. A mecting of the members of the Society together with the persons mentioned in Article 3 may be
knows as a National Council Meeting, but every Annual General Meeting of the Society shall in
accordance with the Act and Articles 19 & 25 always be specified as an Annual General Meeting of the
Soclety in the notice calling it.

NOTICE OF GENERAL MEETINGS

24, An Annual General Mecting and an Extraordinagy General Mecting called for the passing ofa special
resolution shall be called by at least twenty-one clear days® notice. All other Extraordinary General
Mectings shall be called by at least fourteen clear days’ notice but a General Meeting may be called by
shorter notlce ifit is so agreed —

8) inthecase of 2n Annual General Meeting, by all the members entitled to attend and vole thereat;
and

b) inthe case of any other General Meeting by 3 majority in number of the members having aright
to attend and vote belng a majority together holding not less than nincty-five per cent of thetotnl voting
rights at a General Mecting of all the members.

25, The notlec shall specify the time and place of the mecting and the gencral nature of the business to
be leansacted and, in the case of an Annual General Meeting, shall specify the mecting 25 such.

26, The notice shall be given to all the members 2ad 10 the Exccutive Commitiee and auditors and those
persons mentioned in Asticle 3.

27, The accidental omission 10 give notice of 3 meeting 10, or the non-receipt of notice of amecting by,
any member of person entitled to receive notice shall not invalidate the proceedings at that mneeting,

PROCEEDINGS AT GENERAL MEETINGS

23, All business shall be deemed special that is transacted at an Entracndinary General Mecting, and also
all that is transacted at an Annual General Meeting, with the exception of the consideration of the
accounty, balance sheets, determinazion of membenhip fees, and the seport of the Exceutive Committee
and auditors, and the appointment af, acd the fixing of the remuncration of, the auditors.

9. No business shall be fransacted at any Genera! Mecting unlesd a quorum is present at the time when
fhe mecting proceedstobusiness. Saveaskercinotherwise provided, Gie quorum shalibe 50 personscach
representing one or more members.

30. I within half-an-hour from the time appointed for the mecting 3 quorum is nut present, the meeting,
i convened upon the requisition of members, shall be dissolved; inany other caseit shall stand adjourned
to the same day in the next week but one, at the same time and place, or fo such other day and such other
time and place as the Executive Committce may determine, and if at the adjouned mecting a quorem is
not present within half-an-hour fromi the time appointed for the mesting the members present shallbea
quorum.

31. The President shall preside as chairman at #very General Mecting of the Society or, if there is no
President o if he is not present within five minutes after thetime appornted for the holding ofthemeeting
or is unwilling to act, such Vice-President as is present and willing to act and is either the only Vice-
President present and willing to act or appointed by the Vice-Presidents present t¢ act shall be chairman
of the meeting, but i there is no Vice-President present and willing to act such person as the Executive
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Committee select shall be chairman of the meeting,

32, If at any meeting there is no person appointed by or under the last preceding Article to be chairman
of the meeting, or the person who would be the chairman under that Article is not present within fifteen
minutes afterthe time appointed for the holding of the meeting oris unwillingto~ *, the members present
shall choose a person present to be chainman of the meeting.

33. The chairman may, with the consent of 2 mecting at which a quosum ispresent (and shall ifsodirceted
by the meeting), adjourn the niceting from time to time and from place to place, but no business shall be
transacted at an adjoumed meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting is adjsurned for fourteen days or more,
at least seven clear days' notice shall be given specifying the time and placc of the adjourned meetingand
the gencral nature of the business to be transacted. Otherwise it shall not be necessary to give any such
notice.

34, A resolution put to the vote at a General Meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands 3 poll is duly demanded. Subject tothe provisions
of the Act, & poll may be demanded

a2) by the chairman; or

b) by atlcast three persons present each fepresenting one or more members; of

¢) by one or two persons prescat togetkier representing thirty of moge members.

35. Usless o poll is duly demanded a declaration by the chaimman that a resolution has been carried of
carried unanfmously, or by a particular majority, or lost, or not carried by a panticular majority, and an
entry to that cflect in the minutes of the mecting shall be conclusive evidence of the fact without proof
of the number or proportion of the voles .- ~dad in favour of or against the resolution,

36, The demand for a poll may, before the poll is taken, be withdrawn bt only with the consent of the
chafrman and a demand so withdiawn shall not be taken 1o have invalidated the result of a show of hands
deelared before the demand was made,

37, A poll shall be taken as the chalrman disects and he may appoint serutineers (who need not be
rembers) and fixatimeand place fordeclaring theresultof the poll. Theresult ofthepoll shall bedeemed
to be the resolution of the meeting at which the pol) was demanded.

38, In the case of an cquality of votes, whether oa a show of hands or on a poll, the cesolution shalt be
deemed to be defeated,

39, A poll demanded on the ¢lection of a chairman or on a question of adjoumnment skall be taken
forthwith. A poll demanded onany otherquestion shall betaken cither fortwith oratsuch tincand place
asthe chairman directs after thepoll is demanded. Thedemand fora pollshall not preventthe conlinuance
of 2 meeting for the transaction of any business other than the question on which the poll was demanded.
I 2 poul Is demanded before the declaration of the result of a show of hands and the demand is duly
withdrawn, the mecting shall continue as if the demand had not been made,

40. No notice necd be given of a poll not taken forthwith if the time and place at which it is to be taken
arc announced at the meeting at which it is demanded. Inany other caseat least seven clear days® notice
shall be given specifying the time and place at which the poll is to te taken.

