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A Balicitor of the
#hupremn (onct
for 4n Scolland ¥a
Selicibor! 3% engaged

Do solemnly and sincerely “declare that I am (%)

a Solicitorx

of the Hupreme Court on caged in the

“in the formation™ =77

or
A npowon named

“in the Artioles of formation
« Associntion =8 o
"Diroator ar
“ Soorotary.” , - .
of stanley Foundation

Limited,

And that all the reguirements of the Companies Act, 1948, in respect of
maitters precedent to the registration. of the said Company and incidental
thereto have been complied with, And I malke this solemn Declaxation

conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Declared at_<L7/ fcaritly W,

r———— [
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/ ‘obs thousand nine hundred and #fty—
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL.

Memorandum of Asgocinfion

The name of the Compahy (hereinaf
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STANLEY FOUNDATION LIMITED -
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wthe Foundation") is "STANLEY FOUNnATI%N_L;;@;mn*'v=:**"”‘

The registered office oft the Founaation will
be situate in Bngland.

The objects for which the Toundation is estab-
1ished are to promote mainbain improve and advance
edncation in all its hranches to promote the welfare
of and to relieve the aged impotent and poor and
the relief of distress and to carpzy out such othex
charitable abjects as the Foundation mey from time
o time think fit provided always that ihe objeats
of the Foundation shall be limited to charitable

objeots,

and provi

(A)

(B)

(c)

And, as ancillary to the foregoing objects
ded as aforcsald i

To provide and sy ppoxt endowments
scholarships fellowships grants and
foundations for colleges regearch
institutions and campaigns in all fields
of science technology medicine and
industrial and public relations

To operate and administer schools olasses
1Libraries olinics and othexr educational
activities and to engage in charitable
activities of all kinds and teo make
charitable donabions elbher in cash or
other assets and to undertake and
execute such charitable trusts as may

ve lawfully undertaken by the Foundation.

7o purchase, hire or otherwise acquire
furniture, Trixtures, fittings, plant and
equipment and all other effects of evexTys
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(D)

(¢)

description necesgary or convenient ox
usually or normally used in connection
with or for the purpose of all or any of
the objects of the Foundation,

Po retain and employ professional
administrative executive and technical
advigers and workexs in connection with
the objects of the Foundation and to pay
such fees for thelir services as may he
thought expedient.

To establish subsidise, promote co-operate
amalgamate or federate with, affiliate or
become affilisted to, act as trusiees on
agents for, or manage or lend money or
other zssigtance to any association,
sooiety or other body, corporate or
unincorporate established for charitable
purposes only and for the purpose of
prometing any objeots of the Foundation
to co~operate with manufacturers, dealers,
or other traders, and with the press and
other sources of publicity.

Subject to the provisions of Seoction 14
of the Companies Aot 1948, to purchase,
take on lease or in exchange, hire ox
otherwise asquire, and to hold, sell,
1ease or otherwise dispose of any real or
personal property and any rights or
privileges whioch the Toundation may think
necesgary or convenient for the promotion
of ite objects and to construct, maintain
and alter any buildings or erections
necessary or convenient for the work of
the Foundation,

To invite and solicit contributions and
gupport for the funds and objects of the
Foundation in the form of gifts legaoies
gubseriptions and otherwise and subjeat
as provided in paragraph (F) of this
Clause to accept any gifts of money or
other property, whether subject to any
trust or not, for any one ox more of the
objects of the Foundation.

To print and publish articles books
magazines newspapers and other publications
and to make or participate in Films
broadeasts and other forms of publicity
and expression that the Foundstion may

think desirable for the promotion of its
objecta,

To sell, let, mortgage, dispose of or turn
to account all or any of the property or
aspets of the Foundation as may be thought

gxpediqnt with a view to the promotion of
ita objeots,

2,



(7)

(X)

{L)

0y

()

(?)

To borrow or ralse money for the objects

of the TFoundation on sush Lterms and on
guch seourity as may be thought fit, and
whether by the oreation and issue of
dabentures or debenture stock or otherwise.

To invest thy moneys of the Foundation not
immcdiately required for ite purposes in
or upon such invesiments, sccurities or
oroperty a8 may be thought fit, subject to
Such restrictions (if any) ag the Charity
Commissioners oxr othex authority under

the law for the time being in force
relating %o Charities shall from time to
time lawfully impose in relation to the
inve stment of the Foundation's funds,

To establish, promote, Or asesist any
Company or Companles with charitable
objects all or any of which are esimilar to
the objects of the Foundation for the
purpose of aocquiring all or any of the
property, rights and lisbilities of the
FPoundation or for the purpose of carrying
on any activity which the Toundation is
suthorised to carry on for any other
charitable purpose which may seenm directly
or indirecily caleculated to benefit the
Foundation in the furthelrance of its
ocbjects.

mo purchase or otherwise acquire and
undertake all or any of the proyerty,
apsets, Lriabilities and engagenments of
any one or more of the associations,
gsogcieties or bodies with which the
Foundetion is authorised %o co-operate or
federate.

