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1, MARTIN DAVID PATSNER

of ___ A4 BEDFORD SOUARE,

TONDON W.C.1.

(@) Hero inecst: Do solemnly and sincerely declare that I am (*)_a Solicitor
* A "Solicitor of tho

" Supm%m tlcot?r?' ”

o&isﬂmﬁﬁ‘zggmﬂ of the Supreme Court engaged in the formation

“in tho formation"

or
#A porsop nawd

“in the Avticlea of 3’.
“ Amjociation as & e
“Dirootor or g
“ Baorotary ™ )
of __The Architectural Heritage Fund g
i
ikl |
i)
8
and that all the requirements of the Companies Act 1948 in respect of | ®
: 2
=]
matters precedent to the registration of the said Company and incidental 3
3
thersto have been complied with. And I make this solemn Declhration | ¥
k-]
g
conscientiously believing the samo tobetrue and by virtue of the provisions ﬁ
o
LY
of the Statutory Declarations A.ch 1835. "é
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Declared at __Bedford Square,

Ilondon W. C. 1.

tihe___.z,_ﬁ':___day of November ' Q“fc‘ -DQM .

one thousand nine hundred and seventy

- three.

Before me,
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DEPARTMENT OF TRADE AND INDUSTRY

LICENCE granted by the Secretary of State
pursuant to Section 19(1) of the Companies Act, 1948

WHEREFAS it has been proved to the satisfaction of the
Secretary of State that

THE ARCHITECTURAL HERITAGE EUND

an Association about to be formedas a limited company under the Companics
Act, 1948,'is to be formed for promoting objects of the nature contemplated
by Section 19 of that Act, and that it is the intention of the said Associstion
that the income and property of the said Association whencesoever derived
shall be applied solely towards the promotion of the objects of the said
Association as set forth in its Memorandum of Association and thatno portion
thereof shall be paid or transferred, directly or indirectly, by way of dividend

or bonus to the members of the said Association

NOW, THEREFORE, in consideration of the provisions and conditions
contained in the Memorandum and Articles of Association of the said
Association as subscribed by seven members thereof
on the Nineteenth day of November 19 73 ,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 force, unless the same have been
previously submitted to and approved by him, the Secretary of State in
exercise of his powers under subsection (1) of the said Section 19, does

L

by this licence direct that

THE ARCHITECTURAL HERITAGE FUND

be registered as a company with limited liability, without the addition of the
word “Limited” to its name.

SIGNED this 206 7% day of  NOVEMEER 1973

An Assistant Secretary, Department of Trade and Industry

CD/43
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THE COMPANIES ACTS, 1948 TO 1967

< 11503%’ 7y

COMPANY LIMUIED BY GUARANTEE ..
AND NOT HAVING A SHARE CAPITAL
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THE ARCHTTEOTURAL FERTTAGE FUNDY
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il 16
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1. The name of the Company (hersinaftexr
called "the Trust") is "IHE ARCHITECTURAL

HERITAGE FUNWD".
2. The registered office of the Trus® ﬁill
)

be situate in England.

3. The objects for which the Trust is ) _
. $

establiskbed are as follows:-—
(a) _To promote the permanent preservation for
the benefit of the puvblic generally of
puildings monuments_or other edifices ox
structures of whatsoever kind and whetnhel
permanent or attaching to land or not
(including but without prejudice to the
generality of ‘the foregoing any building as
defined in Section 290 (1) of the Town and
Country Planning Act 1971) and wheresocever '
in the United Xingdom situate of particular
beauty or historical architectural or

constructional interest.

(b) To protect and consexrve or promote the
protection and conservation of the character
and heritage of the cities ftowns and villages

in and around which such buildings monuments

or other edifices or struchbures exist.

(¢) To advance public education of and interest
in the history of the United Kingdom and its
people and thereby to promoie public taste
and educatbtion in and concerning the
conservation of its creative heritage and the

encouragement of aesthetic standards
attaching to its contemporary environaent.

And ip furthersmce of the above mentioned objects




2.

but not otherwise the Trust shall have Dower to
do all or any of the following:-

(1) Make grants or loans whether out of income

Ve

or capitel and upon such terms and
conditions (if any) as tc interest repay-
ment security or othervise as may be
thought fit to any local aubhority
administrative or governmental agency
public body or other institution or
association for or towards charitadle
purposes in any way connected with the
purposes of the Trust and calculated to
further its objects. .

(ii) Purchase or otherwise acquire any build-

ings monuments, edlfices, structures oxr
land or any estate or interest therein of
whatsoever nature.

(1ii) Sell, let on lease or temancy, exchange,

mortgage or otherwise dispose of build~
ingse, monuments, edifices, structurss or
land or any estate or interest therein and
whether or mot Ffor full consideraticm in
money or money's worth if calculated. to |
further the objects of the Trust,

(iv) Lay out moneys of the Trvst (whether

income or capital) in or towards the
repair, renovation, restoration, rebuild-
ing, adaptation, eguipping, furnishing and
. generally the maintenance and development
of any buildings, monuments, edifices,
structures or land. '

(v) Publish or produce or promote the publica-
tion or production of books, pamphlets,
exhibitions, films, audioc or visual aids
or, in other appropriate manner make known
o the public the existence of buildings,
monuments, edifices or other structures.of
particular beauty or historical, archi-
tectural or constructional interest or the
individual features thereof.

(vi) Make such arrangements as may be thought
Tit o enable the public to view and enjoy
any such buildings, monuments, edifices or
other structures.

(vii) Undertake or support research in.or aboub

the axchitectural, archaecological or
environuental history of the Tnited
Kingdom, all methods of conservation,
preservation or restoration connected

therevith and publish the results of such
reseaxch,.
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(viii) Raise funds by subscription, donation,
grants, loans OF otherwise foxr the purposes
of the Trust, invite and sccept gifts of

a1l kinds and vhetheT inter vivos ox by
will and whether or nob subject GO
conditions and carxy out ary condition
imposed on any gift which may be accepbed
Provided that the Trust shall not under-
take or carry on 81y trading of & permanent
nature in raisiog funds for the objects of
the Trust.

~(ix) Enter into and carry oub contracts.

(%) Engage and remunerste agents , enploy and

remunerate such staff as may from time to
‘time be necessary, granlt pensions and
retirement benefits to or for employees OT
former employees of the Trust and to the
widows children and other dependants of
deceased employees who are in necessitous
circunstances and pay or cubscrive to funds
or schemes for the provision of pensions
and rebtirement penefits for employees and
former employees of the Trust thelr widows
children and obther dependants . )

(xi) Make planning applications, applications
for consent under bye~laws oOr building
‘regulations and obther like applications.

(xii) Constitute snecial charitable trusts for
- any particular purposes of the Trust, O
act as btrusbee of any such special charit—

able trust whether constituted by the Trust
or otherwise and generally wndertake and
execute any charitable frusts which may
lawfully be wndertaken by the Prust and may
be conducive O its obJjecis.

(xiii) Co-~operate with any local or public
authority or other body concerned to
achieve the objects of the Trust or any of

thent.

(xiv) Borrow oOr raise money fbr the pux@oseé of
' the Trust on such terms and On such
security (if any) as may pe thought Lib.

(xv) Invest the MONEYS of the Trust not immed-
iately required for its purposes in or upon
guch investments, securities or property of
whatsoever nature and wheresoever situate
and whether involving'lidbilities or
roduc ing income OT pol as may be thought
Tit subject nevertheless to_sunb.conditions
(if anyg and such consents (if any) as may
for the time belng be imposed or required

e
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by law and subject also as hereinalten
provided.

(xvi) Establish and support oxr aid in the

establishnent and support of any charitabie

associations or institubions and to
subscribe oxr gnarantee money for charitsb
purposes in any way connected with the
purposes of the Trust or calculated 1o
further its objects.

(xvii) Do all such other things as are necessary

lp}

a1

for the attalnment of the above objects or

any of them.
Provided that -

(i) In case the Trust shall take or hold any
property which may be subject to any
trusts, the Trust shall only deal with or
invest the same in such manner as allowed
by law, having regard to such +trusts.

(ii) The Trust ‘shall not support with its funds

any object, or endeavour to impose on or
procure to-be observed by, its members or
others any regulation, restriction ox
condition vwhich if an object of the Trusth
would make it a Trade Union.

(iii) In case *the Trust shall take ox hold any

) propexrty subject to the Jurisdiction of
the Charity Commissioners fop England and
Wales or Secretary of State Tor Fducation
and Science, the Trust shall not sell,

ot

e}ji

nortgage, charge or lease the same without
such auvthority, approval or consent as may
be required by lav, and as regards any such

property the Council of Management or
Governing Body of +he Mrust shall be
chargeable for any such property that may

come into their hands and shall be answer-

able.and., accountable for their own acts ,
recelpts, neglects and defavlts, and for

the due administration of such property in

the same manmexr and to the samne exiient as

they would as such Council of Mansgement o
Governing Body have been if no incorporati
had been effected, and the incorporation ©
the Trust shall nok diminish or impair any

control or authority exercisable by the -
Chancexry Divigion

or the Secretary of
Sciencg over such Council of NManagement ox
Governing Body, but they shall as regards
any such property be subject Jointly and
Separately to such control or aubhority as
if the Trust were not incorporated.

p

on

f

y the Charity Commissioners
State for Education and

sy Ly oy



7able

;able

Ty
~op

O
ad

1483

314

don
of

aers

5.

4. Ithe income and property of the Trust
vhencesoever derived, shall be applied solely
towards the promotion of the objects of the Trust
as set forhkh in this Memorandun of Associatlon,
and no portion thereof shall be pald or trans-
ferred directly or indirectly, by way of
dividend, bonus or otherwise howsoever by way of
profit, to the members of the Trusta

Provided that nothing herein shall prevent
the payment, in good faith, of reasonable and
proper remuneratlon to any of ficer or servant of
the Trust or 4o any member of the Trust, in '
return for any services actually rendered to the
Mrust, nor prevent the payment of interest at a
rate not exceeding 6 per cemt per annpum on MONey
lent or reasonable and proper rent for premises
demised or let by any member to the Trust; bub
so that no member of the Counecil of Nanagement
or Governing Body of the Trust shall be appointed
to any salaried office of the Trust or any office
of the Trust paid by fees, and that no remunerd-
tion or other benefit in money or noney 's worth
shall be given by the Trust to any member  of such
Counc 1l or Governing Body, except repayment of
oub-of-pocket expenses and interest at ‘the rate
aforesaid on money lent or reasonable and proper
rent for premises demised or_let 1o the Trust;
provided that the provision last aforesald shall
not apply to any payment to auny COmMpaIy of which
o member of the Council of Nanagement oX Governing
Body may be a member, and in which sguch member
shall not hold more than one hundredth part of

capital, and such member gshall not be boumnd to
acoount for any share of profits he may receive
in respect of amy such payment.

5, No addition, alterstlon or amendment shall

be made to or in the provisions of the Memorandum'

or Articles of Association for the tine being in
" force, unless the same ‘shall have been previously
submitted Lo and approved by the. Department of

mrade and Industry.

6. The fourth and fifth paragraphs of this
Memorandum contain conditions %o wvhich a licence
granted by the Department of Trade and Industzy
to the Mrust in pursuance of Section 19 (1) of
the Companies Act, 1948, 1i subject.

7. The liability of the members is limited..

8. Ivery member of the Trust und ertakes to
contribube to the assets of the mrust, in the
event of the same being wound up while he is a
member, or within one year after he ceases %o Dbe
a member, for payment of the debls and liabilities
of the Trust conbracted belfore he ceages o be a

S
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member, and of the costs, charges and expeuses of .-
winding up, and for the adjustment of the xmights
of the contribubories among themselves, such
anount as may be required not exceeding £1.

9. If upon the winding up or dissoclution of
the Trust 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 Trust, buk
shall be given or transferred to some other
charitable dnstitution or institutions having
objects similar o the objects of the Trust: and
which ghall prohibit the distridbution. of its or
thelr income and property among its or their .
members to an extent at least as greal as is 3
imposed on the Trust under or by virtue of .
Clause 4 hereof, such institution or institutioms -
t0 be determined by the members of the Toust at }
or before the time of dissolution, and if and so
far as effect camnot be given to such provision,

then o some .charitable objects
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the several peruono vhose names and addresses
are subscribed, are desirous of heing formed
into a Compeny in pursusnnce of this Liemorandam
of Association.
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THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

| Ar’titlw of Aszsociation

e OF —

THE ARCHITECTURAL HERITAGE FUND

GENERAL

4. In these presents bhe words standing ia

the first column of

the MTable next hereinafter

contained shall bear the meaning set opposite to
them respectively in the second column thereot,

WORDS
The Act ae

These presents

The Trust «.

The Council
The Office ..

The Seal .

The United
Kingdom ..

Month s e«

In writing ..

_if not inconmsistent with the subject or conbext:-

MEANTNGS
The Companies Act 1948.

These Articles of Association,
and. the regulations of ithe
Prust from time o time in
force.

The above-naned Company.

The Council of Management for
the time being of the Trust.

The registéred office of the
Trust .

The common seal of the Trust.

Grest Britain and Northern
Ireland.

Calendar monbh.

Weitten, printed or litho-
graphed, or partly one and
partly amother, and other
modes of representing or
reproducing words in a
visible form. )
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And woxrds importing the singular:numbe?
only shall include the plural number, and vice

Versa.

Words importing the masculine mender only
shall include the feninine gendel; and

VWords importing pexrsons shall include
corporations.

Subject as aforesaid, any words OF
expressions defined in the Act or any stabubory

_modification thereof in force at the dabe on

which these presents become pinding on the mrust
shall, 3if no® inconsistent with the subject or
context, bear The same meanings in these
presents.

5. The Trust is established for the purpISeEs
expressed in the HMenorandum of Association.

MEMBERS

%3, The numbe. of members with which the
Trust proposes to be registered is 25 but the
Council may from tine Go time register an
increase of members. "

4, (i) The subscribers to the Memoxrandunz o0X
Association and such other persons oL corporations
as may desire to be admitted to membership and
who may be elected by the Council 4o nmembership
¢hall be members of the Trust,

(ii) Tor the purposes herenf The
expressione“corporation" shell be deened fto
inelude any body corporate, any county, local ox
other public authority, and any uaincorporated
association whom the Council may elect to member—
ship Provided that no firm or other unincor—~
porated assoclation may as such become a nenber
of the Trust, but if any firm or other uineor-
porated association, which would, if incorporabted,
have been eligible for membersihip, should desire
to gbtain the advanbagmes of membership it shall
nominate one of its members to act as its
representative, apoly in its name for membership
and sign the application form as its representa-
tive and exercise the rights of membership on
1ts.behalfu Tvery pexrson o nominated who is
adnitted to membership shall have the same rights
and, pe_sghject 4o the sane incidents and
liabilities as any other individeal nember, except
that if his nomination is revoked by the bédj
nominating him he shall foxthwith cease to be a

member of the Trust.

5. Dvery application for membenrship shall be

i
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in writing si
in such form
determine.

gned by or on behalf of +the a i 3
‘ pplicant
as the Council may from time tg timé

6, Election %o membérﬂhi sh

; : : A all be mad
the Council which shall h;vepfull discregignPZo
elect or refuse to elect a nember,

7+ The Council nay elect as Honora *
of the Trus?, for 1life or for any lessﬁgeﬂgggels
persons anlng distinguished architectural or
other attainments or qualifications. Honcrary
Members shall not sign an application for member-
shmp-of the Trust and shall not have any vote at
meetings of the Trust, They may be invited by
Qhe Council to sit, wibthoust any vote, on the
Conncil or on any committee and to give to the
Trust their advice end assistance., The Council
shall frem time to time define the privileges

which Honorary Members shall be entitled to enjoy,

but Honorary Members shall not be members for the
purposes of the Act and accordingly particulars
in relation to them shall not be entered in the
Regilster.of Members kept pursuant to Section 1410
thereof.