41. A resolution in writing executed by or onbehalfof cach member whowould have been entitled o vote
upon it if it had been proposed at a Generl Meeting at which he was present shall be as effectual as if
it had been passed at a General Mecting duly convened and held and may consist of several instruments
int the like form each executed by or on behalf of one or more members,




VOTES OF MEMBERS

42, Onashow olhands every duly authorised representative of one or more members shall have one vote.

43.3) On a poll the voling structure shall be as follows:

Members with up to 3 houses 1 vole

Members with 4 to 7 houses 2 volcs
Members with 8to 11 houses 3 votes
Members with 12 1o 19 houses 4 voles

Members with 20 or more houses 5 votes
b) The number of votes shall be determined by the numiber of houses shown for each member inthe
then current published list of Local Sogicties, provided always that ahouse containing 16 or more resident
places shall be regarded for such purposes as two houses,

44, No member shall vote at any General Mecting, unfess all moneys then payable by the member to the
Society have been paid.

45, No objection shall be raised to the qualification of any voter except at the meeting or adjoumned
mecting at which the vote objected to is tendered, and every vole not disallowed at the meeting shali be
valid. Any objection made fn due time shall be refermed to the chainnan whose decision shall be final and
conclusive,

MEMBERS' REPRESENTATIVES AT MEETINGS

46, A member of the Socicty may by resolution of its Directors or other goveming body appoint such
person as it thinks fit t0 act 33 118 representative and exercise 1S powess at any mecting of the Socicty,
and such person as it thinks fif to be an altesnate representative, Such appointments may be by name or
by office held, and may be cither for a single meeting, for 3 defined period, or until the appointment is
revoked by the member. A person soappointed may act as the representative of more than one meinber,

47, An instrument appointing 2 representative shall be in writing, exccuted by or on behalf of the
appointer and shall ke in the folfowiag form (or in a form as near thercto as circumstances atlow orin
any other form which is usual or which the Exccutive Commitiee may approve):

THE ARBEYFIELD SOCIETY
The Abbeyfield e s v cose o s 2y DEING 3 member of the above named Society,
hereby appeints
orll:G‘ll"llﬂlllluE!IEICI:Q'OLJiLL'Cl.\ A T Y k,or rallins himuac?n- PRl THIREY TOCRREITHIDINESDIETEE .

Of s secstrsrramenrcssnsorscn.senecrce OF FNIlINE him the Chatrman of the Meeling, as its representative to vole in
its name and on its behalf at the AnnualiExtraordinary General Meeting of the Society 1o be held on
e 19, 2 at any adjournment thereo!,

[Altematively: “at any General Meeting of the Society until {{urther nouce)"}

{This form is to be used in respect of the resolutions mentioned below as follows:

Resolution Neo. 1 *for *against
Resolution No. 2 *for "against)

Unless otherwise instructed, the representative may vote as he thinks fit or abstain from voting.
Signed this day of 19 "

48, The instrument appointing a representative or a copy of such instrument certified in a way approved
by the Exccutive Commitice shall he produced by the representative on entering the meeting unless
pr viously lodged al the office or at such other place within the United Kingdom as is specified in the
notice convening the meeting.




49. A vote given or poll demanded by the duly authorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of the person voting or demanding a poll
unless notice ofthe determination was received by the Society at th2 office orat such other place at which
the instrument was duly deposited before the commencement of the meeting or adjoumned mecting 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 for taking the poll.

PRESIDENT, VICE-PRESIDENTS AND OFFICERS

50, The Exccutive Committee shall propose and the Socicty shall clecta President of the Society and may
clect one or more Vice-Presidents, The President and Vice-Presidents shall have such functions and
powers asate from timetotime detenmined by these Anticlesand subject therctosuchadditional functions
and powers as the Socicty may from time to time determine.

51, The Society shall also elect —
a) A Chairnan;
b) A Deputy Chairman;
¢) A Treasurer
¢) One or more Vice-Chalrmen.
A nomination for ¢lcction to onc of these offices may be put forward
i) by the Exccutive Committee; or
i) ifaccompanicd by a signed statement from the nomince that he is willing to act as such, by
at least two members of the Society who are entitled 10 vote.

52.2) The Presidentand any Vice-President shall hold office for aterm not exceeding three years from
election and shall then retire but shall be eligible for re-election for one funther ierm not exceeding three
further years and peoviding a term of office shall in any eveat terminate at an Annual General Mecting,

b) The Chairman and Deputy Chairman shall hold office for a term not exceeding two years from
election and shall ten refire at the Annual General Mecting at the end of their second year of office but
shall be cligible for re-election foc one further term not exceeding two fusther years,

¢} TheTreasurerandany Vice.Chairmenshall holdoffice forasingleterm notexceeding three years
feom election and shall then retire at the Annaual General Meeting at the end of their third year of office,

d) The Socicty may casrcise its powers of election so as 1o fill an impending vacancy inany office
from the occurence of the vacancy but shall not do so more than fiftccn months before the occurence of
the vacancy.