To establish and support pension, super-
annuation and other schemes for the
penefit of persons employed Y the
Toundation and to grant pensions or
retiring allowances to peraons who have
peen employed by the Toundation or to
their dependants.

To pay out of the funds of the Foundation
the costs, chargen and expenses of and
incidental to the formation and registration
of the Foundation,

To do all such obher things as are incidental
to the attainment of the objects of the
Foundation or any of them PROVIDED THAT

the Foundation shall not support with its
fundg or endeavour tc impose or prosure to

be observed by its members any regulations

or restrictions which 1f an obgeot of the
Foundation would make it a Trade Union

3o
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PROVIDE ALSO that notwithstanding the
incorporation of the Foundation the
members of the Foundation the Members of
the Council and any Trustees for the
Foundation shall e subject jointly and
peparately to the authority supervision
and control of the Chancery Division of
the High Court the Charibty Commissicnels
the Ministry of BEducation and other
compotent authorivies to the same extent
ag if the Foundation were not incorporated.
In case the Foundaticn shall take or hold
any preperty which may be subject to any
prusts the Foundation will only deal with
the same in such marmer a8 allowed by law
having regard to such Trugts PROVIDED thet
notwithstanding anything gontained in any
of the foregoing paragraphs of this Clause
neither the propersty nor the income of the
TFoundation nor any part or parts thereof
regpcotively shall be applied or paid for
or towards any oObjeot or purposc which

is not legally charitablc and the forc~
going paragraphs of this Clause and cach
of thom respcobtively shall at all times

be read and have effect subject to this
proviso.

The income and properbty of the Foundation
whencesocever derived, ahail be applied solely
towards the promotion of the objeots of the
Toundation a8 set forth in this Memorandum of
Asgociation, and no portion thereof shall be paid
or transferred, directly or indirectly by way of
dividend, bonus or otherwise bowsoever by way of
profit, vo the members of the Foundation, Provided
{hat nothing herein contained shall prevent the
payment in good faith of reasonable and proper
remuneration to any officexr or gervant of the
Foundation cr to any member of the Foundation in
return for any services actually rendered to the
Toundation nor prevent the payment of interest at
a roasonable and proper rate on money lent or
reasonable rent for premimses demised or let by any
member of the Foundation PROVIDED THAT no Membex
of the Council shall be appointed to any salaried
office of the Foundation oI any office of the
Toundation paid by fees and that no remuneration or
other benefit in money or money's worth shall be
given by the Foundation to any Member of the Council
except re-payment of out~of=pocket expenses and
interest at such rate as aforssaid on money lent or
reasonable and proper yent for premises demised or
1et to the Foundation PROVIDED THAT the proviso
1a8t eforesaid shall not apply o any payment o
any railway, gas8, electrioi%y, water, cable or
telephone company of which a Member of the Council
may be & member or to any usther company in which
guch Member of the Council shall not hold more
than one-hundredth part of the capital and such
Menber of the Council shall not be bound %o account
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for any share cof profits he may receive fgfz;spect
of any such paymeab.

The lizbility of the Members is Limited,

BEvery member of the Foundation undertakes to
contribute to the assets of the Toundation, in thé
event of the same being wound up while he is a
menber, or within one year after he ceames to be &
member, for psyment of the debtes and liabilities of
the Foundation contracted before he ceaBes 10 he &
member, and of the cosis, charges and expenges of
winding up and for the adjustment of the rights of
the contributories amongst themsclves, such amount
a8 may be required not exceeding £l.

If upon the winding up or disgolution of the a
Foundation there remains, after the satisfaction of *
511 its debts and Lliabilities, any property whabso- P’,
ever, the same shall not be paid to or distributed
amongst the menbers of the Foundation but shall be
given or transferred to some other gooieby,
institution or organisatbion naving objects similar
to the objects of the foundation and whioh is
established for oharitable purposes only to be
defermined by the members 2%t or pefore the time of
dissolut ion or in default thereof by thoe Charity
Commissioners and if and so far as effect cannot
be given to the aforesaid provision then to some
other charitable objects

rrue asoounta shall be kept of the sums of
money Yeocelved and expended by the Toundation and
the matters in respeot of which such recelpis and
expenditure take place, and of the property, assets
ard Liabilities of the Foundation; and subject to
any reasonable regtriotions as to the time and
manner of inspeoting the same that may be imposed
in agoordance with the regulations of the Foundation
for the time being, such apcounts shall be open to
the inspection of the membera, Once at least in
every year the apoounts of the Foundation ghall be
examined and the correctness of the balance sheet
asoertained by one or more properly qualified
fuditor ox Auditors.
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WE, the several pexrsoig whose names and addresses

are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum &
of Assoclation.