€. By unanimous vote of the Cowuncil ox, if
there shall be more than six members of the
Council, by resolution of the Coumcil passed by a
najority of not lesg than threse-—fourths of the
Council members present and voting at a meebting
of the ‘Council convened for the purpose (at which
the member concerned shall be entitled to be heaxd
in person) the membership of any member of the
Trust may be terminated.

9. A member m2y by notice in writing resign
his membership but shall be eligible for re-
election.

GENERAL MERTINGS

10. The Trust shall hold a Gereral leeting in
every calendar year as ibts Ammual General leeting
at such time and place as may be debermined by
the Council, and shall specnfy'ﬁhelneetlng as such
in the nobtices calling it, provided that every
Anmual General Meebing except the first shall be
held not more than fifteem momths affer the Egld—
ing of the last preceding Aanual General @eeglng,
and that so long as the Trust h@ldf its first
Annual General Heeting within elghieen mopﬁh§ .
after its incorporation it meed not bold it in the
year of its incorporation or in the following

year.

Meetings , othexr than Annual

1. ALL Gemeral fe8 i o talled Briraordinary

General lieebings, sh
General Meetings.

e e e+
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'.F.?ROUEEDINGS AT GENERAL MEEDINGS

. Al business chall be deemed gpecl N
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and all that is transacted atb an L oA
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reports OFf e Counct £ the A 14008 ¢ vhe
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T

of those vetlring, gnd. The a.ppointment of, @
ghe Tixing of the pemane v thon of, bhe puditors:

16. No pusiness shall pe transactea. at oy ¢

Genersl Mesting waless a guorui is presen‘\'; yhewo

tnhe mealldnd prgcee&s 5o PASINEES . agye 89 pereld
personall.?]
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In any obther case it shall stand adjourne

the same day in the next week, at t%e samg ggme
and place, or at such olher place as the Council
may deterglne, and if at such adjourned meeting
a quorum 1s not present within hal:f an hour fron
the time appointed for holding the meeting the
mewvers present shall be a quorum.

18. The Chairman (if amy) of the Council shall
presgide as Chairman at every General Meeting, but
if there be no such Chairman, or if at any
meeting he shall not be present wlthin fifbeen
minutes after the time appointed for holding the
same, or shall be unwilling to preside, the
MeMbeys present shall choose some member of the
Council, or if no such member be present, or if
all the members of the Council present decline to
take the chair, they shall choose some member of

nthe Trust who shall be present to preside.

19. The Chairman may, with the consent of any
meeting at which a quorum is present (and shall
if so directed by the neebing) adjourn the
meeting from time to time, and fyom place Lo

. place, but no business shall be ftransacted at

any adjourned meeting obther than business which
mighit have been traensacted at the meeting from
which the adjournment took place. Whenever a
meeting is adjourned for thirty days ox more,
notice of the adjourned meeting shall be givern in
the same manner as of an original meeting. Save
as aforesaid, the members shall not be entitled
to any notice of an adjournment, ox of the
business to be transacted at an adjouwrned nmeeting.

20. At any General Meeting a resolutlon putb
0 the vote of the meeting shall be decided on a
show of hands, unless a poll is, before or upon
the declaration of the result of the show of
hands, demanded by the Chairman or by at least
three members present in person or by proxy, or
by a meuwber or members present in person ox by
proxy and representing one-tenth of the total
voting rights of all the membexrs having the
right to vote.at the meeting,.and unless a poll
be so demanded a declarvation by the Chairman of
the meeting that a resolution has been carried,
or carried unanimously or by a.partlcular _ .
majority, or lost, or not carrled_by a.partmculal
majority,. and an entry to that effect in the
minute book of the Trust shall be coEclusrve
evidence of the fact without proof oX +the number
or proportion of the votes reconded din fgvour of
or against that pesolution, The demand fo; a
poll may be withdrawn. :

21. Bubject Lo the provisions of Article 22,
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- whether on a show of
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denanded in mamner aforesaid, it

at such time an% p%ace, and in
such manner, as the Chairman of the meetlng
shall direc%, and the result of the poll shall
be deemed to be the resolution of the meeting at

which the poll was demand.ed .

11 shall be demanded on the election
a4 meebing or on any question off

if a poll be
shall be taken

22, No po
of a Chairman of
adjournment.

2%, In the case of an equality of votes,
hands or on a poll, the

Chairman of the meeting shall be entitled to a

second or casting vote.

on, The demand for a poll ghall not prevent
the conbinuance of a neeting for the transaci;ion
of any business other than the guestion on which

-a poll has been demanded .
VOTES OF MEMBERS

25. 'Subject a8 hereinafter provided, every

‘ member shall have one vote.

26. (a) Save as herein expressly provided,
no member other then a member duly registered
shall be entitled to vove on any question either
personally or by proxy, or as a proxy Tor another
member, at any General Meeting. ' :

(b) Any Corporstion which is a member of

" the Trust may by resolution of the governing body

guﬁhorise gsuch person as i1t thinks fit to act as
its representative at any meeting of the Trust
and the person so authorised shall be entitled
to exercise the same vobing powers on behall of
the corporation he represents as that corporation
could have exercised if it were a personal
member of the Trust. A corporation represented
at a meeting by its auvhorised representative
shall be deemed for all purposes Lo be present
in person, A copy of the resolution appointing
its representative which shall be certified as &
correct copy by the - Chailrman or other proper
officer of ¥he governing body of a corporation
shall be conclusive evidence of such appointnent.

27. Vobes may be given on a poll either
personally or by proxy., On a show of hands &
member present only by proxy shall have no vobe
but a proxy for & corporation may vote on a .ghow
?f.hands. A corporation muy vobte by its duly
authorised representative appointed as provided
by Article 26 (b) or Section 1139 of the Acte
A proxy need not be a menbex. '
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28. The instriment a inti ~
: e PPOLnting a proxy shall
be in writing urder the hand'ofgthepappginto% or
his attorney duly authorised ip writing, or if

such appointor is a corpopati :
: roration under its
seal, if any, or undem £l its common

i the hand of s
duly authorised in that behalf. o% some officer

29. The instrument appointing a proxy and the
power of_attgrney or other,authgritg (i¥ any)
undexr which it is signed or a notarially
certified or office copy thereof shall be
dgp051ted at the office not less Lhan forty~
eight hours before the time appointed Ffor hold-
ing the meeting or adjourned meeting at which
the berson named in the insbtrument proposes to
vote, or in the case of g poll not less than
twenty~four hours before the time appointed for
the btaking of the poll, and in default the
instrument of proxy shall not be treated as
valid. WNo instrument appointing a proxy shall
be valid after the expiration of twelve months
from the date of its execution.

20. A vote given im accordance with the terms
. of an instrument of proxy shall be valid '
notwithstanding the previous death oxr insanity
of the principal or revocation of the Droxy oxr
of the authority under which the proxy was
executed, provided that no intimation in writing
of the death, insanity or.revocation as afore-
said shall have been received at the office
before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Z21.  Any instrument appointing a proxy shall
be in the following form or as near thereto as
circunmstances will admit ~ .

"TPhe Architectural Heritage TFund

H:}:’ . .
fIOi‘ ' ) .
"z member of The Architectural Heritag
"Fund, hereby appoint - s
"of .

tand failing him,
"_‘f .
”zo vote for me and on my behalf at the

"/Fonual or Extraordinary, Or Ad journed, as

"The case may be/ General Heeting of the

" t o be held on the day of
“Trus ,Oand at every adjournment thereof.

"Ag witﬁess my hand this -day of‘
. "9 . ‘

The instrument appointing a proxy shall_bq

¥
PRy
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deemed O confer authority to demend OT Join in

demanding & poll.
COUNCIT OF AT AGEITENT

%2 Until otherwlse d.eb ermimed VY & General
£ s of the

Meeting, the mumber of the membexr
Council ahall not be 1eas than three nOT MoTsS

than twenty.

3%, Ihe members of the Council ghall be:

(A) The SubscTibers to the Nemorandumuof
Association, AN

(B) Such other pELsONs (being members of

" yhe Trust oF the Suthorised represen=

tatives of corporalions which axé
Members) a8 ghall fxom time to bime
pe slected therebo by yhe Councill or
by the neubers of the Trust in General

Meeting a8 pereinafter proviclea..

provided that no person who is employed by
the Trust and Teceliving any salalls fees,
pemuneration 0T other benefit in money o¥
money's worth fron the Trust (save a8 pernitied -
by Clause 4 of the Hemorandum of 1ssociation)
ghall be eligible fox membership of the Coumeil.

POWERS OF IR COURCTL

34, The vuginess of the Trust shall be managed
by the Council who may pay all guch expenses of
and prelimindXy and incidental t0, the promotion,
formatiol.y cstablishment and registration of the
Trust as they think fit, and may exercise Al

quch powers of the Trust, and do oD pehalf of
yrolsed

sLatute OF

by these presents required Lo be exercisel OF
done by the Prust in General Meeting, Subjec
nevertheless to any regulations of these
presegﬁs., to the :Qrov:lsions of Lhe atatules fox
the time belng in force and affecting the s Ty
and 40 such regulations, being NoT sncongi.atent
with the aforesald regulations OF provisions ., as
nay be prescribed by the Trust in General '
Meeting, bub no regulation made by the T 3
General Meetlng shall invalidate any prior ac
of the Council which would have heen valid if

guch regulabion had nob been made.

S, The newbers for the tine being of the
Gounpdl mAY act nobwithstanding any vacancy 12
their podys provided aluays that in case the
membexrs of the Council shall abt any fime Dbé OF

8
|
1
]
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be reduced in number %o legs than the ninimum

number preseribed by or in agcordance with 5
presents, it shall be lawful for then + jhese

the Council_for the purpose of admitting pe
to mem@ershlp of the Trust,.filling up vacancies
in their body, or of Summoning a General Meeting,

but not for any other purpose. ’
SECRETARY

56.. The Secretary shall.be appointed by +the
Council for such time, at such remuneration and

"upon such conditions ag they may think fit, and

any Secretary so appointed may be memoved b '
them. The provisions of Bections 177 and 179 of
the Act shall apply and pe observed, The Council
may from time to time by resolution appoint an
assistant or deputy Secretary and any person so
appointed may act in Place of the Secretary if

‘there be no Secretary or no Secretary'capable,of

acting.
THE SEAIL “
37 Thé seal of the Trust shall not be dffixed

" to any instrument except by the authority of a

resolubion of the Council, and in the presence of
at least two members of the Council and of +he
Secretary,- and the saild members and. Secretary
shall sign every instrument 4o which the seal
shall be so affixed in their Presence , and in
favour of any purchaseror person bona fide

. dealing with +the Trust such signatures shall be

conclusive evidence of the fact.phat the seal has
been properly affixed,

DISQUALTFICATION OF MEMBERS OF THE COUNCIL

38. The office of a member of the Council
shall be vacated:- ‘

(4) If a receiving order is nade against
him or he makes any arrangement or
composition with his creditors,

(B) If he becomes of wasound mind.

(C) TIf he cesses ko be a member of the L
Trust or the authorised_representatlve
of a corporation which is a MNember.

(D) If by nobtice in writing to bthe Trust he
resigns his office, ! .

(B he ceases to hold office by reason
& g£ any order made uwnder Section 188 of

the Act.

i e Rl A
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(F) If he is removed from office by @
" pasolution duly passed pursuant to
Section 184 of the ‘Act.

(G) If he ceases to be a member by virtue
of Sechiom 185 of the Act.

ROTALION OF MENBERS OF THE COUNCIL

29, At the first Annual General Meeting and
at the Annual General HMeeting 1O be held in every
subsequent year, one-third of the members of the
Council for the time being, or if their number is
not a multiple of three then she number nearesd
to one~third, shall retire fron office.

40. The members of the Council %O retire shall
be those who have beem longesdt in office since
their last eléction oxr appoinbment. As between
members of equal senilority, the nenbers to rebire
shall in the absence of agreement be gselected
from among them by lot. The length of time a
member has been in office shall be computed f{rom
his last election or appointment. A rebiring
member of the Council shall be eligible for

. re-election,

44, The Trust may, at the meebting at which a
nember of the Council retires in manner aforesaid,
£i1l up the vacated office by electing a person
thereto, and in default the retiring member shall,
if offering himself for re-election, be deened to
have been re-elected, unless at such meebing it is
expresgly resolved not fto £il1l such vacabed
office, or umless a resolution for the re—election
of such member shall have been put to the neeting

and losi.

42, No person not being a member of the Council
retiring at the meeting shall, unless recommended
by thg Gouncil for election, be eligible fox
election to membership of the Council at any :
General Meeting, unless wibhin the prescribed hime
before the day appointed for the meebting there
shall have been aiven Lo the Secrebary notice in
writing, by some member duly qualified %0 be
pregent.and.vote at the meeting for which such
notice is given, of his intention to propose such
person for electbion, and also notice in writing,
signed by the person to be propesed, of his
willingness to be elected. The prescribed tine
above mentioned shall be such that, between The
date when the notice is served, or deemed to he
served, and the day appointed for the meelin3
there shall be nolt less than four nor moxre than
twenty-~eight intervening days. .

4%, The Trust may Lrom time to time in Genmeral

st o~ s e
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Neeting increase or reduce the number of members
of the Council, and deternine in what rotation
such increased or meduced mumber shall go out of
office, and may make the appointments necessary
for effecting any such increase,

443 In addition and without rrejudice to the
provisions of Section 184 of the Act, the Trust
may by Extracrdinary Resolution renove any
nember of the Council before the expiration of
bis period ofoffice, and may by an Ordinary
Resolution appoint anobher qualified member in
his stead; but any person so appointed shall
retain his office so long only as the member in
vhose place he is appointed would have held +the
same if he had not been removed,

45. The Council may from time to time appoint
any eligible person as a member of the Council
to fill a casual vacancy or as an addition %o
the Council provided that the prescribed
maximum be not exceeded, Any meuber 80 appointed
shall vacate office at the mext Annual General
Meeting but shall then be eligible for-election.

PROCEEDINGS OF THE COUNCLL

46. The Council may meet together for the
dispatch of business, adjourn and obherwise
regulate their meetings as they think fit, and
determine the quorum necessary for the transac—
tion of business. TUnless otherwise determined,
three shall be a quorum. Questions arising at
any meeting shall be decided by a mejority of
votes., In case of an equality of votes the
Chairman shall have a second or casting vobe.

47. A member of the Council may, and on the

request of a member of the Coumncil the Secrebary

shall, at any time, summon 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 nob

" be entitled to notice of a meeting.

48. The Council shall from time to time elect
a Chairman who shall be entitled to preside at
all meetings of the Council at which he shall be
present, and may determine for what period he is
to hold office, but if no such Gha%rmgn.be
elected, or if at any meeﬁlng-the ?halrman ?e
not present within five minutes aftex t@e Flme_
appointed for holding the meeting and willing to
preside, the members of the Council shall chqoge
one of their umber to be Chairman of themeeting.

49, A meeting of {the Council ab which a quorum




20,

competent to exerrise all the

aubhorities, powers and discretions by ox under
the regulations of the mrust for the time belng
vested in the Council generally.

is present shall be

50. The Council may delegate any of thelr
powers to committees consigting of such.mgmber
or members of the Oouncil as they think Tit, arad
any committee SO forned shall, in the exercise of
the powers 80 dlelegated, conform to any regula~—
tions imposed on it by the Council., The meetings
and proceedings of any such committee shall be
governed by the provisions of these presents for
regulating the meetings and proceedings of the
Council so far as applicable and 80 far as the
same shall not be superseded by any regulations

made by the Council.

51, All acts bona fide done by any meeting
o? the Council or of any comnittee of the
.Council, or by any Pperson acting as a member of:
the Council, shall, notwithstanding 1t be
safterwards discovered thalt there was some defect
in the appointment or continuance in office of
any such member or Person acting as aforesaid,
or that they or amy of them were disqualified,
be as valid as if every such person had been. -
duly appointed or had duly continued in office
and was gualified to be a menber of the Council.