53. The Exccutive Committee may from time lo lime fnvite cminent persons to become Patrons of the
Socicty.

THE EXECUTIVE COMMITTEE

$4,8) From and afier the adoption of these Articles the Executive Committee shall consist of —

The Chairman, Deputy Chairman, Vice-Chainmen, and Treasurer of the Socicty; The Regional
Chairmanofeach Regionor, ifthe Reglonal Councitofihe Regionhassodecided, his alternate nominated
by the Regional Council;

The Chairman of any Standing Committee constituted under Article 59;

Not more than six ordinary members elected by the Socicty as being in the opinion of the Socicty
persons with knowledge who can contribute 1o the benefit of the Abbeyficld movement.

b) TheExecutive Committec may co-opt a person as an ordinary member in order to fill a vacancy
from the oceurrence of the vacancy. Any member so co-opted shall retire a! the next Annual General
Mecting and shall be eligible for election.

€} The Exccutive Committee may appaint a person as Chaitman, Treasurer or Vice-Chaiman in
order to fill 2 vacancy from the occurrence of the vacancy. Any person so appointed shall retire at the
next Annual General Meeting and be eligible for election.




POWERS OF THE EXECUTIVE COMMITTEE

55. Subject to the provisions of the Act, the Articles and any directions given by special resolution, the
business of the Society shall be managed by the Executive Committee who may exercise all the powers
of the Society. No alteration of the Articles and no such direction shall invalidate any prior act of the
Exccutive Cummittee which would have been valid if that alteration had not been made or that direction
had not been given. The powers given by this Article shall not be limited by any special power given to
the Executive Comunittce by the Anticles. A meeting of the Executive Committee at which a quorum is
present may exercise all powers exercisable by the Executive Commitice,

36. The Exccutive Commiltee may, by power of altomey or o'herwise, appoint any person 1o be the agent
of the Society for such purposes and on such conditions as iu.y determine, including authority for the
agent 1o delegate all or any of his powers,

DELEGATION OF EXECUTIVE COMMITTEE'S POWERS

57. The Exccutive Commiltee may delegate any of their powers 1o a Sub-Committee, The Executive
Committce may also delegate to the Chairman of the Socicty or any Exccutive Committee member
holding any other exccutive office such of their powers as they consider desirable 1o be exercised by him,
Any such delegation may be made subject 1o eny condition that the Exccutive Committee may imposce
either collaterally with or to the exclusion of their own powers and may be revoked or altered,

58, Subject toany special conditions impased by the Exceative Commitice, the proceedings af any Sub-
Committce shall be govemed by the Aniicles regulating the proceedings of the Exceutive Commiltice so
far as they are capable of applying.

59. A Sub-Committee may be constituted as a Standing Commitice, and the Exceutive Committee shall
appoint the chainnan and members of such Standing Commitiee; cach memmber so appointed shall hold
office for a three year term and shall then be eligible for ceappointment,

60, I'the person so appointed as chairman is not already a member of the Exceutive Committee he shall
becomeamember o hisappointment, but shaflretire and be eligible forre-clectronat the Annual General
Mecting next following that sppointment, Such re-clection shall be for a teem nof exceeding three years
frem his original appointmsns, and ke shall then be eligible for re-clection for one further tenm not
exceeding three funther years,

61, Any Standing Committee may include persons who are riot siembers of the Executive Committec
provided that the number of such persons does not  constitute more than two-thirds of its total
membership.

62, In an cmergency, decisions may be taken on behalfof the Exceutive Committee by the Chainnan or
Deputy Chairmanof the Society together withat Ieast four persons from the following: Deputy Chainman,
Vice-Chairman or Treasurer and Chairmen of Standing Commuttees. Any decision so taken shall be
reported ta the Exccutive Committee a2 its next meeting.

APPOINTMENT AND RETIREMENT OF EXECUTIVE COMMITTEE MEMBERS

63. Encit ordinary member of the Exceutive Committee shal hold! office as such for three years from the
date of his glection by the Society and shall then retire and shall be cligible for re-clection.

64. A nomination for election as an ordinary member of the Executive Committce may be put forward
a} by the Exccutive Commitiee; or
b) ifaccompanied by asigned statement from the nominecthathe iswilling toactas such, by at feast
two members of the Socicty who are entitled to vote,




DISQUALIFICATION AND REMOVAL OF EXECUTIVE COMMITTEE MEMBERS

65, The office of an Exccutive Committee member shall be vacated if ~—

a) he ceases to be an Execative Committee member by virtue of any provision of the Act or he
becomes prohibited by law from being an Executive Commiiltce member; of

b) he becomes bankrupt or makes any arrangement or composition with his creditors; or

¢} he is, or may be, suffesing from menta) disorder and either —

i) heisadmitted tohospital in pursuance of an application for admission for treatment under the
Mental Health Act 1983,

ii) anorderis madeby acourt having jurisdiction (whether inthe United Kingdom or clsewhere)
in maiters conceming mental disorder for his detention or for the appointment of a receiver, curator bonis
or other person 1o exercise powers with respect to his property or affuirs; or

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

¢) he shall for more than three consecutive meetings have been absent without permission of the
Exccutive Committee from mectings of the Executive Committee held during shat pesiod and the
Exccutive Committee resolve that his office be vacared.

66, The Socicty may by Ordinary Resolution, of which special notice has been given in accordance with
section 379 of the Act, remove any Executive Committce member before thie expiration of his period of
office notwithstanding anything in these Asticles or 1 any agreement between the Society and such
Exccutive Commines member.