Names, Addresses and Desoriptions of Subecribers

,{::f‘.qﬁjwu Cfa-maf@f/{’ éOM . JLQ_A:}_..\CQ‘
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WAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Cparies Ory Stanley, Lisselan, Clonekilty, Co. Cork, Ireland.

Chairman Pye Limited.

Jobhn Orr Stanley, Lisselan, Clonakilty, Co. Coxk, Eire.

Engineer.

Tred Keys, 51 Long Road, Cambridge. Conpany Secretary.

Reginaid Alsop, 39 Gilbert Road, Ceubridge. Retired Bank ManageX.

Leslie Vernon Slater, 1 Trumpington Street, Cambridge.

Chartered Accountant.

Ylalter Thomas Melgh, Kintail, Churt, Surrey.

Ohartered A ccounbant.

Laurence George Hawkins, Ridgewood, Homefield Road, Wexrlingham,

Surrey. Director.

Vot K/}u/cu
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AND NOT HAVING A SHARE CAPITAL.

Artitles of Aggociation

®
OF ~—
STANLEY FOUNDATION LIMITED
GENERAL
1. In these presents the words gtanding i“%tggmmmﬁar”

first column of the Table next hereinafter oot

shall bear the meaning set opposite to them

respectively in the seocond column thereof, if not

inconsistent with the subjeoct or pontext a-

Words Meanings
The Act The Companies Act 1948
The ge presents These Articles of Association
. end the regulations of the

® Foundation from time to time in
) force,

The Foundation The above~named Company

The Council The Council of Management for

the time being of the Foundation
The Office The registered office of the
Toundation,

The Seal The Common Jeal of the Foundation.
& Month Calendar month.

In writing Written, printed or Llithcgraphed

or partly one and partly another
and othex modes of representing
or reproducing words in a visible

form,

And words importing the signular number only
ghall include the plural rumber and vice versa,

T
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3.

4e
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7

8a

Yords importing the masouline gendex only shall
inelude the feminine gender; and

Words importing persons ghail include
oorporations,

gubject aa aforesaid; any woras oYx expreasiony
defined in the Act or any gtatubory medification
thereof in force at the date en which these presents
become binding on the Toundation shall, if not
jneonsistent with the subject or context, bear the
same meanings in these presents,

MENEERS

The number of membelXs with waich the- Foundation
propose to be registered is sevel, put the Council
nay f£rom time %o time register an increase of members,

The subseribers to the Memorandum of Association
and such other persons ai the Council shall from
time to time admit to membership shall be members of
the Foundation.

The Council may from time to time determine
the terms and conditions on which any further or
other persons shall be s dmsthed to membership of
the Foundation, Nevertheless, no person ghall ke
admitted to membership unless and until he ghall
have signed an application for membership in the
terms following, or in suoh other terms as the
Council may approve:

upo 8tanley Foundation Limited

I

of

desire to becoms a member of the Toundation
subject to your Memorandum and Articles of
Asgociation and request you to enter ny

name in the Register of Members accordingly".

Tt shall rest with the Council whether any such
Applicant shall or shall not he admitied %o
membershibs “

Any member may withdraw from the Foundation
by giving one month's notice in writing to the
Toundation of his intention so to do and shall
withdraw from membership of the Foundation if so
requested by notice in writing by a majority of not
less than three fourths of the Members of the

Foundation, and upon the expiration of su
he shell cease to be a member, ch notice

The rights of a member as such ghall be
ﬁﬁdtihall not be iransferable and shall ceaaepggsggil
S8, .

GENERAL MEBTINGS
The Foundation shall hold a General Meebing in

é
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1l.

gvery calendar year as its Annual General Meeting

at such time and nlace as may be determined by the
Council, and shall specify the meeting as sueh in
the notices calling it, »provided that every General
Meeting except the first shall be held not more than
fiftteen months after the holding of the last
preceding meeting, and that so long a8 the Toundation
holds ite first annual General Meeting within
ecighteen months after its ingcorporation it nced not
hold it in the year of its ingorperation or in the
following year.