52, The Council shall causeé proper minutes
to be made of all appointments of officers made
by the Council and of the proceedings of all '
meetings of the Trust, and of the Council and of
committees of the Council, and all business
transacted at such neetings, and any such ninates
of any meebting, if purporting to ve signed by the
Chairman of such meebing, or by the Chairman of
the next succeeding meeting, shall be suf ficient
evidence without any further proof of the facts
therein stabted.

5%, A resolution in writing signed by all
the members for the time being of The Council ox
of any comumittee of the Council who are entitled
to receive notice of a meebing of the Council ox
of such committee shall be as valid and aeffectunal
as if it had been passed at a meeting of the
Council or of such commitiee duly convened and
constituted.

ACCQUNTS

54, fThe Council shall cause pfoper books of
account to be kept with respect to -

(L) all sums of money received and expend.ed

LTI EM v PP bt B o~ s s e
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by the Trust and the matters in
respect of which sych receipts and
expenditure take Place;

(B) =all sales ana urchases of goods b
the Trust; and? ¢ 7

(C) the assets and liabilities of +he
Trust.

Proper books shall not he deemed to be kept if
there are not kept such books of account as are
necessary o give a true and fair view of the
state of the affairs of the Trust and to explain
its transactions. .

5?. The books of account shall be kept at the
office, or, subject #o Section 147 (3) of the
Act, at such other place or places as the Council

-8hall +hink fit, and shall always be open Lo the

inspection of the members of the Council.

56. [The Council shall from time to time
determine whether and to what extent and at what
times and places and under what conditionsg or

" regulations the accounts and books of the Trust

or any of them shall be open to the inspection of
members not being members of the Council, and no
member (not being a member of +the Council) shall
have any right of inspecting any account or book
oxr document of the Trust except as conferxed by
statute or authorised by the Cowacil or by the
Trust in General Meeting.

57. At the Annual General Meebing in evexy
year %the Council shall lay before the Trust a
proper income and expenditure account for the
period since the last preceding account (or in
the case of the first account since The
incorporation of the Trust) made up to‘a date not
wore than four months before such meeting,
together with a proper balance sheet made up as
et the same date. Dvery such balance sheet shall
be accompanied by proper reports of the Council
snd the Auditors, and copies of such account,
balance sheet and reports (all of which shall be
framed in accordarce with any statutoxry require-
ments for the tiusec being in feree) and of any
other documents required by lar Lo bz annexed or.
attached thereto or o accompany the same shall
not less than twenfiy-one clear days before the
date of the meeting, subject nevertheless to the
provisions of Section 158 (1) (c) of the Aok, De
sent o the Auditors an@ to a%l other persons
entitled to receive notices of General @eetlngs
in the manner in which notices arc h?relnafter‘
directed to be served. @he Avditors' repont
shall be open o inspection and be read before

TrREC ST
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the meetlng as required by Section 14 of the
Companies Act 1967, ,

ATUDTT

at least in evexry year the accounts

53. Once
a and the corraeth-

of the Trus?t chall be exeming
ness of the income and expenditare account axd
balance sheet asceptoined by one or nore
proper ly qualified Auditor or Auditors.

59, Audibors ahall be appointed and thelr
duties regulaied in acc ordance with Sections 159
1o 161 of the Act ond Section 14 of the Compsnies
Act 1967, the members of the Council beling
treated as the Direchors mqntioned in those

gections.
HOTI.CES

€0, A notice may be served by +he Trust upod
any member sither personally ol by sending i
through the post in & Prep
to such menber 2t his regilstered address as
appearing in the register of members.

61, Any menber described in the register of
nembexrs by an address not within the United
Tingdom, who shall from time to time give the
Prust an address dithin the United Kingdown at
which notices may pe served upon him shall be
entitled to have notices served upon him at such
address, bubt, save as aforesaid and &s provided
by the Act, only those nenbers who are described
in the regilstex of menbers by an address wilhdn
the United Kingdom, cnall be entitled to recelve
notices from the frusts

62. Any notice, iF served by post, shall be
deemed to have been o pyved on the day rollowing
that on which the Jetver containing the some 15
put into the post, and in proving such servic e
it shall be gufficient to prove £hat the lebtter
containing the notice was properly addressed and
put into the post office as & prepaid letter,

DISSOLUTION

63, Clause 9 of the Nemorandum Of hesociabion
relating to the winding up amnd dissolution of
the Trust ghall have effect as if the provigl.ons
thereof were repeated in these Articles.

aid letlex, addressed . |
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CERTIFICATE OF INCORPORATION

No. 1150304

I hereby certify that

THE ARCHITECTURAL HERITAVE FUND
(THE WORD "LIMITED" BETNG OMITTED BY LICENCE OF
THE SECRETARY OF STATE YOR TRADE AND DNIUSTRY)

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.
Given under my hand at London the 107 DECBISER 1973
A7 oyl

N TAYLOR

Assistant Registrar of Companies

C.173
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No. 115030k /4% .

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

SPECTAL RESOLUTTON
of
THE ARCHITECTURAL HERITAGE FUND

(Passed 26 My 1976)

AT THE ANNUAL GENERAL MEETING OF THE ABOVE NAMED
COMPANY duly convened and held at 17 Carlton House
Terrace, London § W 1

on the twenty-sixth dsy of May 1976

the foliowing Resolution was passed as & SPECIAL
RESOLUTION : -

SPECTAL RESOLUTTON

"AD the Arbicles of Association of the Company be
smended in the foliowing respects, viai-

(a) Dby the deletion of Article 92 and the substitution

9 of the following Article in lieu thereof, that is

1o sayi- ) /

\ 2,  Until otherwise determined by a General Msebing
the number of the menbers of the Council shall
7ot be less bhan three nor more than ten.

(b) by the deletion of Article 33 and the swstitubion




of ‘the followinmg Article in lieu thereof, that is
to say:~
33. The members of the Council shall be:
(4) Not more thaa five persons who shall have
been appointed by the Secretary of State for
the Department of the Environment (or such
Minister of the Crown &5 may from time to time be
vested with responsibility for the business of
the sald Department), end such appointment being
subject to the prior gpproval of H.M. Treasury,
and,
(B) Not more than five rexsons appointed by the
Board of Trustees for the time being of the Civie
Trust.
Provided that no pexson who is employed by the Trust
and receiving any salary, fees, remuneration or other
benefit in money or money's vworth from the Trust (save
as permitted by Clause 4 of the Memorandum of Association)
shall be eligible for membership of the Council.

(¢) by the deletion in Article 35 of the whole of the proviso
thereto.

(d) by the deletion of sub paragraphs (C) and (G} of
Article 38 and the renuwubering of the remeining sub
paragraphs of that Artiele accordingly.

(e) by the deletion of srticles 39 to 45 (voth inclusive)
fand the subs’?itution of the follc‘:wi!ng Ar{sicle in lieun
thereof, that is to say:-—

39. (A) The members of the Couneil shall held office

for & tem of three years but shall be eligible



for re~appointment ip accordance with the
Provisions thereot,
(B) Upon the death or retirvement of a member
of the Council or if he shall be zemoveq from
office or cease to be eligible fomr merbership of
the Council in accordence with Article 38 hereof
the Secretary of State for the Departuent of the
Environment (in the case of a member originally
appointed by him) or the Board of Trustees for
the time being or the Civie TPryst (in the case of a
member originally appointed by them) shall respectively
have the power 4o appoint a suecessor in his Place,
Sny such appointment on the part of the Secretary of
State for the Department or the Environment to be
subject to the rior approval of H.M, Treaswy in
iccordance with Axticle 33 hereof.
(C) A member appointed in accordan ce with the
Provisions of sup paxagrsph (B) hereof shall hold
office for the remainder of the tern of the membeir
of the Council whose offfice shall have been vacated
as aforesaid.
(D}  Upon the expiration of hig tem of office g
menber ghall be eligible for reappointment in
accordance with the Provisions hereof.

(£) by the consequential remmbering of Artiples Lg to

63 (both inelusive),

WMatlast \Wipleder,

SECRETARY
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THE COMPALSID ACTS 1928 1o 1087

COMPAITY LIMITED B GUALNANIEE AND
HOD HAVING A SHARE CAPITAL

Sk‘ECI!‘LL RESOLUTICN
of
THE ARCHITECTURAL HERITAGE FURD

‘ (Pasged 26 May 1976)

M THE AWHUAL G‘.".EI?ZFA.T. MERDING OF THE ABOVE RAMED
CONPANY duly con:rened and held at 17 Corlton House
Terra.;:e, London S v

on the tweniy-sixth dey of Mgy 1976

the Tollowing Resolution wes pussed as o SPECIAL
RESOLUTION : ~

SPECIAL RESOLUTION

vropAT the Articles of Associastion of the Compeny be
amended in the following vespecis, vizi-
(a) by the deletion of Article 32 and the substitution
of the following Article in lieuw theraof, thab is
to say:~
32, Until otherwise determined ﬂy & Genexral Meeting
the number of the merbers of the Couneil shall
not be less than three nor more than ten,

(b) by the deletion of Article 33.and the substitusion

’ﬁd" "rr
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(e)

(a)

(e}

of the following Article in lieu thereof, that is
to say i~
33,  The wembers of the Council shall be:
(4) Jot more then five persons whe shall have
been appointed by the Seeretaxy of State for
the Department of the Envirenzent {or such
Minister of the Crown ao mey from time to time be
vested with responsibility for the business of
the seid Deportment), end such appointment being
gubject tc the prior spproval of E.M, Tregsayy,
ond,
(B) Mot mowe then five persons appointed by the
Board of Trustees for the time being of the fivie
Trust,
Provided that no person vho is ewmployed by 1;he Trust
and receiving any salary, Tees, remuneration or other
benefit in momey or money's worth froun ‘the mrust (save
as permitted by Clause % of the Memorandum of Association)
shall be eligible for membership of the Council.
by the deletion in Article 35 of the vhole of the proviso
thereto.
by the deletion of sub paragraphs (C) aud (G) of
irticle 36 end the renumbering of the remaining sub
peragraphs of that Axticle accordingly.
by the deletion of Axticles 39 to 45 (both inclusive)
iand the subs?itution of the following Article in lieu
thereof, thet is to say:-
39. (A) 'The members of the Council shall huld office

for & term of threec y=ars but shall be eligible
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for re-sppointment in neccordance with the
provisions thermef,

(B} Upen the @emth or retirerent of a merber

of the Qouncil or if he shall be removed from
office or cease to be eligibic for membership of
the Cowiell in sccordance with Article 38 hereof
the Seeretary of State for the Iepertmont of the
Environment (in the cose of a member originally
appointed by him) or the Board of Trustees fow

the tire being of the Civie Trust (in the case of a
membey ::riginall;.' sppointed by them) shall respectively
have the pover to gppoint n successor in his place,
any such appolatzent on the pars of the Secretary of
Stete for the Depaxtment of the Envixonment to be
subject to the orior aporoval of H.r-f.u’i‘rcasuxy in
accordance with Article 33 hereo?.

(C) A member appointed in accordence with the
provisions of sub parsgraph (B) hereof shall hold
office for the remainder of the term of the membex
of the Council whose¢ office shall have been vacated
as aforesel.d.

(D)  Upon the expiration of his term of office w
member shall be eligible for reappointmen*t': in

accordance with the provisions hereof.

by wwhe contequential renumbering of Axticles 46 to

63 (both inclusive).

Miehaod tinleles

SECRETARY
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THE COMPANYES ACTS 1948 to 1967

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

o

SPECIAL  RESOLUTTON

of =

THE ARCHITECTURAL HERITAGE FUND

On the 7th December 1983 the following Resolution was
duly passed as a WRITTEN RESOLUTION by all the members
entitled to attend and vote at general meetings of the above

Company.

SPECIAL ' RESOLUTLON

"THAT the Articles of Asgociation of the Company be amended

in the following respects, vigz:—

(a) by the deletion of Article 32 and the substitution
of the following Article in lieu thereof, that is to say :-
32, Until otherwise determined by the Trust in
General Meeting the number of the members of the
Council shall not be less than three but there

shall be no maximum to the number of members on

the Couneil Provided always that the Counci]

will consist of equal numbers of Crown Appointees o
L TN

and Civie Trust Appointees (s defined in Ar-ticlé"')q GR’

s

R "

33.)
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(b) by the
of tha

deletion of Article 33 and the substitution
following Article in lieu thereof, that is

to say;-

33(1)

(2}

(3)

/’b b ?’éfbmé& TR N t

subject to Article 32 the members of the Council

shall be:

(A)  the pexsons who shall have been appointed
by the Secretary of State for the
Department of the Environment {(or such
Minister of the Crown as may from time to
time be vested with responsibility fox the
business of the said Department), and such
appointment being subject to the prior
approval of H.M, Treasury ("a Crowm

Appointee") and,

(B) the persons appointed by the Board of
Trustees for the time being of the Civie
Trust ("a Civic Trust Appointee').

no appointment shall be made of a Council member

(except to fill a vacamcy pursuant to Article

39) in accordance with sub—clauses 1(A) or 1(B)

of this Article unless the Council will consist

of equal numbers of Crown Appointees and Civie

Trust Appointees after such appointment.

no person who is employed by the Trust and
receiving any salary, fees, remuneration or
other benefit in momey or money's worth from the
Trust (save as permitted by Clause 4 of the
Memorandum of AssSociation) shall be eligible for

membership of the Council,

UM{M@W m:JL %LVQ o
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THE ARCHITECTURAL HERITAGE FUND

1. The name of +the Company (hereinafter called “the
Trust") is "“THE ARCHITECTURAL BERITAGE FUND".

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

3. The objects for which the Trust ig established are ag
follows:-

(a) To promote the permanent preservation for the benefit

of the public generally of buildings monuments O
other edifices or structures of whatsoever kind and
whether permanent or attaching to land ox not
(including but without prejudice to the generality of
the foregoing any building as defined in Section 290
(1) of the Town and Couniry Planning Act 1971} and
wheresoever in the United Xingdom situate of
particular beauty or historical architectural or
constructional interest.

(b) To protect and conserve OX proncte the protection and
conservation of the character and heritage of the
cities towns and villages in and around which such
buildings monuments or other edifices or structures
exist.

(c) ‘fo advance public education of and interest in the
histoxry of the United Kingdom and its people and
thereby to promote public taste and education in and
concerning the consexvation of its creative heritage
and the encouragement of aesthetic standards
attaching to its contemporary environment.




and in furtherance of the above mentioned objects but not
otherwise the Trust shall have power to do all or any of the
following:-

(i) Malke graats or loans whether out of income or
capital &nd upen such terms and conditions {if any)
as to interest wepayment security or otherwise as may
be thought fit to any local authority administrative
or govermmental agency public body or other
institution or association for or towards charitable
purpeses in any way connected with the purposes of
the Trust and calculated to further its objects.

(ii) Purchase or otherwise acquire any buildings
monuments, edifices, structures or land or any estate
or interest therein of whatscever nature.

(iii) Sell, 1let on lease or tenancy, exchange,
mortgage  or otherwvise dispose of buildings,
monuments, edifices, structures or land or any estate
or interest therein and vhether or not for full
consideration in money or money’s worth if calculated
to further the objects of the Trust.

{(iv) Lay out moneys of the Trust (whether income or
capital) in or ‘towards the repair, xenovation,
restoration, rebuilding, adaptation, equipping,
furnishing and generally the maintenance and
development of any buildings, monuments, edifices,
structures or land.

iv) Publish oxr produce or promote the publication
or production of books, pamphlets, exhibitions,
films, audio or wisual w«ids or in other appropriate
manner make known to tiw public the existence of
buildings, monuments, edifices or othe.. structures of
particular beauty or historical, architectural or
constructional interest or -the individual features
thereof.

(vi) Make such arrangements as may be thought fit
to enable the public to view and enjoy any such
buildings, monuments, edifices or wther structures.