67. The Socety may by Ordinary Resolution appoint another person in place of an ordinaty member of
the Exceutive Committee removed from office under the immediately preceding Anticle. The person
appointed to fill such a vacancy shall be subject to setirement at the same time as if he had become an
Executive Commitice member onthe day on which the Executive Committee member in whosc place he
is appointed was last elected an Exccutive Cammilice member,

REMUNERATION OF EXECUTIVE COMMITTEE MEMBERS
68. Exceutive Commiltes members shall ot be entitled to any remuneration.
EXECUTIVE COMMITTEE MEMBERS® EXPENSES

69. Exccutive Committce members may be paid all reasonable wravelling, holcl, and other expenscs
properly incurred by them in connection with theirattendante at mectings of the Exccutive Commitice
or Sub-Commitiees or General Meetings of separate mectings of any Inan stock o debenture holders or
atherwise in direct connection with the discharge of their duties,

PROCEEDINGS AT EXECUTIVE COMMITTEE MEETINGS

70. Subject to the provisions of the Articles, the Executive Committee may regulate their proceedings as
they think fit. An Exccutive Commiiiee member may, and the secretary at the request of an Exccutive
Committee member shall, calt a meeting of the Executive Commiitee, Tt shall not be necessary to give
notice of a mecting to an Exccutive Committee member who is absent from the United Kingdom.
Questions arising at a mecting shall be decided by a majority of votes. Inthe case ofanequality of votes,
the chairman shall have a second or ¢asting vote.

71. The quorum for the transaction of the business of the Executive Committce may be fixed by the
Executive Committee and unless so fixcd at any other number shall be not Iess than one-third of those
entitled 1o receive notice of the meeting.

72, The continuing Exccutive Commiltce or a sole continuing Executive Committec member may act
notwithstanding any vacancics in their number, but, if the nunsber ofthe Exccutive Committee islessthan




the number fixed as the quorum, the continving Executive Committee members or Executive Commitice
member may act only for the purpose of filling vacancies or of calling a General Mecting.

73, The chairman shall preside at every meeting of the Exccutive Committec af which he is present. But
if there is ne Executive Commiltee member holding that office, or ifthe Execusive Commitiee member
hoMing it is unwilling to preside or is not present within five minutes after the time appointed for the
meeting, the Execulive Committce members present may appoint onc of their number to be chairman of
the meeting.

74. All acts done by a meeting of the Exceutive Comunittee, or of a Sub-Commitice of the Executive
Committee, or by a person acling as an Executive Committee member shall, notwithstanding that it be
aflerwards discovered that there was a defect in the appointment of any Executive Commiltce member
of that any of them were disqualified from holding office, or had vacated office, or were not entitled fo
vote, be as valid as if every such person had been duly appointed and was qualificd and had continued
1o be an Executive Committee member and had been <ntitled to vote.

75, A resolution in writing signed by all the Exccutive Committce members entitled to receive notice of
a meeting of the Executive Comuniltee or of a Sub-Commitice of the Exccutive Commitice shall be as
valid and effectual as If it had been passed at a meeting of the Executive Commilice or (as the case may
be) a Sub-Committee of the Exccutive Committee. duly convened and held and may consist of several
documents in the like form cach signed by one or more Executive Commitice members.

76. 1T aquestion arises at a mecting of the Executive Committee or of 3 Sub-Commitice of the Executive
Committes as to the right of an Executive Commilice member 10 veie, the question may, before the
conclusion of the meeting, be referzed to the chairman of the mecting and his ruling in relation to any
Exccutive Commirtee member othzr thun himself shall be final and conclusive,

SECRETARY

77. Subject to the provisions of the Aet, the Scerctary shall be appointed by the Exccutive Committee for
such term, at sueh remuncration and upon such conditions 3s they may think fit; and any Secretary so
appointed ma, %2 k2 noved by them,

MINUTES

78, The Exccutive Commitice shall cause minutes to be made in books kept for the purpose —

) ofall appointments of officers made by the Executive Committee; and !

by ofalf proceedings 3t General Meciings of the Socicty, and of the Exccutive Commirtee, and of
any Sub-Commitice of'ths Executive Committee, including the names of the members present at each
such meeting,

THE SEAL

79. The seal shall only be uscd by the authority of the Exccutive Commitice or of a Sub-Committee of
the Executive Committee authorised by the Exceutive Committee. The Exceutive Commitice may
determine who shall sign ony instrument to whichthe seal is affixed and unless otherwise so determined
it shatl be signed by an Exccutive Committee member and by the secretary or by a second Exccutive
Commitice member,

ACCOUNTS

80. The Executive Committee shall cause proper accounting records to be kept to show and expiain the
company's transactions in accordance with Seetion 221 of the Act,

&1. The accounting records shall be kept af the office or, subject to section 222 of the Act, at such other
piace or places as the Exccutive Committee think fit, and shall always be open to inspection of the
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Exceutive Commitice,

82, The Executive Committce shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the Society or any
of them shall be open to the inspection of members, not being Executive Committee membets, and no
member {not being an Executive Cominittee racmber) shalt have any right of inspecting any account or
book or document of the Socicty exceptas conferred by statute or authorised by the Executive Commiltee
or by the Saciety in General Mecting.