All General Meetings, other than Annual
General Meetings, shall. be called Extracordinary
Meetingd .«

The Council may whenever they think fit convene
an Extraordinary Meeting, and Extraordinary Mcstings
shall also be convened onh such requisition, or in
default may be convened by guch requisitionists, as
provided by section 132 of the Act. If at any time
tnere are not within the United Kingdom sufficient
Members of %the Council capable of acting to form a
quorum any Member of the Council or any two MembeXs
of the Foundation may convene an Extraordinaly
Meeting in the same manner as nearly as possible as
that in which meetings may pe convened by Members
of the Council,

An Annual General Meeting and a meeting ocalled
for the passing of & gpecial resolution shall be
ocalled by twenty-one day's notice in writing at the
least and a meeting of the Foundation other than an
Annual General Meeting or & meeting for the passing
of a special regsolubion shall be called by fourteen
dayts notice in writing at the least, The notice
shall be exclusive of thie day on which it is served
or deemed Lo be gerved and of the day for which it
ig 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 oY in such
other monner, if any, as mAYy be prescribed by the
Foundation in general mceting, to such persons &8
are, under the articles of the Foundation, entitled
to receive such notioes from the Foundationz-

provided that meeting of the Foundation shall,
notwithsetanding that it is ocalled by shorter notice
than that specified in this article be deemed to
have beon duly called if it is so agreed -

(a) in the casc of a meeting callcd as the
annual general mecting by all thc members
entitied to atiend and vote thereat; and

(b} in the oase of any other meeting, by &
majority in number of the membexs having
s right to attend and vote at the meating,
boing a majority together representing not

o
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12,

13,

14,

154

16.

174

18,

1eas than ninety~five per pent of the
total voting rights at +hat meeting of
all the members

The sccidental omission to give notice of =
meeting to, oxr the non-reseipt of such notice by
any person entitled vo receive notice thereof ghall
not invalidate any vesolubtion passed, orT procoecding
had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

A1l business shall be deemsd apecial that jis
trancacted at an Extraordinary Meeting, and all
that is transacted at an Annual General Meeting
ghall also be deemed special, with the exception
of the conmideration of the inoome and expenditure
acoount and balance sheet, and the reports of the
Council and of the Auditora, the elestion of
menbers of the Council and the appointment of, and
the fixing of the remuneration of the Auditors.

Wo business shall be transacted at any General
Mseting unless a quorum iz present when the meeting
proceeds to business, &8ave as herein otherwise
provided three members personally present shall be
a guorum,

1f within half an hour from the time appointed
for the holding of a General Meeting & quorum ig not
present, the meeting, if convened on the requisition
of members, shall be dissoived. In any nther oase
it shall sten. adjourned to the same day in the next
week, et the same time and place, or at suoch other
place as the Chalrman shall appoint, and if at such
sdjourned meeting & quorum is not present within
half an hour from the time appointed for holding
the meeting the members present will be a quorum,

The chairman, if any, of the Mcombors of the
council shall proside as ohairman at every general
meeting of the Foundation, or if there is nho Buch
ohairman, or if he shall not be prescnt within
fPiftoon minutes after the time appeinted for the
holding of ‘tho meeting or is unwilling to act the
Members of the Council present shall, eleoct one of
their number to be chairmen of the meeting,

If b any meeting no Member of 'the Counscil
is willing %o aoct as ochairman or if no Member of
the Council is present within fifteen minutes aftex
the time appointed for holding the meeting, the
members present shall choose one of their number
to be ohairman of the meeting,

The chairman may, with the consent of any
meeting at which a quorum is present (and shall
if so directed by the meeting) adjourn the meeting
from time to time and from place to place, but no
business shall be transacted at any adjourned



19.

20,

2L,

22 4

23

meeting other than the business left unfinished at
Fhe mentxng.fron;whioh the adjournment took place,
iThen a meebing is adjourned for thirty days oI mora,
notiee of the adjourned mecting shall be given as
in the pasc of an original mecting., £avo as
aforesaid it shall net be neceoseary to give any

not tee of an adjournment or of tho business Lo be
transacted at an adjourncd meoting.