(vii) Undertake or support researcii in or about the
architectural, archaeological or environmental
histoxry of +the United Kingdom, all methods of
conservation, preservation or restoration connected
therewith and publish the results of such xesearch.
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(viii) Raise funds by subscrivption, donation, grants,
loans or otherwise for the purposes of the Trust,
invite and accept gifts of all kinds and whether
inter vivos or by will and whether or not subject to
conditions and carry out any condition imposed on any
gift which may be accepted  Provided that the Trust
shall not undertake or carxry on any trading of a
permanent nature in raising funds for the objects of
the Trust.

(ix) Enter into and carry out contracts.

(x) Engage and remunerate agents, employ and
remunerate such staff as may from time to time be
necessary, grant pensions and retirement benefits to
or for employees or former employees of the Trust and
to the widows children and other dependants of
deceased employees who are in necessitous
circumstances and pay or subscribe to funds or
schemes for the provision of pensions and retirement
benefits for employees and former employees of the
Trust their widows children and other dependants.

(x1) Make planning applications, applications for
consent under bye-laws or building regulations and
other like applications.

(xii) Comstitute special charitable trusts for any
particular purposes of the Trust, to act as trustee
of any such special charitable trust whether
constituted by the Trust or otherwise and generally
undertake and execute any charitable trusts which may
lawfully be undertaken by the Trust and may be
conducive to its objects.

(xiii) Co-operate with any local or public authority
or other body concerned to achieve the objects of the
Trust or any of them.

(xiv) Borrow or raise money for the purposes of the
Trust on such terms and on such security (if any) as
may be thought fit.

{(xv) Invest the moneys of the Trust not immediately
required for its purposes in or upon such
investments, securities or property of whatsoevexr
nature and wheresoever situate and whether involving
liabilities or producing income or not as may be
thought fit subject nevertheless to such conditions
(1f any) and such consents (if any) as may for the



time heing be imposed or required by law and subject
also as hereinafter provided.

(xvi) Establish and support or aid in the
establishment and suppoxrt of  any charitable
asgociations or institutions and subscribe or
guarantee money for charitable purposes in any way
connected with the purposes of the Trust or
calculated to further its objects.

(xvii) Do all such other things as are nocessary For
the attainment of the above objects o1 any of them.

PROVIDED THAY:-

(i) In case +the Trusi, shall take or hold any
property which may be subject to any trusts, the
Trust shall only deal with or invest the same in such
manner as allowed by law, having regard to such
trusts.

(ii) The Trust shall not support with its funds any
object, or endeavour to irnpose on or procure to be
observed by its members cr others any regulation,
restriction or condition which if an object of the
Trust would make it a Trade Union.

(iii) In case the ZTrust shall take or hold any
property subject to the jurisdiction of the Charity
Commissioners for England and Wales or Secretary of
state for Education and Science, the Trust shall. not
sell, mortgage, charge or lease the same without such
authority, approval or consent as may be regquired by
law, and as regards any such property the Council of
Management or Governing Body of the Trust shall bhe
chargeable for any such property that 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 Council of Management or Governing Body have
been if mo incorporation had been effected, and the
incorporation of the Trust shall not diminish or
impair any control or authority exercisable by the
Chancery Division, the Charity Commissioners oxr the
Secretary of State for Education and Science over
such Council of Management ox Governing Body, but
they shall as regards any such property be subject
jointly and separately To such control or authority
as if the Trust were not incorporated.

s o En e Ty e
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4, The income and property of the Trust whencesoever

derived, shall be applied solely tovards the promotion of the

objects of the Trust as set forth in this Memorandum of

Association, and no portion thereof shall be paid or

transferred directly or indirectly, by way of dividend, bonus

gi otherwise howsoever by way of profit, *o the members of
e Trust.

Provided that nothing herein shall prevent the
payment, in good faith, of reasonable and proper remuneration
to any officer oxr servant of the Trust or to any member of
the Trust, in return for any services actually rendered to
the Trust, nor prevent the payment of interest at a rate not
exceeding 6 per cent per annum on money lent or reasonable
and proper rent for premises demised or let by any member to
the Trust; but so that no member of the Couacil of Management
or Governing Body of the Trust shall be appointed to any
salaried office of the Trust or any office of the Trust paid
by fees, and that no remuneration oxr other benefit in money
or money's worth shall be given by the Trust to any member of
such Council or Governing Body, except repayment of
out-of-pocket expenses and interest at the rate aforesaid on
money lent or reasonable and proper rent for premises demised
or let to the Trust; provided that the provision last
aforesaid shall not apply to any payment to any company of
which a member of the Council of Management or Governing Body
may be a member, and in which such member shall not hold more
than one hundredth part of capital, and such member shall not
be bound to account for any share of profits he may receive
in respect of any such payment.

5. No addition, alteration or amendment shall be made to
or in the provisions of the Memorandum or Articles of
Association for the time being in force, unless the same
shall have been previously submitted to and approved by the
Department of Trade and Industry.

6. The fourth and fifth paragraphs of this Memorandum
contain conditions to which a licence granted by the
Department of Trade and Industry to the Trust in pursuance of
Section 19 (1) of the Companies Act, 1948, is subject.

7. The liability of the memberxrs is limited.

8. Every member of the Trust undertakes to contribute to
the assets of the Trust, in the event of the same being wound
up while he is a member, or within one year after he ceases
to be a member, for payment of the debts and liabilities of
the Trust contracted before he ceases to be a member, and of
the costs, charges and expenses of winding up, and fox the
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adjustment of the rights of the contributories awong
themselves, such amount as may be reguired not exceeding £1,

9, If upon the winding up or dissolution of the Trust
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 Trust, but
shall be given or transferred to¢ some other charitable
institution or institutions having objects similar to the
objects of the Trust; and which shall prohibit the
distribution of its or their income and property among its or
their members to an extent at least as great as is imposed on
the Trust under oxr by wvirtue of Clause 4 hexeof, such
institution oxr institutions to be detexrmined by the members
of the Trust at or before the time of dissolution, and if and
so far as effect cannot be given to such provision, then to
some charitable object.



WE, the several persons whose names and addresses are
subscribed, are desirous of being foried into a Company in
pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SUBSCRIBERS WITNESS
1. MICHAEL HUMFREY MIDDLETON FRANCIS JOHN BARROLL
46 Holland Park Avenue, 1 Uppexr Warren Avenue
London W1l. Cavexsham, Reading,
Berkshire
Director Secretary
2. GRAHAM WILLIAM ASHWORTH (as above)

Dept of Civil Engineering
University Salforxd.

Professor of Urban Envirommental Studies

3. ALFRED ARDEN WOOD {as above)
West Midlands Metropolitan County Council
16 Summer Lane,
Birmingham.

County Planning Officex

o

DEREK WARING (as above)
Municipal Offices, Cirencestex.

Local Grant Officerxr

5. WILLIAM BELL (as above)

165 Cramner Court
London SW3.

Banker
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6, STUART YOUNG {as above)
St. Alphage House,
2 Fore Street,
London vall ECZ.

Chartered Accountant;,

7. RAINE LEGGE - COUNTESS OF DARTMOUTH {as above)

40A Hill Street,
London Wl.

Married Woman

DATED the 19th day of November 1973
WITNESS to the above Signatures:-

We hereby certify that the names, addresses and descriptions
shown above are those of the persons who have signed as
subscribers to this Memorandum and Axrticles of Assoclation
and of Francis John Barroll who witnessed their signatures.

Paisner & Co.
" 19th November 1973
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THE ARCHITECTURAL HERITAGE FUND

GENERAL

1. In these presents the woxds standing in the first
column of the Table next hereinafter contained shall bear the
meaning set opposite to them respectively in the second
column thereof, if not inconsistent with the subject or

context:—~
WORDS
The act .. ...

These presents ..

The Trust .. ..

The Council

The Office .. ..

The Seal .. ..

The United Kingdom .

Month .. ..

In writing .. ..

3900

MEANINGS
The Companies Act 1948,

These Articles of Association,
and the zregulations of the
Trust from +time +to time in
force,

The above-named Company.

The Council of Management for
the time being of the Trust.

The registered office of the
Trust.

The common seal of the Trust.

Great Britain and Northern
Ireland.

Calendar month.

Written, printed oxr litho-
graphed, or partly one and
partly anothexr, and other modes
of representing or reproducing
words in a visible form.
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. And words importing the singular number only shall
include the plural number, and vice versa.

. Words importing the masculine gender only shall
include the feminine gender; and

words importing persons shall include coxporations.

Subject as aforesaid, any words or expressions
defined in the Act or any statutory modification thereof in
force at the date on which these presents become binding on
the Trust shall, if not inconsistent with the subject or
context, bear the same meanings in these presents.

2. The Trust is established for the purposes expressed
in the Memorandum ¢f Association.

MEMBERS
3. The number of members with which the Txrust proposes

to be registered is 25 but “he Council may from time to time
register an increase of members.

4. (i) The subscribers to the Memorandum of
Association and such other persons or corporations as may
desire to be admitted to membership and who may be elected by
the Council to membership shall be membexrs of the Trust.

(ii) For the purposes hexeof the expression
teorporation” shall be deemed to include any body corporate,
any county, local or other public authority, and any
unincorporated association whom the Council may elect to
membership Provided that no firm or other unincorporated
association may as such become a membexr of the Trust, but if
any firm or other unincorporated association, which would, if
incorporated, have been eligible for membership, should
desire to obtain the advantages of membexrship it shall
nominate one of its members to act as its representative,
apply in its mname for membership and sign the application
form as its representative and exexrcise the rights of
membership on its behalf. Every person so nominated who is
adyitted to membership shall have the same rights and be
subject to the same incidents and liabilities as any other
individual member, except that if his nomination is rewvoked
by the body nominating him he shall forthwith cease to be a
member of the Trust.

5. Every application for membership shall be in writing
signed by or on behalf of the applicant in such form as the
Council may from time to time determine.
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&, Election to mempbership shall be mage by the Council
whlczbshésll have full discretion to elect or refuse to elect
a member.

7. The Council way elect as Honorary Members ©of the
Trust, for life or for any less period, persons having
d:.st:g.nguished architectural  or other attainments or
gralifications, Honorary Members shall not sign an
application for membership of the Trust and shall not have
any vote at meetings of the Trust. They may be invited by
the Council to sit, without any vote, on the Council or on
any committee and to give to the Trust their advice and
assistance. ‘The Council shall from time to time define the
privileges which Honorary Members shall be entitled To enjoy,
but Honorary Members shall not be members for the purposes of
the Act and accordingly particulars in relation to them shall
not be entered in the Register of Membexs kept pursuant to
Section 110 thereof.

8. By unanimous vote of the Council oxr, if there shall
be more than six members of the Council, by resclution of the
Council passed by a majority of not less than three-fourths
of the Council members present and voting at a meeting of the
Council convened for the purpose (at which the member
concerned shall be entitled to be heard in person) the
membership of any member of the Trust may be terminated.

9. A member may by notice in writing resign his
membership but shall be eligible for re-election.

GENERAL MEETINGS

10. The Trust shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time and
place as may be determined by the council, and shall specify
the meeting as such in the notices calling it, provided that
every Annual General MNeeting except the first shall be held
not more than fifteen months after the holding of the last
preceding Annual Geueral Meeting, and that so long as the
Trust holds its first Annual General Meeting within eighteen
months after its incorporation .it need not hold it in the
year of its incorporation or in the following year.

11. All General Meetings, other than Annual General
Meetings, shall be called Extraordinary General Meetings.

12. The Council may whenevexr they think £it convene an
Extraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or in
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default may be convened by such requisitionists, as provided
by Section 132 of the Act.

3. Twenty~one days' notice in writing at the lmast of
every Annual General lMeeting and of every meeting convened to
pass a fpecial Resolution, and fourteen days’ notice im
vriting at the least of every other General MNeeting
(exclusive in every case both of the day on which it is
served or deemed to be served and of the day for vwhich it is
given), specifying the place, the day and the hour of
meeting, and in the case of special business the general
nature of that business, shall be given in manner hereinaftex
mentioned to such persons (including the Auditors) as are
under these presents or under the Act entitled to receive
such notices from the Trust; but with the consent of all the
members having the right to attend and vote thereat, or of
such proportion of them as is prescribed by the Act in the
case of meetings other than Annual General Meetings, &
meeting may be convened by such notice as those menbers may
think fit.

14. The accidental omission to give notice of a neeting
to, or the non~-receipt of such notice by, any person entitled
to receive notice thereof shall not invalidate any resolution
passed, or proceedings had, at any mneeting.

PROCEEDINGS AT GENERAL MEETINGS

15. All business shall be deemed special that is
transacted at an Extraordinary Gemeral Meeting, and all that
is transacted at an Annual General MNeeting shall also be
deemed special, with the exception of the consideration of
the income and expenditure account and balance sheet, and the
reports of the Council and of the Auditors, the election of
members of the Council in the place of those retiring, and
the appointment of, and the fixing of the remuneration of,
the Auditors.

16. No buginess shall bhe transacted at any General
Meeting unless a gquorum is present vhen the meeting proceeds
to business. Save as herein otherwise provided seven members
personally present shall be a quorum.

17. If within half an hour from ‘the time appointed for
the holding of a General Meeting a guorum is not present, the
meeting, if convened on the requisition of members, shall be
dissolved.

In any other case it shall stand adjourned to the same day in
the next week, at the same time and place, or at such other



place as the Council may determine, and if at such adjourned
meeiing a quorim 1S not present within half an hour from the
time appeointed for holding the meeting the members present
shall be a gquorum.

8. the Chairman (if any) of the council shall preside as
Chairman at every General Meeting, but if there be no sucly
Chairman, or if at any meeting he shall not he present within
fifteen minuktes after the tine appointed for helding the
same, or shall be unwilling to preside, the Members present
shall choose some member of the Council, or if no such menber
be present, or if all the menbers of the Council present
decline to take the chair, they shall choose some member of
the Trust who shall be present to preside.

15, The Chairman may, with the consent of any meeting &k
which a quorum is present {and shall if so directed by the
meeting) adjourn the meeting £from time tTo time, and from
place to place, but no business shall be trangsacted at any
adjourned meeting other than business which might have been
transacted at the meeting from which the adjournment took
place. VWhenever a meeting is adjourned for thirty days ox
more, notice of the adjourned meeting shall be given in the
same manner as of an original meeting. Save as aforesaid,
the members shall not be antitled to any notice of an
adjournment, or of the business to be transacted at an
adjourned meeting.

20. At any General Meeting a resolution put to the vote
of the meeting shall be decided on a show of hands, unless &
poll is, before or upon the declaration of the result of the
chow of hands, demanded by the Chairman or by at least three
members present in pexson ox by proxy, or by a menber o0X
members present in person or by proxy and representing
one-tenth of the total voting rights of all the mnenbers
having the right to vote at the meeting, and unless a poll be
so demanded a declaration by the Chairman of the meeting that
a2 resolution has been carried, or carried unanimously or by &
particular majority, ox lost, or mnot caxried by a particular
majority, and an entry to that effect in ‘the minute book of
+he Trust shall be conclusive evidence of the fact without
proof of the number OX nroportion of the votes recorded in
favour of oxr against that resolution. The demand for a poll
may be withdrawn.

21. subject to the provisions of Article 22, if a poll be
demanded in mannerxr aforesaid, it shall bg taken at such time

and place, and in such mamier, as the Chaixman of the meefing
shall direct, and the result of the poll shall be deened o
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be the resolution of the neeting at which the poll was
demanded.

22. ¥o poll shall bhe demanded on the election of a
chairman of a meeting or oOn any guestion of adjournment.

23, In the case of an egquality of wvotes, wvwhether on a
show of hands or on A poll, the Chairman of the meeting shall
be entitled to a second or casting vole.

2%. The demand for a poll shall mot prevent <The
continuance of a meeting foxr +he transaction of any business
other than the question on wvhich a poll has been demanded.