83, The Exc¢cutive Committee shall from time to tim inaccordance with the provisions of the Act cause
tobe preparedand to be laid before the Socicty in General Meeting suchincomeand expenditure accounts,
balance sheets and repors as are refesred to in those seciions,

84, A copy of every balance sheet {incleding evesy document required by Jaw to be annexed thereto)
which is to be laid before the Socicty in General Mccting, together with a copy of the Auditor’s report,
shall not less than twenty-one days before the date of the meeting be sent to every member of, and cvery
holder of debentures of the Society. Provided thatthis Article shall not require a copy of those documents
to be sent to any person of whose address the Socicty is not sware or to more than one of the joint holders
of any debentures.

NOTICES

85, Any notice to be given to or by any person pursuant 1o the Anicles shall be in writing except thata
notice calling o meeting of the Exceutive Committee need not be in wriling.

86. The Socicty may give any notice to a member cither personally or by sending it by post in a prepaid
fiest class envelope addressed to the member at its registered address orby Jeaving it at that address. A
member whose registered address is not within the United Kingdom and who gives to the Society an
address within the United Kingdom at which nofices may be given to it shall be eatitled 10 have notices
given to 1t a1 that address, but otherwise no such sember shall be entitled 10 receive any notice from the
Socicty.

87. A member present at any meeting of the Socicty shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called.

88, Proof that an cnvelope containing a notice was properly addressed, prepaid and posted shall be
conciusive evidence that the notice was given, A notice shall, unless the contrary is proved, be deemed
to be given at the expiration of 48 hours after ike envelope containing it was posted.

INDEMNITY

$9. Subject to the provisions of the Act but without prejudice (o any indemnity to whizh an Executive
Committze member may otheewise be entitled, every Executive Commitice member or other officer or
auditor of the Society shall be indemnified out of the asscis of the Socicly against any liability incurred
by himin defending any proccedings, whether civil or eriminal, in which judgment is given in his favour
or {n which he is acquinted or in connection with any applicaticn in which relief is granted to him by the
court from liability for negligence, default, breach of duty or breach of trust in relation 1o the affairs of
the Society.
WINDING UP

90. The provisions of clause 7 of the Memorandum of Association relating to the winding up or
dissolution of the Society shall have cffect and be observed as il the same were repeated in these Articles.
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THE ABBEYFIELD SOCIETY

Minutes of ¢ EXTRAORDINARY GENERAL MEETING of The Abbeyfield Society held in the
Great Hall, Lancaster University, Lancaster, LA1 4YT, on Tuesday, 30th March, 1993 cemmencing
at 10.30 am,

Present:  His Grace the Duke of Atholi DL - Vice President
Sir Reay Geddes - Patron
Mr L H Brazier - National Chairman
Mrs S Robertson Cole - Deputy Chairman
Mr M L Brooks - Vice Chairman
Mr F M Osbom - Vice Chairman
Mr J R Venning - National Treasurer
Mr F Murphy - Chief Executive
Mrs P A Spratt - Deputy Chief Executive

and Company Seccretary

Two hundred and thirty cight Member Societies were represented by a personal nominee or personal
proxy. Twenty nine Chairmen, Regional Secretaries orTreasurers from sixteen Regions were present,
the majority representing one or more Member Socicties. Eleven members of staff were in attendance.
Total persons, including observers, present for all or part of the Meeting numbered approximately two
hundred and fifty.

Apologies received included HRH The Prince of Wales, KG, KT, GCB (Royal Patron); The Most
Reverend and Right Honourable G L Carcy PC BD MTh PhD (Pairon); His Grace, the Duke of
Westminster (President); Her Grace the Duchess of Beaufort (Vice President) and C G R Buxton OBE
MA MBA (Patron).

1.

WELCOME
The Chairman, Mr L H Brazier, welcomed those atlending this day and formally opened the
Extraordinary General Meeting,

AMENDMENT TO THE ARTICLES OF ASSOCIATION
In accordance with Articles 22 and 28 the following Resolution to amend the Articles of
Association was proposed as a Special Resolution:

By the National Executive Committee:
That Article 15 be amended by the addition of a second sentence so that it wili read:

15,  Membership fees shall be set by the Society in General Meeting after taking account of the
projected expenditure and income of the Society forthe ensuing yearand arecommendation
ofthe Executive Committee thereon. In the event of a General Meeting not giving approval
to a Resolution on membership fees, the rates then current will continue in force for the
ensuing year,

The Chairman explained that this small, but important, amendment would clarify the position in

theevent thatinany yearit might be the case thatno Resolution onmembership fees was approved.
This could be because it was not necessary to alter the fees payable or that any proposal for change
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was unacceptable. The Resolution proposed sought to confirm that in such anevent the rates then
in force for the preceding year would continue unaltered in the year under review.

The Meeting, by a show of voting entitlement cards, unanimously approved the Resolution as
stated above.

The Chairman formally closed the Exiraordinary General Meeting at 10.38am.



THE ABBEYFIELD SOCIETY

Minutes of the thirty-third ANNUAL GENERAL MEETING of The Abbeyfield Society held in the
Great Hall, Lancaster University, Lancaster, LA1 4YT, on Tuesday, 30th March, 1993 commencing
at 10,40 am,

Present:  His Grace the Duke of Atholl DL - Vice President
Sir Reay Geddes - Patron
Mr L H Brazier - National Chairman
Mrs S Robertson Cole - Deputy Chairman
Mr M L Brooks - Vice Chairman
Mr F M Osborn - Vice Chairman
MrJ R Venning - National Treasurer
Mr F Murphy - Chiefl Executive
Mrs P A Spratt - Deputy Chief Exccutive
and Company Sccretary

Two hundred and thirty eight Member Societies were represented by a personal nominee or personal
proxy. Twenty nine Chairmen, Regionat Sccrelaries or Treasurers from sixieen Regions were present,
the majority representing one or more Member Socicties, Eleven members of staff were in attendance.
Total persons, including observers, present for all or pan of the Meeting numbered approximately two
hundred and fifty.