At any general meeting a regolution put to the
vote of the meeting shall be deesided on a show of
nands unless a poll is (before or on the
deoclaration of the result of the show of hands)
demanded -

() by the chairmanj o¥

(b) by at leaat three uwewbers present in
person or by proxyj or

(¢) by any menber or members present in
person or by proxy and represonting not
ilcss than onew~tenth of the total voting
rights of all the membors having the
right to vete at tho neeting

Unless & poll be 80 demanded a declaration
by the chairman that a resolution has ol & gshow of
hands been carried or ocarried unanimously, or by &
particular mejority, or lost and an entry to that
effect in the book containing the minutes of
prodeedings of the Toundation shall be conclusive
evidence of the fact without proof of the numbelr
or propertion of the votes recorded in favour of
or against such resolution,

The demand for a poll may ve wibthdrawn.

Except as provided in article 22, if a poll
ig duly demanded it shall e taken in such manner
ag the ohairman 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 & show of hands or on & poll, the chairman of
the meeting at which the show of hands takes place
or at which the poll is demanded, shall he entitled
to o second or casting vote.

A poll demanded on the election of & chalrman,
or on & question of adjournment, shall be taken
forthwith, A poll demanded on any obther quéstion
anall be taken at such time as the chairman of
the meeting directs, and any business other than
$hat upon which & poll has been demanded may e
proceeded with pending the taking of the poll.

gubject to the provisions of the Act a vesolubtion

in writing gigned by a1l the members for the time
being entitled to reaecive notioce of and to attend

11 .
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26,

28‘

29

30.

and voke at general meetings (or being corporations
by their duly aubthorised representatives) shall be
as valida and eifeotive as if the same had been
passed at a general meoting of the Foundatilon duly
convened and held.

VOTES OF MEMBERS

Subject as hsreinafter provided, every menbier
ghall have obe votes

Save as herein expressly provided, no member other
than a member duly registered shall De entitled to
vote on any guestion either personally or by Proxyy
or as a proxy for another menber, at any Genersl
Meeting.

Votes may be given on a poll either personally
or by proxy. On a show of hands a mepber presont
only by proxy shall have vo vote, but a proxy for
a corporation may vote on & ghow of hands, A
soprporation may vote by its duly authorised
representative as provided by gection 139 of the
Act. A proxy must be a meimber of the Foundatlon,

The instrument appointing a proxy shall be in
writing under the hand of the appointor or his
attorney Guly authorised in writing, or if such
appointor is a corporation under lts common seal,
1¥ any, and, if none, then under the hand of some
officer duly authorised in that behalif.

The instrument appointing a proxy and the power
of attorney or other authority (if any) under which
it is signed or a notarially certified or office
copy thereof shall be deposited at the cffLlca not
1es8 than forty-eight hours before the time appointed
for holding the mecting or adjourned mecting at which
the person named in the instrument propose& to vote
or in the case of a poll not less than twenty~four
hours before the time appointed for the taking of
the poll, and ip default the proxy ghall not be
treated as valid. No instrument appoiniing a proxy
shall be valid after the expiration of twelve months
fyom the date of ites executlon.

A vote given in accoxdance with the terms of an
instrument of proxy shall be valid notwithatanding the
previous death or insanlty of the principal or
pevocation of the proxy or of the authority under
which the proxy was exeouted, provided that no
inbimation in writing of the death, inganity ox
revocation as aforesaid shall have been recelved: @b
the office before the commencement of the mecting ox
adjourned meeting at which the proxy is used.

Any instrument appointing a proxy shall be in the
following form ox as near thereto as clroumstances
will adnit :-
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31.
®
32.
®
33,
34

PStanley Foundation Limited

l!I
Ilof
"a member of the above named Foundation
"hereby eappoint
:afmsmber of the Foundation
0
"ans failing him,
Ya memher of the Foundation, to vote fox me
"and on my behalf at the (Annmal or
"Bxbraordinary as the case may be) General
:Meeting of the Foundation to be held on Hhe

] day of and at every
Yad journment thereof,

1As witness my hand this day of 19 v

Where it is desired to afford members an
oppoxrtunity of voting for or against a resolution
the instrument appointing a proxy shall bhe in the
following form or a form as near thereto am
ciroumstances admit -

tStanley Foundation Limited

I/‘Ne Y of
in the County of heing a
member/members of the above nsmed Foundation
hereby appoint
a menber of the Foundation of
or failing him,
a member of the Foundation of
as my/our proxy to vote for me/us on my/our
behalf at the (Anaual or Extraordinary, as
the oase may be) general meebing of the
Foundation to be held on the day of

19 , and at any adjournment

thereol

gigned this day of 19 .

This form is to be usea Hin favour 0t  tne
redolution. . against

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

% Strike out whichever is not desired”
The instrument appointing a proxy shall be deemed
to confor authority to demand or join in demanding
a POll .

JOUNGIL OF MANAGEMENT

Until otherwise determined by a General Mecting
the number of ‘the membors of the Council shall not
bo less than throo nor moxc than seven.