VOTES OF MEMBERS

25. Subject as hereinafter provided, every membex shall
have one vote.

26. {a) save as herein expressly provided, mo membexr
other than a membexr duly registered shall be entitled to vote
on any question either personally ox by proxy, o¥ as a PrOXyY
for another member, at any General Meeting.

{b) Any Corporation which is a membexr of the Trust
may by resolution of the governing body authorise such person

as it thinks fit to act as its representative at any meeting
of the Trust and the pexrson so authorised shall be entitled
s exercise the same voting powers O behalf of the
corporation he represents as that corporation could have
exercised if it were a personal member of the Trust. A
corporation represented at a meeting by its authorised
representative shall be deemed foxr all purposes to be present
in person. A copy of the resolution appointing its
representative which shall be certified as a ~orrect copy by
t+he Chairman or othexr proper officer of the governineg body of
a corporation shall Dbe conclusive evidence of such

appointment.

27. votes may be given on a poll either personally ox by
proxy. On a show of hands a member present only by pxoxY
shall have no vote, but a proxy for a corporation may vote on
a show of hands. A corporation may vote by dits duly
authorised representative appointed as provided by Article
26(b) or Section 139 of the Act. A DProxiy need not be a
member.

28. The instrument appeinting a proxy chall be in writing
under the hand of the appointoxr or his attorney duly
authorised in writing, or if such appointor is a corporation

SR 2



undex its gommon seal, if any, or pnder the hand of some
officer duly authorised im that behalf.

29, The instrament appointing & Proxy and the power of
attorney or ofher authority {if smy) under which it is signed
or a noktarially certified ox office copy thereof shall be
deposited at the office mot less than forty eight bhours
before the time appointed for nolding the meeting ov
adjourned meeting at which the perscn named in the instrament
proposes to vote, or in the case of a poll not less Than
*wenty four hours befoxe the time appointed foxr xhe taking ©of
the poll, and in default the instxume t of proxzy shall not be
treated as valid. No instrument appointing a proXy shall be
valid after the expiration of twelwe months from the dake of
its execution.

30. A vote given in accoxdance with the Lerms of an
instrument of PpProxy shall be valid notwithstanding the
previous death or insanity of the principal or revocation of
the proxy oxr of the authority under which the proxXy Wwas
executed, provided that no dintimation in writing of khe
death, insanity or ravocation as aforesaid shall have been
received at the office before the commencenent of the meeting

or adjourned meeting at which the proxy is used.

31. Any instrument appointing a PpIoxy shall be in the
fsllawing form or as near fhereto as circumstances will
admits-

nrhe Architectural Heritage Fund

'Il]'_ ,
ugf ,
iz menber of The Architectural Heritage
npund, hereby appoint ’
of .
uand failing him, ;
o f ,
vto vote for me and on my behalf at the
W{Annual oxr Extraordinary, oX Adjourned,
vas the case may be] General Meeting of
ithe Trust to be held on the day
"of , and at every adjourmnent
tthereof.

npg witness my hand this day of
"19 it .

The instrument appointing a PYoXYy shall be deened to
confer authority to demand or joim in demanding a poll.
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COUNCIL OF MANAGEMENT

32.  Until otherwise determined by the Trust in General
Meeting the number of the members of the Council shall not be
less than three but there shall be no maximum to the number
of members on the Council Provided always that the Council

will consist of equal numbers of Crown Appointees and civic
Truzt Appointees (as defined in Article 33.}

33. (1} subject to Article 32 the members of the
Council shall be:

(B) the persons Wwho shall have been appointed by
the Secretary of State for the Department of the
Environment (or such Minister of the Crown as may
from time to time be vested with responsibility for
the business of the said Department), and such
appointment being subject. to the prior approval of
H.M. Treasury ("a Crown Appointee") and,

(B) the persons appointed by the Board of Trustees
for the time being of the Ccivic Trust (%a Ccivic Trust
Appointee').

{(2) No appointment shall be made of a Council
member (except to fill a vacancy pursuant to Article 39) in
accordance with sub-~clauses 1{(3) or 1(B) of this Article
unless the Council will consist of egual numbers of Crown
Appointees and Ccivic Trust Appointees aftex such appointnent.

(3) No person who is employed by the Trust and
receiving any salary, fees, remuneration or other benefit in
money or money's worth EFrom the Trust (save as pernitted by
Claugse 4 of the Memorandum of Asscciation) shall be eligible

for membership of the Council.

POWERS OF THE COUNCIL

34. The business of the Trust shall be managed by the
council who may pay all such eXxpenses of, and preliminary and
incidental to, the promotion, formation, establishment and
registration of the Trust as they think fit, and may exercise
all such poweIrs of the Trust, and do _on behalf of the Trust
all such acts as may be exercised and done by the Trust, and
as are not by statute or by these presents required to be
exercised or done by the Trust in General Meeting, subject
nevertheless to any regulations of these presents, %o the
provisions of the statutes for the time being in force axnd
affecting the Trust, and to such requlations, beg‘.ng not

inconsistent with the aforesaid regulations or provisions, as

R
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may be _prescribed by the Trust in General Meeting, bhut no
;egul;tlon made by the Trust in General Meeting shall
invalidate any prior act of the Council which would have been
valid if such regulation had not been made.

35. The members for the time being of the Council may act
notwithstanding any vacancy in their body;

SECRETARY
36. The Secretary shall be appointed by the council fox

such time, at such remuneration and upon such conditions as
they may think f£it, and any Secretary so appointed may be
removed by them. The provisions of Sections 177 and 179 of
the Act shall apply and be observed. ‘The Council may from
time to time by wesolution appoint an assistant or deputy
gecretary and any person so appointed may act in place of the
gecretary if there be no Secretary or no Secretary capable of
acting.

THE SEAL

37. The Seal of the Trust shall not be affixed to any
instrument except by the authority of a resolution of the
council, and in the presence of at least two members of the
Council and of +he Secretary, and the said menbers and
gecretary shall sign every instrument to which the geal shall
be so affixed in their presence, and in favour of any
purchaser Or person bona fide dealing with +he Trust such
signatures shall pe conclusive evidence of the fact that the
seal has been properly affized.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

38. The office of a mnember of the Council shall be
vacated:~
(3) 1f a rec .ving order is made against him or he
makes any arrangement OI composition with his
creditors.
(B) 1f he becomes of unsound mind.
(C) 1f by notice in writing to the Trust he

resigns his office.

(D) 1f he ceases to hold of fice by xeason of any
order made under section 188 of the Act.



~ 18 -

(E) If he is removed fxom office by a repolutim
duly passed pursuant to Section 184 of the Act.

ROTATION OF _MEMBERS OF THE COUNCIL

39. {R) The wembers of the council shall hold pifice
for a term of thiee Yeals but. shall be eligible fox

-

re-appointment 1n accordance with the provisions hereof-

{B}) pon the death or retirement of a member oX
the Council or if he shall be remowed from office or cease O
be eligible for membership of the counci.l in accordance with
article 38 hereof the secretary of State for the Department
of the Environment (in the case of a mnember originally
appointed by him) or the Board of Trustees for the time being
of the Civic Trust (in the case of a nenber originally
appointed by them) shall respectively have the povwer to
appoint a successox in his place, any such appointment on the
part of the secretary of State for the Department of the
Environment to be subject to the prior approval of HM.

Treasury in accoxdance with Article 33 hereof.

(c) A member appointed in accordance with the
provisions of sub-paragraph (B) hereof shall hold office for
the remainder of the term of the member of the Council whose
office shall have been vacated as aforesaid.

(D) Upon the expiration of his texrm of office a
menmber shall be eligible for re-appointment in accordance
with the provisions hereof.

PROCEEDINGS COF THE COUNCIL

40. The Council may meet together for the dispatch of
business, adjourn and otherwise regulate their meetings &s
they think fit, and determine the guoxrum necessary for the
transaction of pusiness. Unless otherwice determined, three
shall be a gquorum. Questions arising at any meeting shall be
decided by a majority of votes. in case of an equality of
votes the Chairmar shall have a second O casting vote.

41. A member of the Council may, and on the request of a
member of the Council the Secretary shall, at any time,
cummon a meeting of the Council by notice served upon the
several members of the Council. A membex of the Council who
ig absent from the United Kingdom shall not be entitled to
notice of a meeting.

42. The Council shall from time to time elect a Chairman
who shall be entitled to preside at all meetings of the
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Council at which he shall be present, and nay determine for
what period he is to hold office, bnt if no such Chaixman 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 to preside, the members of the Council
shall choose one of their number to be Chairman of the
meetling,

43. A meeting of the Council at which a quorum is present
shall be competent to exercise all the authorities, powers
and discretions by or under the regulations of the Trust for
rha time being vested in the Council generally.

44, The Council may delegate any of their powers 1o
committees consisting of such member or members of the
council as they think f£it, and any conmittee so formed shall,
in the exercise of the powers SO0 delegated, conform to any
regulations imposed on it by the Council. The meetings and
proceedings of any guch committee shall be governed by the
provisions of these presents for regulating the meetings and
proceedings of the council so far as applicable and so far as
the game shall not be supexrseded by any regulations made by
the Council.

45, ALl acts bona fide done by any meeting of the Council
or of any committee of the Council, oxr by any person acting
as a member of the Council, shall, notwithstanding it be
afterwards discovered that there was some defect in the
appointment or continuance in office of any such member OX
person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been
duly appointed or had duly continued in office and vas
qualified to be a member of the Council.

46. The Council shall cause proper minutes to be made of
all appointments of officexs made by the Council and of the
proceedings of all meetings of the Trust, and of the Council
and of committees of the Council, and all business transacted
at such meetings, and any such minutes of any meeting, if
purporting to be signed by the Chairman of such meeting, ox
by the Chairman of the next succeeding neeting, shall be
sufficient evidence without any further proof of the facts
therein stated.

47. A resolution in writing signed by all the members for
the time being of the Council or of any committee of the
council whe are entitled to receive notice of a neeting of
fhe Council or of such committee shall be as valid and
effectual as 1f it had been passed at a meeting of the

Ccouncili or of such committee duly convened and constituted.
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ACCOUNTS
48, . The council shall cause proper pooks of account ta be
kept with respect to:-
(A) all sums of momey received and expended by the

tyrust and the matters din respect of which sueh
receipts and expenditure take place;

(B) all sales and purchases of goods by the Trust;
and
(¢) +he assets and liabilities of the Trust.

Proper books shall not be deemed to be kept if there are not
kept such pooks of account as axé necessary to give a trae
and fair view of the state of the affairs of the Trust and To
explain its transactions.

49, The books of account shall be kept at the office, ox,
subject to section 147 (3) of the Act, at such other place or
places as the Ccouncil shall think fit, and shall always be
open to the inspection of the members of the Council.

50. The Council shall from time to time determine whether
and to what extent and at what times and places and under
what conditions oX regulations the accounts and books of the
Trust or any of them shall be open to the inspection of
members not being membexrs of the Council, and no membe&r (not
being a membex of the Council) shall have any right of
inspecting any account or book Or docunent of the Trust
except as conferred by statute or authorised by the council
or by the Trust in General Meeting.

51, At the Annual General Meeting in every Yyear the
council shall lay pefore +the Trust a proper income and
expenditure account for the period since the last preceding
account (or in the case of the first account since the
incorporation of the Trust) made up to a date not moxre than
four months before such meeting, together with a proper
balance sheet made up as at the same date. Every such
palance sheet shall be accompanied by pxoper reports of the
council and the Auditors, and copies of such account, balance
sheet and repoxrts {all of which shall be framed in accordance
with any statutory requirements for the time being in force)
and of any othexr documents reguired by law to be annexed ox
attached thereto or to accompany the same shall not less than
twenty-one clear days before the date of the neeting, subject
nevertheless to the provisions of section 158 (1) (¢) of the
Act, be sent tTo the Auditors and to all other persons
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entitled to receive notices of Generxal Meetings in the mwanper

in yhich notices are hereimafter directed to ke served. The

auditors' xreport shall be open ta inspection and be xead

ieioigsghe meeting as reguired by section 14 of the Companies
c .

AUDIT

52. Once at least in every year the accounts of the Trust
shall be examined and the correctness of the income and
expenditure account and balance sheel ascextained by one or
more properly gqualified auditor or Auditors.

53. Auditors shall be appointed and their duties
regulated in accordance with Sections 159 to 181 of the Act
anid Section 14 of the Companies Act 1967, the membexrs of the
Council being treated as the Directors mentioned in those
sections.

NOTICES

54. A notice may be served by the Trust upor any member,
either personally or by sending it through the post in a

prepaid letter, addressed to such membexr at his registered
address as appearing in the register of membexs.

55. Any member described in the registex of members by an
address not within the United Kingdom, who shall fron time to
time give the Trust an address within the United Kingdom at
which notices may be served upon him shall be entitled to
have notices sexrved upon him at such address, but, save as
aforesaid and as provided by the Act, only those members who
are described in the register of members by an address within
the United Kingdom, shall be entitled to receive notices from
the Trust.

56. Any notice, if served by post, shall be deemed to
have been served on the day following that on which the
letter containing the same is put into the post, and in
proving such service it shall be suf ficient to prove that the
jetter containing the notice was properly addressed and put
into the post office as a prepaid letter.

DISSOLUTION

57. clause 9 of the Memorandum of Association relating o
the winding up and dissolution of the Trust shall have effect
as if the provisions thereof were repeated in these Articles.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SUBSCRIBERS

1.

MICHAEL HUMFREY MIDDLETON

46 Holland Park Avenue,
London W1l.

Directoxr
CRAEHAM WILLIAM ASHWORTH

Dept of Civil Engineering
University sSalford.

WITNESS

FRANCIS JOHN BARROLL:
1 Uppexr Warien AVERUL,
Caversham, Reading,
Rexks

secretary

{as ahove)

professor of Urban Environmental studies

STUART YOUNG

g¢t. Alphage House.
2 Fore Street,
tondon ECZ.

chartered Accountant

DEREK WARING
Municipal Offices, cirencester.

Local Grant Oofficer

ALFRED ARDEN WOOD

16 Summer Lane,
Birmingham,

County Planning of ficer

{as above)

(as above)
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6. WILLIAM BELL {as above)

165 Cramper Couxt
London SW3.

Banker

7. RAINE LEGGE ~ COUNTESS OF DARTMOUTH (as above )

40A Hill Street,
London W1.

Married Woman

DATED +the 19th day of November 1973
WITNESS to the above Signatures:—

we hereby certify that the names, addresses and descriptions
shown above are those of the persons who have signed as
subscribers to this Memorandum and Articles of Association

and of Francis John Barroll who witnessed theix signatures.

Paisner & Co.
19th November 1973

3900
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b THE COMPANIES ACTS 1948 to 1983

¢ COMPANY LIMITED BY GUARANTEE

RESOLUTION OF

THE ARCHITECTURAL HERITAGE FUND
<™ o (passed 7*- Mﬁ 1985) .