Apologies received included HRH The Prince of Wales, KG, KT, GCB (Royal Patron); The Most
Reverend and Right Hororable G L Carey PC BD MTh PhD (Patzon); His Grace, the Duke of
Westminster (President); Her Grace the Duchess of Beaufort (Vice President) and C G R Buxton OBE
MA MBA (Patron).

1.

INTRODUCTION AND WELCOME

The Chairman, Mr L. H Brazicr introduced His Grace, The Duke of Atholl. He fonmally thanked
His Grace for accepting the office of Vice President last year, and for agreeing to officiate at this
year’s annual gencral meeting,

His Grace, The Duke of Atholl then addressed the Mecting, This Meeting was being held within
the context of the National Seminar. The Seminar’s title reminded all of the challenges ahead and
great opportunitiesto share experiences and knowledge that would be for the benefit of the lonely,
clderly people Abbeyficld served. It was appropriate that the Seminar was taking place this year
- the Eutopean Year for Older People -~ and that Abbeyfield would be an active participant in the
year's events. There could be no better time for the Society to take stock and to set new standards
to meet the challenges ahead,

The Vice President intraduced the Rev S J Skinner of the Dalton-in-Furness Society, and invited
him to lead the Meeting in prayer.

Rev Skinner offered the Abbeyficld Prayer and led the Meeting in the Lord’s Prayer.




PRESENTATION OF ROYAL PATRON'S AWARDS 1993

Citations recording the exceptiunal service of the recipients were read by Mrs S Robertson Cole,
Deputy National Chairman, prior to each presentation of the Royal Patron’s Award by the Vice
President to the following persons:

Mrs Molly Craigen  (Cambridge Society)
Mr Arthur Hodges (Ewell Society and East Surrey Area)

Miss Mai Jones (Liangollen Society and North Wales Region)
Mr Dick Newlove (Lancashire Extra Care Society and Lancs & Cumbria Region
Mrs Jean Sands (Malmesbury & Tetbury Society)

(A full report is included in The Abbeyfielder magazine, No 12, Summer 1993).

ADOPTION OF THE REPORT OF THE DIRECTORS AND THE

AUDITED ACCOUNTS FOR THE YEAR ENDED 30TH SEPTEMBER 1992

The National Chairman, Mr L H Brazier, in proposing the adoption of the Directors Report and
Audited Accounts, drewatiention tothe tremendous body of voluntcers, every single one of whom
played a very important part in the Society’s affairs, He particularly mentioned the two National
Officers who had retired this year.

Mr Degrick Lewis, the former National Treasurer, had ever the past three years done sterling work.
He had assumed office when the FinanceDepartment at Potters Bar had been under strain and had
devoted a great deal of personal time in practical work on a wide range of financial matters. He
had handed over to his successor a sound financial position.

Prof Michael Hall was retiring as Chairman of the Care and Development Committee after three
years of invaluable service. His professional expertise and advice had guided the Society through
a very formative peiod in the cire and development fickds.

The Meeting endorsed Mr Brazier's thanks to Mr Lewis and Professor Hail with acclamation.

Mr Brazier further commended all the members of the national Society Committees, 100
numerous to mention individually, who have retired this year and thanked them very much for
all their services.

Mr J R Venning, National Treasurer, in formally scconding, spoke particularly to the Audited
Accounts, whose preparation had beer overseen by his predecessor Mr Lewis. He would expect
comparable organisations to spend some 5% of charges meeting central overhead costs which for
Abbeyfield would be £1.7 million. The reality is that national Socicty operating costs, including
regional services, are £1.072 million and thus represent good value, Over half (£350,000) of the
Investment Income had been allocated to specific Societies and Regional Developrent Funds,
and the Society was still reliant upon gifted income to meet over 30% of its tntal 2unual
expenditure. The availability of gified income for this purpose would lessen as the Abbeyfield
Development Trust progressed its activities, and the future need to increase the level of
membership fees could not be overlooked.

There was funding available for assisting Socicties’ projects from the Supportive Care and Extra
Care Reserves, and applications for loan finance would he welcomed.

There being no questions, the National Chairman invited the Meeting to vote on the proposal.




The Meeting, by a show of voting entitlement cards:
unanimously approved the adoption ofthe Directors’ Report and the audited Accounts for the year
ended 30th September, 1992,

APPOINTMENT OF AUDITORS
Mr ] R Venning, National Treasurer, formally proposed the appointment of the Auditors.

The Meeting, by a show of voting entitlement cards:
unanimously approved the appointment of Messrs Coopers and Lybrand as Auditors to the Society
for the ensuing year and authorised the Directors to fix their remuneration,

ROYAL PATRONAGE

In accordance with Article 53 the National Chairman invited the Meeting to acknowledge with
gratitude that HRH The Prince of Wales had accepted the National Executive Committee’s
invitation to continue as Royal Patron of the Abbeyficld Society. His Royal Highness had been
Patron since 1978 and the Socicty was greatly honoured by his willingness to continue his support
to the Society.