The first members of the Council shall be appointed

13.
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in writing by the gubscribers to the Yemorandum of
Agsociation.

35, Yenbers of the Council shall be repaid ail
travell ing hotel and cther expenses properly
incurred by them in attending and returning from

meetings of the Council ox any Committee of the
Couricil or General Meetings of the Foundation oX

in connection with the business of the Foundation.

36, No person who is not a menper of the Foundation
shall in any sircumstances bo e;igible to hold
office as a member of the Gouncil.

37 Any menber of the Foundation may be appointed
or elected as a member of the Council whatever may
ve his age, and no member of the Council shall be

required to vaoate his offico by reason of his
attaining the age of soventy years or any other age.

‘BORROW ING, POWERS

38, The Members of the council may exercise all the
powers of the Toundation to borrow MONSY, and to
mortgage or charge its undertaking and propextyy or

any part thereof, and %o jegue debenbures, debenture
stock and other seourities, whether gutright or as
seourity for any debty 1iability or obpligation of
the Foundation or of any third paztys

DOWERS AND DUTIES OF THE COUNCIL

39, The bueiness of the Toundation shall be managed
by the Council who may Pay all such expenses of,
and preliminary and incidental to, the promotiony

formation, establ ishment and registration of the
Foundation as they think £it, and may exercise akl
such powers of the Tournidation and do on behal f

of the Foundation 211 suoh acts as may be exerciged
and done by the Foundation and as are not by stabute
or by these presents reouired to be exercised or
done by the Foundation in General Meeting, subject
nevertheless to any regulations of these presents,
to the provisions of the statutes for the time
being in force and affecting the Foundation and to
such regulations, being not inconsistent with the
aforesaid regulations o» provisions, as may be
prescribed by the Toundation in General Meeoting
shall invalidate any prior act of the Council which
would have been velid if such rcgulation had not
been madcC.

40. The Members of the Council may fyrom time to
time and at any time by power of attorney appoint
any compauny, £irm or person or body of persons,
whether nominated directly or indirectly by the
Members of the Council, Tto be the attornsy or
attorneys cf the Foundation for suoh purposes and
with such powers, authorities and discretions
(not excaeding those vested in oy exercisadble by
the Members of the Council under these articlesy
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and for gueh. period and subject %o such conditions
a8 they may think fit, and any such powsrs of
attorney may contain such provisions for ihe
protection and convenience of perscns dealing with
any such attorney as the Mewbers of ths Counc il may
think Tit and may also authorise any such attorney

to delegate all or any of the powers authorities
and discretions vested in him. :

A1l cheques, promissory notes, drafis, bille of
exchange and other negotiable instruments and all
receipis for moneys paid to the Foundation shall be
signed, drawn, accepted, cndorsed, 0T othexwise
oxecuted as the sase may be, in such manner as the

Hembers of the Council shall from time to time by
rogolubion determine,

The Council shall cause proper minutes %o be
made of all appoiniments of officers made by the
Council and of the procesdings of all meetings of
the Foundation and of the Council and of committess
of the Council, and all business jransacted at suoh
meetings, and any such minutes of any meeting, if
purporting to be signed by the Chairmen of such
meeting, or by the Chairmen of the next succeeding
meeting, shall be sufficient evidense without any
further proof of the facts therein stated.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

The office of a menber of the Council shall be
vacated -

() If a receiving order is made against him
or he makes any arrangement ox composition
with his oreditors

(B) If he becomes of ungound mind

(c) If he ceases %o be a menber of the
Foundation

(D) 1If by notice in writing to the Toundation
he resigns his office

(B) 1If he ceases to hold office by rcason of
gny order made under section 188 of the Act.

(Fy 1If he is romoved from office by a rosolution
dully passod pursuant to article 50 of theseo
prosentsa.

(@) 1If he is dlrecily or ind irectly interested
in any contract with the Foundation and
fails to declare the nature of his interest
in mannex recuired by sectlon 199 of the
Act.,

Subject to the seoond proviso to Clause 4 of the
Memorandum of Association of the Foundation (which

15.
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proviec ghall have effeot as if repested in these
presents) a Member of the Gouncil shall not vois

in respect of any eantract in which he is interestead
or any matter arising thereout and if he does BO
vote his vete shall not be counted.

ROTATION OF MEMBERS OF THE COUNCIL

A% the first annual general maeting‘of the
Toundation all the Members of the Council shall
retire from office, and at the annual genexal.
meeting in every subseguent year one~third of the
Morbers of tho Council for the time being, or, if
their number is noi three or a multiple of three,
then the number nearesh onc~third shall rwetire from
office.