1

" By unanimous regsolution of all the Members of the above named
Company dated 7#\'- Noj 1985 the following Resolution was

duly passed as a Special Resolution of the Company.

i SPECIAL RESOLUTION

THAT ‘the proviso +to paragraph 4 of the Memorandum of
Association of the Company be deleted and that the followling

proviso be substituted therefor: -
rprovided that mnothing herein shall prevent ‘the
payment, in good faith, of reasonable and pIoper

remuneration to any officer ox servant of the Trust

7477
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or to any member of the Txust, in return for ARy
services actually rendered to the Trusi, nor prevent
the payment of interest at a rate not exceeding 4 pex
cent per anmuu onR money lent or reasonabls and PYOpeY
rent for premises demised or let by auny member to the
Prust; but so that no nenber of the Council of
Management ox Covexning Body of the Trust shall be
appeinted to any salaried office of the Trust or any
cffice of the Trust paid by fees, and that no
remuneration ox other benefit in money or noney's
worth shall be given by the Trust to any member of
such Council (the Council of Management) or Governing
Body except repayment of out of pocket expenses and
interest at the rate afoxresaid on money lent oX
reasonable and proper rent for premises demised or
let to the Trust oxr the payment im good faith to any
member of the Council being a person engaged in any
profession of all usual or professional or other
charges for business done and all time spent by hinm
or his firm on behalf of the Trust provided that such
member does not vote on any resolution concerning his
remuneration and is not counted for the purpose of

ascertaining whether oxr not the guoxrum is present at



o any meeting considering such a resolution®,
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No.1150304

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANTDTUM O F ASSQCIATION

-~ Of -

THE ARCHITECTURAL: HERITAGE FUND

1. The name of the Company (hereinafter called "the
Trust") is "THE ARCHITECTURAL HERITAGE FUND'.

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

3. The objects for which the Trust is established are as
follows:~

(2) To promote the permanent preservation for the benefit

of the public generally of buildings monuments or
other edifices or structures of whatsoever kind and
whether permanent or attaching to land or not
(including but without prejudice to the generality of
the foregoing any building as defined in Section 290
(1) of the Town and Country Planning Act 1971) and
wheresoever in the United Kingdom situate of
particular beauty or historical architectural or
constructional interest.

(b) To protect and conserve or promote the protection and
conservation of the character and heritage of the
cities towns and villages in and around which such
buildings monuments or other edifices or structures
exist.

{c) To advance public education of and interest in the
history of the United Kingdom and its people and
thereby to promote public taste and education in and
concerning the comservation of its creative heritage
and the encouragement of aesthetic standards
attaching to its contemporary environment.
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and in furtherance of the above mentioned objects but nok
otherwise the Trust shall have power to do all or any of the
following:~

(1) Make grants or loans whetiier out of income 0X
capital and upon sSuch terms and conditions (if any)
§ as to interest repayment secuxity ox otherwise as may
b be thought fit to any local authority administrative
[ or ‘governmental agency public body or othex
institution or association for or towards charitable
purposes in any way connected with the purposes of
the Trust and calculated to further its objects.

: (ii) Purchase or othervise acquire any buildings
| monuprsiit. edifices, structures ox land or any estate
" or i‘yter 7wt therein of whatsoever nature.

; (iii® +211, let on lease ox tenancy, exchange,

‘ mortyage or otherwise  dispose of Dbuildings,
monuments, edifices, structures or land or any estate
or interest therein and whether or mnot for full
consideration in money ox money's worth if calculated
to frrther the objects of the Trust.

(iv) ray out moneys of the Trust (vhether income or
capital) in or tovards the repair, renovatlon,
restoration, rebuilding, adaptation, equipping,
furhishing and generally the malntenance and
development of any buildings, monuments, edifices,
structures or land.

(V) Publish or produce or promote the publication
or production of books, pamphlets, exhibitions,
films, audio or visual aids ox in other appropriate
manner make known to the public the existence of
buildings, monuments, edifices or other structures of
particular beauty or historical, architectural or
: constructional interest or the individual features
‘ thereof.

(vi) Make such arrangements as may be thought fit

+o enable the public to view and enjoy any such
buildings, monuments, edifices or other structures.

(vii) Undertake or support research in or about the
architectural, archaeological or environmental
history of the United Kingdom, all methods of
conservation, preservation or restoraticn connected
therewith and publish the results of such research.

R



(viii) Raise funds by subscription, donation, grants,
loans or otherwise for the purposes of the Trust,
invite and accept gifts of all kinds and whether
inter wvivos or by will and whether or not subject to
conditions and carry out any condition imposed on any
gift which may be accepted Provided that the Trust
shall not undertake or carxy on any trading of a
permanent nature in raising funds for the objects of
the Trust.

(ix) Enter into and carry out contracts.

(%) Engage and remunerate agents, employ and
remunerate such staff as may from time to time Dbe
necessary, grant pensions and retirement benefits to
or for employees or former employees of the Trust and
to the widows children and other dependants of
deceased employees who are in necessitous
circumstances and pay or subscribe to funds or
schemes for the provision of pensions and retirement
benefits for employees and former employees of the
Trust their widows children and other dependants.

(x1) Make planning applications, applications for
consent under bye-laws or building regulations and
other like applications.

(x1i) Constitute special charitable trusts for any
particular purposes of the Trust, to act as trustee
of any such special charitable trust whether
constituted by the Trust or otherwise and generally
undertake and execute any charitable trusts which nay
lawfully be undertaken by the Trust and mnay be
conducive to its objects.

(xiii) co-operate with any local or public authority
or other body concerned to achiewve the objects of the
Trust or any of them.

(xiv) Borrow or raise money for the purposes cf the
Trust on such terms and on such security (if any) as
may be thought fit.

(xv) Invest the moneys of the Trust not immediately
required for its  purposes in or upon such
investments, securities or property of whatsocever
nature and wheresoever situate and whether involving
jiabilities or producing income or not as may be
thought fit subject nevertheless to such conditions
(if any) and such consents (if any) as may for the

e )



time being be imposed or required by law and subject
also as hereinafter provided.

(xvi) Establish and support or aid in the
establishment and support of any charitable
associations or institutions and subscribe o
guarantee money for charitable purposes in any way
connected with the purposes of the Trust or
calculated to further its objects.

(xvii) Do all such other things as axe necessary for
the attainment of the above objects or any of thenm.

PROVIDED THAT:-

(i) In case the Trust shall take or hold any
property which may be subject to any trusts, the
Trust shall only deal with or invest the same in such
manner as allowed by law, having regard to such
trusts.

(ii) The Trust shall not support with its funds any
object, or endeavour to impose on or procure to be
observed by its members or others any regulation,
restriction or condition which if an object of the
Trust would make it a Trade Union.

(iii) In case the Trust shall take or hold any
property subject to the jurisdiction of the Charity
Commissioners for England and Wales or Secretary of
State for Education and Science, the Trust shall not
sell, mortgage, charge or lease the same without such
authority, approval or consent as may be required by
law, and as regards any such property the Council of
Management or Governing Body of the Trust shall be
chargeable for any such property that mav come into
their hands and shall be answverable 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 Council of Management or Governing Body have
been if no incorporation had been effected, and the
incorporation of the Trust shall not diminish or
impair any control or authority exercisable by the
Chancery Division, the Charity Commissioners or the
Secretary of sState for EdQucation and Science over
such Council of Management or Governing Body, but
they shall as regards any such property be subject
jointly and separately to such contrel ox authority
as 1f the Trust were not incoxporated.




Association, .and no POXtion thereof shall be paid or
transferreg directly or indirectly, by way of dividend, bonus

OX otherwise howsocever by way of Profit, to the menbers of
the Trust.

* Providea that hothing hereip shall prevent the
payment, h good faith, of teasonable ang Proper remuneration

and proper rent for premises demised or let by any member to
the Trust; but SO that no member of the Comneil of Management
or Governing Body of the Trust shall pe appointed +o any
Salaried office of the Trust or any office of the Yrust paia
by fees, and that no remuneration or okher benefit ip meney
Or money's worth shall pe given by the Trust to any member of
such Council (the Councii of Management) or Govexning Body
eXcept repayment of out of Pocket expenses and interest aj
the rate afogesaid On money lent or reasonable ang pPropeyr

5 No addition, alteration or amendment shalil be made to
or in the Provisions of +the Memorandum or Articles of
Association for the time being in force, uniless the same
shall have been previously submitted to and approvea by the
Department of Trade and Industry,

6. The fourth and fifth pParagraphs of thig Memorxrandumny
contain conditions to which a licence granteg by the
Department of frade and Industry to the Trust in pursuance of
Section 19 (1} of the Companies Act, 1948, is subject.

7. The liability of the members is limited.

* Amended by special resolution passed op 7th May 1935,



8, Every member of the Trust undertakes to contribute to
the assets of the Trust, in the event of the same being woupg
up while he is a member, or within one year aftex he ceases
Lo be a member, for payment of the debts and liabilities of
the Trust contracted before he ceases to be a member, and of
the costs, charges ang expenses of winding up, and for the
adjustment of +the rights of the contributories anong
themselves, such amount as may be ryequired not excesding El.

9. If upon the winding up or dissolution of the Trust
there remains, after the satisfaction of all its debts and
liabilities, any propexrty whatsoever, the same shall not be
paid to or distributed among the members of the Trust, but
shall be given or transferred +to some other chaxritable
institution or institutions having objects similar to the
cbjects of the “rust; and which shall prohibit the
distribution of its or their income and property among its or
their members to an extent at least as great as is imposed on
the Trust under oxr by virtue of clause 4 hereof, such
institution or institutions to be deterxmined by the members
of the Trust at or before the time of dissolution, and if and
so far as effect cannot be given to such provision, then to
some charitable object,

s




WE, the several persons whose names and addresses are
subscribed, are desirous of being foxmed into a Company in
pursuance of this Memorandum of Assoaciation.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SUBSCRIBERS WITNESS
L. MICHAEL HUMFREY MIDDLETON FRANCIS JOHN BARROLL
46 Holland Park Avenue, 1 Upper Warren Avenug
London Wl1l. Caversham, Reading,
Bexrkshire
Director Secretary
2. GRAHAM WIﬂLIAM ASHWORTH {as above)

Dept of Civil Engineering
University salford.

Professor of Urban Envirommental Studies

3. ALFRED ARDEN WOOD (as above)
West Midlands Metropolitan County Council
16 Summer Lane,
Birmingham.

County Planning Officer

4, DEREK WARING {as above)
Municipal Cffices, Cirencester.

Local Grant Officer

5. WILLIAM BELL (as above)

165 Cramner Court
London SW3.

Banker




6, STUART YOUNG (as abowve)
St. Alphage House,
2 Fore Street,
London Wall EC2.

Chartered Accountant.

7. RAINE LEGGE ~ COUNTESS OF DARTMOUTH (as abowve)

40A Hill Street,
London Wl.

Married Woman

DATED the 19th day of November 1973
WITNESS to the above Signatures:—

We hereby certify that the names, addresses and descriptions
shown above are those of the persons who have signed as
subscribers to this Memorandum and Articles of Association
and of Francis John Barroll who witnessed their signatures.

Palisner & Co.
19th Novembexr 1973
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No. 1150304

IHE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES

0 F

ASSOCIATION

(amended by Speclal ResoiuLions dated 26tn
May 1976 and 7th December 1983)

~ of - '

THE ARCHITECTURAL, HERITAGE FUND

GENERAL

B ] e e

1. " In these presents the words standlng in the fﬁr t
column of the Table neyt-hereinafter contained shall bear the
meaning set opposite +to' thenm r*espeect:!.vely in the second
colurn theresf;- 1f not lncor51stent: with the subject or

context:~
WORDS
The Act .. ...

These presents ..

The Trust .. ..

The Council ..

The Office .. ..

The Seal .. ..

The United Kingdom .. ..

Month .. ..

In writing .. ..

3900

MEANINGS
The Companies Act 1948.

These Articles of Associlation,
and the requlations of the
Trust from time to <time in
force,

The above-named Company.

The Council of Management for
the time being of the Trust.

The registered office of the
Trust.

The common seal of the Trust.

Great Britain and Northern
Ireland.

Calendar month.

Written, printed or litho-
graphed, or ©partly one and
partly another, and other modes
of representlng or reproducing
words in a visible form.
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And words importing the sin numb ‘
include the plural humber, gnd vice ,gggf . oF ouly shald

Words 3dmporting +he nasculi on’ shal.
include the feminine gegder; and ne gender only  shail

Words importing persons shall include corporations.

) Subject as afeoresaid, any words or expressions
defined in the Act or any statutory modification therecf im
force at the date on which these presents become binding on
the Trust shall, if not inconsistent with the subject ox
context, bear the same meanings in these presents.

2. The Trust is established for the purposes expressed
in the Memorandum of Association.

MEMBERS
3. The number of members with which the Trust proposes

to be registered is 25 but the Council may from time to tine
reglster an in¢rease cf members.

4. (1) The  subscribers to the Memorandum  of
Association and such other persons or corporations as may
desire to be admitted to membership and who may be elected by
the Council to membership shall be members of the Trust,

(ii) For the purposes hereof the expression
"corporation" shall be deemed to include any body corporate,
any county, local or other public authority, and any
unincorporated association whom the Council may elect to
membership Provided that no firm or other unincorporated
association may as such become a member of the Trust, but if
any firm or other unincoxrporated association, which would, if
incorporated, have been eligible for membership, should
desire to obtain the advantages of membership it shall
nominate one of its members o act as its representative,
apply in its name for membership and sign the application
form as dits representative and exercise the rights of
membership on its behalf. Every person so nominated who is
admitted to membership shall have the =ame rights and be
subject to the same incidents and liabilities as any other
individual member, except that if his nomination is revoked
by the body nominating him he shall forthwith cease to be 2

nember of the Trust.

5. Every application for membership shall be in writing
signed by or on behalf of the applicant in such form as the
Council may from time to time determine.

e e e
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Ge Election to membership shall be made by the Council

ghi{i?f‘: rril have full discretion to elect o refuse to elect
1 h’,?:*::{?f < |

7, ir# Council may elect as Honoraryv Members of the
Trust, for life or for any less period, persons having
distinguished arcpitectural or other attainments or
qualifications, Honorary Members shall not sign an
application for membership of the Trust and shall not have
any vote at meetings of the Trust. They may be invited by
the Council to sit, without any veote, on the Council or o
sny commitiee and to give to the Trust their advice and
assistance. ~The Council shall from time to time define the
privileges which Honorary Members shail be entitled to enjoy,
but Honorary Members shall not be members for the purposas of
the Act and accordingly particulars in relation to them shall
not pe entered in the Register of Members kept pursuant to
Section 110 therecof.

8. By unanimous wote of the Council or, if there shall
be more than six members of the Council, by resolution of the
Council passed by a majority of not less than three-fourths
ef the Council members present and voting at a meeting of the
Council convened for the purpose {at which the menber
concerned shall bhe entitled to be heard in person) the
membership of any member of the Trust may be terminated.

9. A member may by notice in writing resign his
membership but shall be eligible foxr re-election.

GENERAL: MEETINGS

10. The Trust shall hold a General Meeting in evexy
calendar year as its Annual General Meeting at such time and
place as may be determined by the Council, and shall specify
the meeting as such in the notices calling it, provided that
every Annual General lMeeting except the first shall be held
not more than fifteen months after the holding of the last
preceding Annual General Meeting, and that so .long as the
Trust holds its first Annual General Meeting within eighteen
months after its incorporation .it need not hold it in toe
year of its incorporation or in the following year.

11, All General Meetings, other than Annual General
Meetings, shall be called Extraordinary General Meetlngs.

1 ' it convene an
12, The Council may whenever they think fi 3
Extraordinary General Meetlng, and Extraordinary Gener.-:}l
Meetings shall also be convened on such requisition, or in
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defaylJt may be convened bY such requisitioni i
defan]t, nay, by Souvened b requisitionists, as provided

13. Twenty-cne days' mnotice in writing at the least o
every Amnual General Meeting and of every mgeeting convened t§
pass a Special Resolution, and fourteen days' notice in
writing at the least of every other General Meeting
(exclusive in every case both of the day on which it is
served or deemed to be sexrved and of the day for vhich it is
given), specifying the place, the day and the hour of
meeting, and in the case of special business the general
nature of that business, shall be given in manner hereinafter
mentioned to such persons {including the Aaditors) as are
under these presents or under the act entitled to iz jeive
such notices from the Trust; but with the consent of all the
members having the right to attend and vote thereat, or of
such proportion of them as is prescribed by the Act in the
case of meetings other than Annual General Meetings, a
meeting may be convened by such notice as those members may
think fit.

14. The accidental omission to give notice of a meeting
to, or the ron-receipt of such notice by, any person entitled
to receive notice thereof shall not invalidate any resolution
passed, ox proceedings had, at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

15. All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and all that
is transacted at an Annual General Meeting shgll al'so be
deemed special, with the exception of the consideration of
the income and expenditure account and balance sheet, and the
reports of the Council and of the Auditors, the election of
members of the Council in the place of these retiring, and
the appointment of, and the fixing of the remuneratiun of,
the Auditors.

le. No Dbusiness shall be transacted at any General
Meeting unless a gquorum is present vhen the meeting proceeds
to business. Save as herein otherwise provided seven members

pPersonally present shall be a quoxum.