The Meeting, with acclamation, signified its appreciation of the continuing Patronage of the
Abbeyiicld Socicty by His Royal Highness, The Prince of Wales.

ELECTION OF THE PRESIDENT

In accordance with Articles 50 and 52(a) the National Exccutive Commitiee was pleased to
nominate His Grace, The Duke of Westminster as President for a second and final three year term,
and invited the Meeting to signify its approval. The National Chairman advised that His Grace
had graciously agreed 1o continue as President, In the past three years, through attendance at
meetings and visits to individual Socicties he had become well known and respected throughout
the movement,

The Meeting, with acclamation, signified its approval to the election of His Grace, The Duke of
Westminster, as President of the Socicty for a second and final three year term,

ELECTION OF OFFICERS
The Vice President took the chair.

The following persons had been nominated for election in accordance with Articles 51 and 52(b)
and (¢):

National Chairman; nominated by the National Executive Committee;
Mr L H Brazier, FCA,ATII, for a second and final termn of two years.,

Deputy Chairman: nominated by the Nationa! Executive Committee:
Mrs S Robertson Cole, OBE, for a sccond and final term of tw e years,

National Treasurer: nominated by the National Executive Committee;
Mr J R Venning, FCA for a single term of three years.

Upon invitation from the Vice President, the Meeting signified with acclamation its approval of
the election of the Officers as stated above.,




ELECTION OF AN HONORARY ASSOCIATE

The Articles of Association provided for the election of persons who had given special services
inthe past o the Society or persons who were considered to have a particular contribution to make
to the deliberations or activities of the Society, The rof! of Honorary Associates currently stood
at 25 persons.

The National Executive Committee nominated one additional Honorary Associate for election for
a five year term in accordance with Articles 3(v) and 4:

Mr Paul Baker, MBE, formerly Regional Secretary and Regional Treasurer, Greater London
Region.

Mt B Hildrew, Chairman of the Greater London Region, spoke with adiration and affection of
the considerable range of services Mr Baker had given over very many years. At the invitation
of the Vice President, the Meeting, with acclamation, signified its approval to the election of Mr
Paul Baker as an Houorary Associate of the Society for a five year term. In accepting his
Certificate, MrBaker thanked the many people he had been privileged to work within Abbey field,

MEMBERSHIP AND AFFILIATION FEES
In accordance with Articles 15, 22 and 28 the following Resolution was proposed as an Ordinary
Resotution by the National Exccutive Commitiee:

Thatafter due consideration of the projacted expenditure and income of the Society forthe ensuing
year as described on pages 6-11 of the Final Notice of Meetings:

} i.  the membership fees due on 1st May 1994 shall be payable based on the total
residential charges received in the financial year ended during 1993 as shown inthe
audited accounts of each Member Society for that year;

ii.  the amount of membership fees payable inclusive of VAT shall be set at 2% of total
residential charges received by cach Socicty in the financial year ended during 1993.
Forhouses orparts of housesregistesed by the appropriate local authority as providing
residential carc and recognised as providing Extra Care by the appropriate Regional
Councils of the Abbeyficld Society in Englond, Wales and Northem Ireland and by
the Abbeyficld Society for Scotland Ltd the membership fee shall be 1% of the
relevant residential charges. The reduced rate of membership fee will be calculated
only in respect of the residential charges received during the financial year ended
during 1993 for 24 hour personal care provided by the Society and not solely by
external agencies.

2. theducdate forpaymentof membership fees for 1994 shallbe 1stMay, 1994, but thatearlier

payment be encouraged;

3.  all Societics who remain in Affiliation to the Society shall pay affiliation fees for 1994 on

the same basis and at the same rate as membership fees;

4,  ifthere are exceptional circumstances which unavoidably prevent any Member or Affiliate

Society from paying the full amount of fees due on or prior to 1st May, 1994 a full account
ofthe circumstances shall be submiited to the Society by 30th April, 1994 for consideration
by the Finance & Central Services Committee/National Executive Committee.
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Mr J R Venning, National Treasurer, speaking in support of the Resolution, began by thanking
Mr D E Lewis (past National Treasurer) and Mr G Tumer {Head of Finance) for the summary of
Operating Expenditure and Income Budget 1992/93 and Forecasts for 1993/94 and 1994/95 as
given in the Final Notice of Meetings, He was aware of a variety of opinions on the method of
levying fees and the amount payable. It was important to ensure that Member Societies received
value for money and were well served through good communications with relevant information
and services. More detailed financial information had been supplied to meet the request made at
last years annual general meeting. The prudent provision of funding for the employment of
Regional Secretaries had been included so that the financial consequences of any decision made
in this regard could be properly evaluated. The Resolution proposed fees on the same basis and
at the same rate as for 1993. A Working Party had been established to consider these matters for
future years and he would welcome individual points of view.

In discussion it was noted that legacies addressed to the national Society would remain the
responsibility of the Society, The formation of the Development Trust would not after this legally
correct situation, On behalFof Members in the South West Region who had proposed the provision
of fuller financial information last year, Mr A Buckingham, the Regional Chairman, thanked the
national Treasurer for the written presentation which had achieved what was required.

The National Chairman invited the Meeting to vote on the Resolution.

The Mecling, by a show of voting entitlement card approved the Resolution as set out above by
a substantial majority.