The Members of the Council %o retire in evexry
year shall be those wWho have been longest in
office since their lask election, but as between
persons who became Menoers of the Council on the
same day those who retire shall (unless they
ot%erwise agrce among themsclves) be detcrmined by
10- b

A retiring Member of *he Council shall be
eligible for re-cleotion.

The Foundation at the meeting at which a Menber
of the Council retires in mammer aforesaid may
subject to artiole 48 f£il) the vacated office by
electing a member of the Foundation thereto, and
in default the retiring Member of the Council. shall,
if offering himself fox re=cgleotion, be deomed to
have been re-slected, unless at such mecting it is
expressly resolved not to £ill such vacated office
or unicss a resolution for the re~clection of such
Member of the Council shall have been put to the
meeting and lost.

No member of the Foundation other than a Membex
of the Council retiring st the meeting shall unless
recommendad by the Members of the Council be
eligible for election to the office of Member of
the Council at any general meeting unless, not. less
than three nor more than twenty~one days hefore the
date appointed for the meeting, there shall have
been left at the office notice in writing, s igned
by a member duly qualified %o attend and volte at
the meeting for which suoh notice is given, of
his intention %o propose such member of the
Toundation for election, and also notice in
writing signed by that momber of the Foundation
of his willingneus to be elecctced.

The Members of the Council shall have power
at any time, and from time to time, %o appo int
any menber of the Toundation to be a Menmber of
the Council, either to fill a %asual vacancy ox
as an addition to the existing Members of the
Council, but so that the total number of Members

16.
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of the Council ehall not at any time exceed the
number fixed in accoxdance with these Articles.
Any Member of the Jouncil so appointed shall hold
office only until the next following annual
general meeting ant shall then be eligible for
re-glection, btut shall not be taken into account
in determining the Members of the Council who axe
to retire by rotation at such mesting.

The Toundation may by ordinary resolution, of

which special notice has been given in accordance with

seotiqn 142 of the Aot, remove any Member of the
Gouncil before the expiration of his period of offioce
notwithstand ing anything in these articles or any

agreement between the Foundation and such Member
of the Council.

PROCEEDINGS OF THE COUNCIL

The Council may meet together for the dispateh
of business, adjourn and otherwise regulate their
meetings as they think fit, and determine the
guorum necessary for the transaction of business,
Unless otherwise determinsd, thwxee shall be a
quorum. Questions arising at any meoting shall
be decided by a majority of votas. In the case of
an equality of votes the chairman shall have a
second or casting votes

A meuber of the Council mey, and on the request
of a menber of the Council the Secretary shall,
at any time, surmon a meeting of the Council by
notice served upon the several members of the
Council. A member of the Council who is absent
from the United Kingdom shall not be entltled to
notice of a meeting.

The Council shall from time to time eleoct a
Ohairman who shall be entitied to preside at all
meetings of the Council at which he shall be
present, and may determine for what period he is
%o hold offiece, but if no such Chairman be elected,
or if at any meeting the Chairman be not present
within five minutes after the time appointed for
holding the meeting and willing %o preside, the
members of the Council present shall choose one
of their number to be Chairman of the meeting.

A meeting of the Council at which a quorum is
present shall be competent to exercise all the
authorities, powers and discrotions by or under
the regulations of the Association for the time
being vestea i the Council generallys

The Council may delegate any of their powers
%o committees consisting of such membexr or members
of the Council as they think fit, and any committee
go formed shall in the execution of the powers so
delegated, conform to any vegulations imposed on
it by the Council. The meetings and prooceedings
of any such committee shall be governed by the

17+
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provisions of these presents for ragu;ating the
meetings and proceedings of the Council so far as
applicable and so far as the sawmy shall not he
superseded by any regulations made bY $he Council
as aforesaid.

All acts bona fide done by any meeting of the
Gouncil or of any committee of the Council, or By
any person acting as a member of the Council, shall
notwithstanding it be afterwards discovered that
there was some defect in the appointment ox
continuance in office of any such menber or person
acting as aforeeaid, or thet they ox any of them were
disqualified, be as valid as if every such person
had been duly appointcd or had duly oontinued 1in
office and was gualified %to be a member of the
Council. ,

A resolution in writing gigned by all the
members for the time being of the Council or of any
committee of the Council who are duly entitled to
receive notioce of a meeting of the Council or of
such commitiee shall be as valid and effectual as
if it had beecn passed at a meeting of the Council
or of such committee duly convened and constitutod.