17, If within half. an hour from the jtime appointed for
the holding of a General Meeting a quorum 1s not presenti the
meeting, if convened on the requisition of members, shall be

dissolved.

' jour: to the same day in
In any other case it shall stand adjour~.ed
the nséxt week, at the same time and place, or at such. other
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'ﬁi:ginas the Coancil may determine, and if at such adjourned
g & gquorum is not present within half an hour from the

time appointed for holding t i
shall be a gquorum. g the meeting the members present

éﬁ The Chairman (if any) of the Council shall preside as
ha:IO.?:man at every General Meeting, but if there be no such
Chairman, or if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the
same, or shall be unwilling to preside, the Members present
shall choose some member of the Council, or if no such member
be present, or if all the members of the Council present
decline to take the chair, they shall choose some member of
the Trust who shall be present to preside.

19. 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
pla}ce to placel, but no business shall be transacted at any
adjourned meeting other than business which might have been
transacted at the meeting from which the adjournment took
place. Whenever a meeting is adjourned for thirty days ox
more, notice of the adjourned meeting shall be given in the
same manner as of an original meeting. Save as aforesaid,
thg members shall not be entitled to any notice of an
adjournment, or of the business to be transacted at an
adjourned meeting.

20. At any General Meeting a resolution put to the vote
of thg meeting shall be decided on a show of hands, unless a
poll is, before or upon the declaration of the result of the
show of hands, demanded by the Chairman or by at least three
members present in person or by PpProxy, or by a member ox
members present in person or by Proxy and representing
one-tenth of the total voting rights of all the wembers
having the right to vote at the meeting, and unless a poll bhe
so demanded a declaration by the Chairman of the meeting that
a resolution has been carried, or carried unanimously or by a
particular majority, or lost, or not carried by a particulax
majority, and an entry to that effect in the minute book of
the Trust shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in
favour of or against that racnluti-a. The demand for a poll

may be withdrawn.

2L. subject to the provisions of Article 22, if a pell be
demanded in manner aforesaid, it shall be taken at such time
c.d place, and in such manner, as the Chalirman of the meeting
shall direct, and the result of the poll shall be deemed to



T ST T

=TT

T T

- 18 -

be the resolution of : : .
demanded. the meeting at which the ppll was

gi No poll shall be demanded on the election of a
airman of a meeting or on any question of adjournment.

23. In the case of an eguality of votes, whether on a
show of hands or on a poll, the Chairman of the meeting shall

,\be entitled to a second or casting vote.

24. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business
other than the question on which a poll has been demanded.

VOTES OF MEMBERS

25. Subject as hereinafter provided, every member shall
have one vote.

26 . {a) Save as herein expressly provided, no member
other than a member duly registered shall be entitled to vote
on any question either personally or by proxy, or as a proxy
for another member, at any General Meeting.

(b) Any Corporation which is a member of the Trust
may by re_solution of the governing body authorise such person
as it thinks fit to act as its representative at any meeting
of the Trust and the person so authorised shall be entitled
to exercise the samc voting powers on behalf of the
corporation he represents as that corporation could have
exercised if it were a personal member of the Trust. &
corporation represented at a neeting by its authorised
representative shall be deemed for all purposes to be present
in person. A copy of the resolution appointing its
representative which shall be certified as a correct copy by
the Chairman or other proper officer of the governing body of
a corporation shall be conclusive evidence of such
appointment. ' :

27. Votes may be given on a poll either personally oxr by
proxy. On a show of hands a member present only by pxoxy
shall have no vote, but a ProxXy for a corporation may vote on
a show of hands. A corporation may vote by its duly
authorised representative appointed as provided by Article
26(b) oxr Section 139 of the Act. A proxy need not be a
member. _

28. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney duly

authorised in writing, ox if such appointor is a corporation




under its common seal, if any, or under the hand of some
officer duly authorised in that behalf.

29. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed
or a mnotarially certified or office copy thereof shall be
deposited at the office not 1less than forty eight hours
before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of a poll not less than
twenty four hours before the time appointed for the taking of
the poll, and in default the instrument of proxy shall not be
treated as valid. No instrument appointing a proxy shall be
valid after the expiration of twelve months from the date of
its execution. }

30. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or revocation of
the proxy or of the authority under which the PYOXYy Wwas
executed, provided that no intimation in writing of the
death, insanity or revocation as aforesaid shall have been
received at the office before the commencement of the meeting
or adjourned meeting at which the proxy is used.

31. Any instrument appointing a proxy shall be in the
following form or as near thereto as circumstances will
admit:-

"The Architectural Heritage Fund

I

"Of ,
"a member of The Architectural Heritage
"Fund, hereby appoint

"Of

"and failing him,

"Of

"to vote for me and on my behalf at the
"[Annual or Extraordinary, or Adjgurned,
"as the case may be] General MNeeting of
"the Trust to be held on the day
Yof , and at every adjournment

HWthereof.

L ]

"As witness my hand this day of
Il'lg ll_

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

e
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COUNCIL, OF MANAGEMENT

32. Until otherwise determined by the Trust in General
Meeting the number of the members of the Council shall hot he
less than three but there shall be no maximum to the numbexr
of members on the Council Provided always that the Councii
will consist of equal numbers of Crown Appointees and Civic
Trust Appointees (as defined in Article 33.)

33, (1) Subject +to Article 32 the merhers of the
Council shall be:

(&) the persons who shall have been appointed by
the Secretary of State for the Department of the
Environment (or such Minister of the Crown as may
from time to time be vested with responsibility for
the business of the said Department), and such
appointment being subject to the prioxr approval of
H.M. Treasury ("a Crown Appointee") and,

(B) th(_a bersons appointed by the Board of Trustees
for the time being of the Civic Trust ("a.Civic Trust
Appointee").

(2) No appointment shall be made of a Council
member {(except to fill a wvacancy pursuant to Article 39) in
accordance with sub-clauses 1(A) or 1(B) of this Article
unless the Council will conszist of equal numbers of Crown
Apnointees and Civic Trust Appointees after such appointment.

(3) No person who is employed by the Trust and
receiving any salary, fees, Temuneration or other bhenefit in
money or money's worth from the Trust (save as permitted by
Clause 4 of the Memorandum of Association) shall be eligible
for membership of the Council.

POWERS QF THE CQUNCIL

34, The business of the Trust shall be managed by the
Council who may pay all such expenses of, and preliminary and
incidental to, the promotion, formation, establishment and
registration of the Trust as they think fit, and may exercise
all such powers of the Trust, and do on behalf of the Trust
all such acts as may be exercised and done oy the Trust, and
as are not by statute or by these presents required to be
exercised or done by the Trust 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 Trust, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as
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mey be.prescribed by the Trust in General Meeting, but no
regulation made by the Trust in General Meeting shall
invalidate any prior act of the Council which would have been
valid if such regulation had not been made.

35. . The members for the time being of the Council may act
notwithstanding any vacancy in their body;

SECRETARY
36. 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 so appointed may be
removed by them. The provisions of Sections 177 and 179 of
the Act shall apply and be observed. The Council may from
time to time by resolution appoint an assistant or deputy
Secretary and any person so appointed may act in place of the
Seg;etary if there be no Secretary or no Secretary capable of
acting.

THE SEAL

37. The Seal of the Trust shall not be affixed to any
instrument except by the authority of a resolution of the
Council, and in the presence of at least two members of the
Council and of the Secretary, and the said members and
Secretary shall sign every instrument to which the seal shall
be so affixed in their presence, and in favour of any
purchaser or person bona fide dealing with the Trust such
signatures shall be conclusive evidence of the fact that the
seal has been properly affixed.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

38. The office of a member of the Council shall be
vacated: -

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

(B) If he becomes of unsound mind.

{C) If by notice in writing to the Trust he
resigns his office.

(D) If he ceases tc hold office by reason of auy
order made under Section 188 of the Act.
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(E) If he is removed from offic :
€ b
duly passed pursuant to Section 184 of lfch: igiﬂlutmn

ROTATION OF MEMBERS OF THE COUNCIL,

39. (A} The members of the Council shall hold i
for a term of three years but shall be eligiblgffi'gg
re..appolntment in accordance with the Provisions hereof.

article 38 hereof the Secretary of State for the D

of the Enviromment (in the case of a nember oiggigﬁ?
sppointed by him) or the Board of Trustees for the time being
of the Civic Trust (in the case of a nember originally
appointed by them) shall respectively have the power to
appoint a successor in his place, any such appointment on the
part of the Secretary of State for the Department of the
Enviromment to be subject to the prior approval of H.M.
Treasury in accordance with Article 33 hereof,

(C) A member appointed in accordance with the
provisions of sub-paragraph (B) hereof shall hold office {for
the remainder of the term of the member of the Council whcse
office shall have been vacated as aforesaid.

: (D) Upon the expiration of his term of office a
member shall be eligible foi re-appointment in accordance
with the provisions hereof,

PROCEEDINGS OF THE COUNCIL

40. The Council may meet together for +the dispatch of
business, adjourn and otherwise regulate their meetings as
they think fit, and detexrmine the quorum necessary for the
transaction of business. Unless otherwise determined, three
shall be a quorum. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of
Votes the Chairman shall have a second or casting vote.

41, A member of the Council may, and on the reguest of a
member of the Council the Secretary shall, at any time,
stmmon a meeting of the Council by notice sexved upon the
several members of the Council. A member of the Coupcz.l who
is absent from the United Kingdom shall not be entitled to

Notice of a meeting.

42, The Council shall from time to time elect a Chafj.rrgﬁg
Who shall be entitled to preside at all meetings o

e Do T a R T
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Council at which he shall be present, and may determine for

what period he is to hold office, but if no such Chalrman be

elected, or if at any meeting the Chaixrman be not present
within five minutes after the time appointed for holding the
meeting and willing to presiae, the members of the Council

shali[. choose one of their number to be Chairman of the
meeting.

43. . A meeting of the Council at which a quorum is present
shall be conmpetent to exercise all the authorities, powers
and discretions by or under the regulations of the Trust for
the time being vested in the Council generally.

44. The Council may delegate any of their powexrs To
committees consisting of such member or members of the
Council as they think fit, and any committee so formed shall,
in the exercilse of the powers so delegated, conform to any
regulations imposed on it by the Council. The meetings and
proceedings of any such committee shall be governed by the
provisions of these presents for regulating the meetings and
proceedings of the council so far as applicable and so far as
the same shall not be superseded by any regulations made by
the Council.

45. All acts bona fide done by any meeting of the Council
or of any committee of the Council, ox by any person acting
as a member of the Council, shall, notwithstanding it be
afterwards discovered that there was sone defect in the
appointment or continuance in office of any such member or
person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such person had been
duly appointed or had duly continued in office and was
qualified to be a member of the Council.

46. The Council shall cause DPIOper minutes to be made of
all appointments of officers made by the Council and of the
proceedings of all meetings of the Trust, and of the Council
and of committees of the Council, and all business transacted
at such meetings, and any such minutes of any meeting, if
purporting to be signed by the Chairman of such meeting, or
by the Chairman of the next succeeding meeting, shall be
sufficient evidence without any further proof of the facts
therein stated.

47. A resolution in writing signed by all the members for
the time being of the Council or of any committee of the
Council who are entitled to receive notice of a meeting of
the Council or of such committee sha1l be as valid and
effectual as if it had been passed at a meeting of the
Council or of such committee duly convened and constituted,

e AL e i A o TN B T
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ACCOUNTS

48. The Council shall cause proper b

kept with respect to:- P ooks of account to bhe
(2) all sums of money received and expended by the

: Trust and the matters in xrespect of whi
; : i
‘ ‘recelpts and expenditure take ple?ce; ch such

(13,‘:)1 all sales and purchases of goods by “the Trust;
an

() the assets and liabilities of the Trust.

‘proper books shall not be deemed to be kept if there are not
kept such books of account as are necessary to give a true
and fair view of the state of the affairs of the Trust and to
explain: its transactions.

49. ~ -The books of account shall be kept at the office, orx,
subject to Section 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.

50, The Council shall from time to time determine whether
and to what extent and at what times and places and under
vhat conditions or regqulations the accounts and books of the
Trust or any of them shall be open to the inspection of
mernbers not being members of the Council, and no member (not
being a member of the Council) shall have any right of
inspecting any account or book or document of the Trust
except as conferred by statute or authorised br- the Council

or by the Trust in General Meeting.

51. At the Annual General Meeting in every Yyear the
Council shall lay before the Trxust a proper income and
expenditure account for the period since the last preceding
account (or in the case of the first account. since the
incorporation of the Trust) made up Tto 2 date not more than
four months before such meeting, together with a proper
balance sheet made up as at the same date. Every such
balance sheet shall be accompanied by proper reports of the
Council and the Auditors, and copies of such account, ba(]iance
sheet and reports (all of which shall be framed in ac;co§ ance):
with any statutory requirements for the time being in ogcgr
‘and of any other documents required by law to be a?.nexethan
attached thereto or to accompany the same shall not esib than
twenty-one clear days before the date of the meetln?é)sofjthe
nevertheless to the provisions of Sectlon 158 (1%1 O eons
Act, be sent to the Auditors and to all other P
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entitled to receive notices of General Meetings in the manner
in Whlch'notlces are hereinafter directed to be served. The
Auditors' report shall be open to inspection and be xead

before the meeting as required by Secti ‘ *€
Act 1967. qu vy Section 14 of the Companies

AUDIT

52. Orice at least in every year the accounts of the Trast
shall_.be examined and the correctness of the income and
expenditure account and balance sheet ascertalined by one or

more properly qualified Auditor oxr Auditors.

53. Aud;'.tors shall be appointed and their duties
regulated in accordance with Sections 159 to 161 of the Act
and Section 14 of the Companies Act 1967, the members of the

Council being treated as the Directors nenticrned in those
sections.

NOTICES

54, A notice may be served by the Trust upon any member,
either personally or by sending it through the post in a
prepaid letter, addressed toO such member at his registered
address as appearing in the register of members.

55. Any member described in the register of members by an
address not within the United Kingdom, who shall from time to
time give the Trust an address within the United Kingdom at
which notices may be served upon him shall be entitled to
have notices served upon him at such address, but, save as
aforesaid and as provided by the Act, only those members who
are described in the register of members by an address within
the United Kingdom, shall be entitled to receive notices from
the Trust.

56. Any notice, 1if served by post, shall be deemed to
have been served on the day following that on which the
letter containing the same is put into the post, and in
proving such service it shall be sufficient to prove that the
letter containing the notice was properly addressed and put
into the post office as a prepaid letter.

DI1SSOLUTIQN
57. Cclause 9 of the Memorandum of Association relating to

the winding up and dissolution of the Trust shall have effect
as if ‘the provisions thereof were repeated in these Articles.
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NAMES, ADDRESSES AMND DESCRIPTIONS OF SUBSCRIBERS

————

' SUBSCRIBERS WITNESS
1. MICHAEL HUMFREY MIDDLETON FRANCIS JOEN BARROLL

. 46 Holland Park Avenue,

1 Upper Warren Avenue,
Caversham, Reading,
Berks

London W1ll.

Director Secretary

GRAHAM WILLIAM ASHWORTH (as above)

Dept of Civil Engineering
University Salfoxd.

Professor of Urban Envircmmental Studies

STUART YOUNG

st. Alphage House,
2 Fore Street,
London EC2.

Chartered Accecuntant

DEREK WARING (as above)
Municipal offices, Cirencester.