BUDGETARY PROVISION FOR REGIONAL SECRETARIES

The National Chairman obtained the agreement of the Meeting to the presentation of the
Resolution followed immediately by the presentation of the Amendment, prior to a full debate
and voting.

A. Inaccordance with Anticles 22 and 28 the following Resolution was proposed asan Ordinary
Resolution:

By the seven Members named:

That it should be for cach Region 1o consider ifit wishes 10 appoint a paid Regional Secretary (full
or part time) and that any Region deciding to so do should meet the cost from local funding not
associated with central finance. The Forecast Budget in respeet of “Provision for Regional
Secretaries Salaries™ viz 1993/94 (£50,000) and 1994/95 (£100,000) should be deleted,

The Abbeyfield Bridgend Socicty Ltd, the Abbeyfield Cardiff Society Ltd, the Abbeyfield Llynfi
Valley Society Ltd, the Abbeyfisld Mountain Ash Society Ltd, the Abbeyficld Penarth Socicty
Ltd, the Abbeyficld Porthcawl] Society Ltd, and the Abbeyficld Rhondda Society Ltd.

B. Inaccordancewith Standing Order4.1 the following amendment was proposed o the above
Resolution:

By the National Executive Committee:

That all words after “....(full or part time)” be dejeted.




Mr R J Phelps, Mountain Ash Society, spoke in favour of the Resolution, The proposers of this
Resolution considered that there should be flexibility and variety in regional organisations, and
that this should also apply to the appointment of Regional Secretaries. The proposed amendment
to the Scheme of Organisation on the role of Regional Courcils provided for increased
devolvement and development of their responsibilities and was supported. It should be for each
Region to determine the terms upon which it appointed its Regional Secretary. The proposal to
mectihe costs of paid Regional Secretaries through the central budget would not provide an equity
of payment, by way of Membership fees, dependent upon individual regional agreements with
their Secretaries. Member Societies within each Region should be responsible for meeting the
costs of their Secretary, even though Member Societies in South Wales stood to lose most by this
arrangement. It was appreciated that the larger Regions may need to remunerate their Regional
Secretary but this should not be at the expense of the Member Societics in the smaller Regions.

Mr J R Venning, National Treasurer, spoke in favour of the Amendment. At this point no firm
decision had been made on the employment of Regional Secretaries, nor the appropriate level of
remuneration considered, The projections in the forecast were indicative of the estimated costs
should it be decided to proceed in t.at way. It was fuily recognised that Regions differed
significantly in many factors, such as number of Societies and geographical distribution. The
range of services used by individual Socicties also varied greatly. The National Executive
Committee was considering this matter within the context of a review of the methods of funding
Regional activitics generally.

There then followed a debate in the course of which the following different points of view were
noted:

i.  Regional Sccretaries should be responsible 1o their Regional Council, but there were
problems associated with the fact that Regions were not legally independent of the national
Society;

ii.  if Regional Sccretaries were paid there would need to be an increase in the amount of
membership fees payable;

iii. inordertostrengthenthe role of the Regionsa greater degree of professionalism in services
and support would be essential which would mainiy come from Regional Secretaries;

iv.  the widest spread of views from all parts of the movement on this matter were required
before it could be properly determined;

v,  concern was expressed for the impact of likely costs upon Member Socicties;

vi. all Regional Secretaries were currently entitled to receive a small payment which was
taxable in accordance with Injand Revenue requirements. These costs were already borne
centrally as part of the Regional Services Operating Costs;

vii. with the increasing demands placed upon them and the higher degree of expertise required
of them, it was right that Regional Secretaries should be properly paid;

viii. anincreasing number of Member Societies now employed an Administrator or some other
form of paid assistance;
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iX. it was increasingly difficult to find people willing to be Regional Secretaries on a purely
honorary basis;

X.  itwasnolonger possible for the Society to retain its adherence to a wholly voluntary work
force; the responsibilities of its position as a charity of high repute demanded a greater
degree of professional support;

xi.  ifRegional Secretaries wereto be employed, and more responsibilities devolvedto Regions,
consideration should be given to central staffing levels.

Mr R J Phelps responded to the debate by confirming that the Resolution was not concerned in
any way withthe need for greater professionalismamongst Regicnal Secretaries. The concern was
for the need to consider the method of funding this provision based on a clear understanding of
the needs of each Region. It was not prudent to budget for the cost before determining the need.

The National Chairman invited the Meeting to vote on the Amendment (10B).

The Meeting, by a show of voting entitiement cards, approved Amendment 10B as set out above
by a significant majority.

The National Chairman declared the Amendment camried. No vote was therefore required in
respect of the Resolution 10A which was deemed lost,

SCHEME OF ORGANISATION
In accordance with Articles 22 and 28, the following Resolution was proposed as an Ordinary
Resoiution;

By the National Executive Commitice:

That the Scheme of Organisation be amended as detailed on pages 12-20 in the Final Notice of
Meetings in order to facilitate the adoption of the recommendationsin the report ‘Future Regional
and National Support Arrangements’, and other changes in the national Society’s operating
procedures.

The proposed amendments to the Scheme of Organisation had been the result of much
consultation and debate and were recommended for approval.

The Mecting, by a show of voting entitlement cards, unanimously approved the Resolution as set
out above.

(The revised Scheme of Organisation (Manual of Information, Vol 1. § 12.2) is published May
1993).

12, The Duke of Atholl, Vice "resident, formally closed the Annual General Meeting at 12.27 pat.
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