SECRETARY

The Secretary shall be appointed by the Council
for such time, at such remuneration and upon such
conditions as they may think fit, and any Secretary
80 appointed may beremoved by them. The provisions
of seations 177 and 179 of the Act shall apply and
be observed. The Council may from time to time bLYy
resolution appoint an assistant or depuby Secretary,
and any person so appointed may act in place of thse
Secrctary if there be no Secretary or no Saecretary
capable of acting.

THE SEAL

The Members of the Council shall provide for
the safe custody of the seal which shall only be
used by the authority of the members of the Council
or of & committee of the menbers of the Council
authorised by the members of the Council in that
behalf and every instrument to which the seal shall
be affixed saall be signed by a Member of the Council
nnd shall be countersigned by the Seoretary or by
a second member of the Council or by some other

person appeinted by tho Members of the Council for
the purpose. )

AQCOUNTS

The Council shall ocause proper books of acocounts
to be kept with respect to =E P °

(A) all sums of money received and expended by
the Foundation and the matters in respect
of which such redeipts and expenditure take

1\8-/I
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(B) all sales and purchsses of goods by the
Foundation and

{C) +the assets and liabilities »f the
Foundation

Proper books shall not be deemed to be kept if
there are not keph such books of account as are
necessary to give a truc and fair view of the
state of the affairs of the Foundation and %o
explain its transactions,

_The booke of account shall be kept at the
office, or, subject to seotion 147(3) of the Act,
at such other place or places as the Council shall
think fit, and shall always be open to the
inspection of the members of the Council.

~ The Toundation in General Meeting may from
time to time make reasonable conditions and
regulations as to the time and manner of the
inspection by the menbers of the accounts and books
of the Foundation, or any of them and subject to
such conditions and regulations the accounts and
books of the Toundation shall be open to the
inspection of members at all reasonable times
during business hours.

The Members of the Council shall from time to
time in sccordance with Sections 148, 150 and 157
of the Act, cause to be prepared and to ha laid
before the Foundation in general meeting such profit
and loss accounts, balanoe sheels, group accounts
(if any) and reporis as are referred to in those
sections.

A copy of evexry balance gheet (including every
document required by law to be annexed thereto)
which is to be 1laid before the Foundation in
general meeting, btogether with a copy cf ‘the
suditorts report, shall not less than twenty one
days before the date of the meeting be sent to
every mexbor of and overy holder of debentures of
the Foundation. Provided that this articlo shall
not require a copy of thoso documente to be sent
to any pergon of whosc address the Foundation is
not aware or to more than one of the joint helders
of any debentures.

AUDIZ

Once at least in every year the accounis of
the Foundation shall be examined and the correctness
of the income and expenditure account and balance
asheet ascertained by one or more properly qualified
Auwditor or Auditors,

Auditors shall be appointed and their duties
regulated in accordance with sections 159 to 162

19.




of the Act, the members of the Council being
treated as the Direcltors mentioned in those

gections.
NOT 1CHS
67 A mobice may be given by the Foundation to

any mewber either personally oX by sending it by
post to him or te his registered address, or

he has no registered address within the Uanited.
Kingdom) to The address, if any, within the United
Kingdom supplied by him to the Foundation for the
giving of notioe to him. Whexe a notice is gent by
post, seyvice of the notice shall be dcemed to be
effected by properly addrossing, prepaying and
postbing a lettexr containing the notice, and to have
Been effected in case of a notice of a meeting ab
the expiration of twenly four hours after the
iettor containing the same 1s posted, and in any
othor casc at the time av which the letter would be
delivered in the ordinary couxse of post,.

68. Notice of every generval meeting shall he given
in any manner hereinbefore authorised to =

(a)} every memoer except those members who
(having no reglstered address within the
United Kingdom) have not suppt ied to the
Torndation an address within the United
Kingdom for the giving of notices to
them;

() +the Auditor for the time being of the
Foundation,

No other person shall be entitled to receive
notices of general meetings.

DISSOLUT ION

69 Glause 7 of the Memovandum of Asscoiation of
the Foundation relating to the winding up and
Qisoolution of the Foundation shall have effect am
if the provisions thereof were repeated in these
Axticles.
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Cevtificate of Fncorporation

¥ Berehy Certifp, sa

STANLEY POUNDATION LIMITED

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

Company is Limited.

Given under my hand at London this ¥ouvwth day of

May One Thousand Nine Hundred and 2ixtys
4[{/?1‘?‘? e florhctopog
ASSISTANZRegistrar of Companies.
Certificate )U.,;’; s b _/4” // - /j, {/ /( _ o
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