Local Grant Officer

ALFRED ARDEN WOOD (as above)

16 Summer Lane,
Birmingham,

County Planning Officer
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6. WILLIAM BELL (a5 above)
165 Cramner Court &
_ London SW3. o
Banker
7. RAINE LEGGE ~ COUNTESS OF DARTMOUTH (as above)

404 Hill Street,
London W1.

Married Woman

DATED the 19th day of November 1973
WITNESS to the above Signatures:-

We hereby certify that the names, addresses and descriptions
shown above are those of the persons who have signed as
subscribers to this Memorandum and Articles of Association
an}d‘of Francis John Barroll who witnessed their signatures.
“ Paisnerx & Co.
19th November 1973
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Coopers

&Lybrand

eloitte

The Secretary

chartered accountants

The Architectural Heritage Fund
17 Carlton House Terrace

LONDON
SW1Y SAW

Dear Sir

PO Box 207
128 Quesn Vicloria Stres)

| Lomdon ECAP4AIX

telephona 071,683 5000
felex 584841
aosumile 071-248 3623

amenbeyr it of

et?

{emtona)

your elarente

our referexnice

LD4/ERD/Ab/SS

14 November 1990

In accordance with Section 394 of the Companies Act 1985, we confirm that there are
no circumstances connected with our ceasing to hold office that we consider should
be brought to the attention of the company’s members or creditors.

Yours faithfully

WWW

COMPANIES HOUSE |

27 NOVI990
MR
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THE_COMPANTES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND _NOT HAVING A SHARE CAPITAL
COMPANIES HOUSE
WRITTEN RESOLUTION ~ 4 NOV 1952
M 91
OF

THE ARCHITECTURAL HERITAGE FUND
("the Company"'')

By this unanimous written resolution we, being all the nenmbers
of the Company entitled to attend and vote at general meetings
of the Company, HEREBY DECLARE, that the following resolution be
passed as a Special Resolution of the Company, namely:-

SPECIAL RESCLUTION

“"That the Articles of Association of the Company be amended in

the manner set out below:-

(a) by the deletion of Article 32 and the s'hbstitu‘g::_.qn of
the following Article in lieu thereof, that is to’
say!—

32. Until otherwise determined by the Trust in
General Meeting the number of the members of the
council shall not be less than three but there
shall be no maximum te the number of members of
the Council provided always that the Council
shall consist of egual numbers of Crown
Appointees (as defined in Article 33) and
Architectural Heritage Fund Appointees (as
defined in Article 33).

(b) by the deletion of Article 33 and the substitution of
the following Article in lieu thereof, that is to




say:~

33. (1)

(2)

T (3)

say:~—

39. (A)

(B)

subject to Axticle 32 the members of the
council shall be:

{A) the persons appointed by the Secretary
of State for National Heritage or such
Minister of the Crown as may from time to
time be vested with responsibility fex the
business of the said Department ("Crown
Appointees™); and

(B) ¢the persons appointed by a simple
majority of the members from time to time of
the council ("Architectural Heritage Fund
Appointees”).

No appointment shall be made of a Council
member in accordance with sub-clauses 1(A)
or 1(B) of this Article unless the Council
will consist of egual numbers of Crowvn
Appointees and Architectural Heritage Fund
Appointees aftexr such a_ppointme.:nt.

No person who is employed by the Trust and
receiving any salary, fees, remuneration or
other benefit in money or monies worth from
the Trust (save as permitted by Clause 4 of
the Memorandum of BAssociation) shall be
eligible for membership of the Council.

(¢) by the deletion of Article 39 and the substitution of
the following Article in lieu thereof, that is to

The members of the Council shall hold office
for a term of three yesars but shall be
eligible for re-appointment in accordance
with the provisions hexeof.

Upon the death or retirement of a member of




the Council or if he should be removed fromn

office or cease to be eligible for
menbership of the Council in accordance with
Article 38 hereof the Secretary of State for
National Heritage or such Minister of the
Crown as may from time to time be wvested
with responsibility for the business of the
said Department (in the case of a Crown
Appeintee) or a simple majority of the
members of the Council (in the case of an
Architectural Heritage Fund Appointee) shall
respectively have the power to appoint a
successoxr in his place. '

(C) A nmember appointed in accordance with the
provisions of sub-clause (B) hereof shall
hold office for the remainder of the term
for the member of the Council whose office
shall have been vacated as aforesaid.

(D) Upon the expiration of his texm of office a
member shall be eligible for re-appointment
in accordance with the provisions hereof."
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COMPANIES ROUSE
Saxmov w2

No. 1150304

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCTIATION

(amended by Special Resolutions dated 26th May 1976

7th December 1983 and 30th Qctober 1992)

THE ARCHITECTURAL HERITAGE FUND

GENERAL

1. In These presents the words standing in the first
column of the Table next hereimafter contained shall bear
the meaning set opposite to them respectively in the second

column thereof, if not inconsistent with the subject or

context: -

WORDS MEANTINGS

The Act The Companies Act 1948.

These presents Thege Articles of Association, and

the regulationg of the Trust from

time to time in force.
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The Trust The above-named Company.

The Council

The Council of Management for the

time being of the Trust.

The Office The registered office of the

Trust.

The Seal The common meal of the Trust.

The United Kingdom Great Britain and Northern

Ireland.

Month Calendar month.

In writing Written, printed or lithographed,

or partly one and partly another,

and other modes of representing

or reproducing words in a wvisible

form.

And words importing the singular number only shall

include the plural number, and vice versa.

Words importing the masculine gender only shall

include the feminine gender; and

Words importing persons shall include corporations,

Subject as aforesaid, any worxds or expressions

defined in the act or any statutory modification thereof in

force at the date on which These presents become binding on

the Trust shall, if not inconsistent with the subject or

context, hear the same meanings in These presentg.

2. The Trust is established for the pPurposes

expressed on the Memorandum of Association,




MEMBERS

3. The number of members with which the Trust proposes
to be registered is 25 but the Council may from time to
time register an increase of members.
4, (1) The subscribexs to the Memorandum of
Agsociation and such othexr persons oxr corporations as may
desire £o be admitted to membership and who may be elected
by the Council to membership shall be members of the Trust.
(i4) For the purposes hereof the expression
"goxporation" shall bhe deemed to dinclude any body
corporate, any county, local or other public authority, and
eny unincorporated association whom the Council may elect
to membership Provided that no £firm or other
unincorporated association may as such become a member of
the Trust, but if any firxm or other unincorporated
association, which would, if incorporated, have been
eligible for membership, should degire to obtain the
advantages of membership it shall nominate one of its
members to act as its representative, apply in its name for
membership and sign the application £form as its
representative and exercise the rights of membership on its
behalf. Every person sSo nominated who is admitted to
membership shall have the same rights and be subject to the
same incidents and liabilities ag any other individwal
member, except that iIf his nomination is revoked by the
body nominating him he shall forthwith cease to be a member

of the Trust.

T2173




5. Every application for membership shall be in
writing signed by or on behalf of the applicant in sSuch
form as the Council may from time to time determine.

6. Election to membership shall be made by the Council
which shall have full discretion to elect or refuse to
elect a member.

7. The Council may elect as Honorary Members of the
Trust, for life or for any less period, persons having
distinguished arxchitectural oxr othexr attainments ox
gualifications. Honorary Members shall not =sign an
application for membexrship of the Trust and shall not have
any vote at meetings of the Trust. They may be invited by
the Council to sit, without any vote, on the council or on
any committee and to give to the Trust their advice and
assistance. The Council shall from time to time define the
privileges which Honorary Members shall be entitled to
enjoy, but Honorary Membexs shall not be members for the
purposes of the Act and accordingly particulars in relation
to them shall not be entered in the Register of Members
kept pursuant to Section 110 thereof.

8. By unanimous vote of the Council or, if there shall
be more than six members of the Council, by resolution of
the Council passed by a majority of not less than three-
fourths of the Council members present and voting at a
meeting of the Council convened for the purpose (at which

the member concerned ghall be entitled to bhe heard in
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person) the membership of any nember of the Trust may he
terminated.

9. A member may by notice in writing resign his
membership but shall be eligible for re-election.

GENERAL MEETINGS

10. The Trust shall hold a General Meeting in every
calendar year as its Annual General Meeting at such time
and place as may be determined by the Council, and shall
speciiy the meeting as such in the notices calling it,
provided that every Annual General Meeting except the firat
shall be held not more than fifteen months after the
holding of the last preceding Annual General Meeting, and
that so long as the Trxust holds its f£irst Annual General
Meeting within eighteen months after its incorporation, it
need not held it in the year of its incorporation or in the
following year.

11. All General meetings, other than Annual General
Meetings, shall be called Eztraordinary General Meetings.
1z, The Council may whenewver they think fit convene an
Extraordinary General Meeting, and Extraordinaxy General
Meetings shall alsc be convened on such requisition, or in
default may be convened by such requisitionists, as
provided by Section 132 of the Act.

13, Twenty-one days’ notice in writing at the least of
every Annual General meeting and of evexy meeting convened
to paes a Special Resolution, and Fourteen days’ notice in

writing at the least of every other General Meeting
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(exclusive in every case both of the day on which it is

served or deemed to be sexrved and of the day for which it
is given), specifying the place, the day and the hour of
meeting, and in the case of special business the general
nature of that business, shall be given in manner
hereinafter mentioned to such persons (including the
Auditors) as are under These presents or undex the Act
entitled to receive such notices from the Trust; but with
the consent of all the members having the right to attend
and vote thereat, or of such proportion of them as is
prescribed by the act in the case of meetings other than
Annual General Meetingg, a meeting may be convened by such
notice as thosge members may think fit.

i4. The accidental omission to give notice of a meeting
to, or the non-receipt of such notice by, any person
entitled to receive notice thereof shall not invalidate any
resolution passed, or proceedings had, at any meeting.

PROCEEDINGS AT GENERAL WMEETINGS

15, All businesg shall be deemed special that is
transacted at an Extraordinary General Meeting, and all
that is transacted at an Annual General mesting shall also
be deemed special, with the exception of the consgideration
of the income and expenditure account and balance sheet,
and the reportg of the Council and of the aAuditors, the
election of membexrs of the Council in the place of those

retiring, and the appointment of, and the fixing of the

remuneration of, the Auditors.




16. No business shall be transacted at any General
Meeting unless a quorum isg present when the meting proceeds
to business. Save as herein otherwise provided seven
members personally present shall be a gquorum.

17. If within half an hour from the time appointed for
the holding of a General Meeting a quorum is not present,
the meeting, i1f convened on the requisition of members,
shall be dissolved.

In any other case it shall stand adjourned to the
same day in the next week, at the same time and place, or
at such other place as the Council may determine, and if at
such adjourned meetirng a quorum is not present within half
an hour from the time appointed for holding the meeting the
members present shall be a quorum.

18. The Chairman (if any) of the Council shall preside
ag Chairman at every General Meeting, but if there bhe no
such Chairman, or if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding
the same, or shall be unwilling to preside, the Menbers
present shall choose some membexr of the Council, or if no
such member be present, or if all the members of the
Council present decline to take the chair, they shall
choose some member of the Trust who shall be presgent to
preside

19. 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
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from place to place, but no business shall be transacted ax
any adjourned meeting other than business which might have
been transacted at the meeting from which the adjournment
toock place. Whenever a meeting is adjourned for thirty
days or more, notice of the adjourned meeting shall be
given in the same manner as of an original meeting. Save
as aforesaild, the members shall not be entitled to any
notice of an adjournment, oxr of the business to e
transacted at an adjourned meeting.

20. 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 upon the declaration of the result of
the show of hands, demanded by the Chairman or by at least
three members present in person oxr by proxy, or by a member
or members present in person or by proxy and representing
one-tenth of the total voting rights of all the members
having the right to vote at the meeting, apd unless a poll
be so demanded a declaxation by the Chalrman of the meeting
that a resolution has been carried, or carried unanimously
oxr by a particular majority, oxr lost, or not carried by a
particular majority, and an entry to that effect in the
minute boock of the Trust shall be conclusive evidence of
the fact without proof of the number or proportion of the
votes recorded in favour of ox against that resolution,
The demand for a poll may be withdrawn.

21. Subject to the provisions of Axrticle 22, if a poll

be demanded in mannexr aforesaid, it shall be taken at such

12173




time and place, and in such manner, as the Chairman of the
meeting shall direct, and the result of the poll shall be
deemed to be the resolution of the meeting at which the
poll was demanded.

22. No poll shall be demanded on the election of a
Chairman of a meeting or on any question of adjouxrnment.
23. In the case of an equality of wvotes, whethexr on a
show of hands or on a poll, the Caai-'.».1 of the meeting
shall be entitled to a second or ceiti:j vete.

24, The demand for a poll shall nct prevent the
continuance of a meeting for the transaction of any
business othexr than the gquestion on which a poll has been
demanded.

VOTES OF MEMBERS

25. Subject as hereinafter provided, evexry member shall
have one vote.
26. (a) Save asg herein expressly provided, no
member other than a member duly registered shall be
entitled to vote on any question either personally or by
proxy, or as a proxy for another member, at any General
Meeting .

{b) Any Corporation which is a member of the
Trust may, by resolution of the governing body authorise
such person as it thinks fit to act as its representative
at any meeting of the Trust and the person so authorised
shall be entitled to exercise the same wvoting powexs on

behalf of the corporation he represents as that corporat:ion
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could have exercised if it were a personal member of the
Trust. 4 corporation represented at a meeting by its
authorised representative shall be deemed for all purposes
to be present in person. A copy of the resolution
appointing its representative which shall be certified as
a correct copy by the Chairman or other proper officer of
the governing body of a corporation shall be conclugive
evidence of such appointment.

27. Votes may be given on a poll either personally or
by proxy. On & 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. A corxporation may vote by its
duly authorised representative appointed as provided by
Article 26(b) or Section 139 of the Act. A proxy need not
be a member.

28. The instrument appointing a proxy shall be in
writing under the hand of the appointor or his attorney
duly authorised in writing, or if such appointor is a
corporation under its common seal, if any, oOr under the
hand of some officer duly authorised in that behalf,

29. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is
gigned or a notarially certified or office copy thereof
gshall be deposited at the office not less than forty-eight
hours before the time appointed £or holding the meeting or

adjourned meeting at which the person named in the

instrument proposes to vote, or in the case of a poll not
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less than twenty-four hours before the time appointed fox
the taking of the poll, and in defaunlt the instrument of
proxy shall not be treated as wvalid. No dinstrument
appointing a proxy shall be valid after the expiration of
twelve months from the date of ite execution,
30. A vote given in accordance with the terms of an
instrument of proxy shall pe walid notwithstanding the
previous death or insanity of the principal or revocatiom
of the proxy or of the authority undex which the proxy was
executed, provided that no intimatirn in writing of the
death, insanity or revocation as aforesaid shall have been
received at the office before the commencement of the
meeting or adjourned wmeeting at which the proxy is used.
31. Any instrument appointing a proxy shall be in the
following form oxr as near thereto as clrcumstances will
admit: -

"The Architectural Hexritage Fund

T,

"of ,

"a member of The Architectural Heritage

"Fund, hereby appoint ,

"of ,

"and £ailing him, .

"of ,

"to vote for me and on my behalf at the

" [Annual or Extraordinary, or Adjourned,

"as the case may be] General Meeting of
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"the Trust to be held on the day of
" , and at every adjournment
"thereof.
"As witness my hand this day of
"19 ",
The instrument appointing a proxy shall be deemed
to confer authority to demand or join in demanding a poll.

COUNCTL_OF MANAGEMENT

32, Until otherwise determined by the Trust in General
Meeting the number of the members of the Council ghall not
be less than three but there shall be no maximum to the
number of members of the Council provided always that the
Council shall consist of equal numbers of Crown Appointees
(as defined in Article 33} and Architectural Heritage Fund
Bppointees (ag defined in Article 33},
33, {1) Subject to Artici¢ 32 thie members of the
Council shall be:-
(n) the pexsons appointed by the Secretary of
State for Naticnal Heritage or such Minister of the
Crowrnt as may from time to time be wvested with
responzibility =£or the business of the said
Department (“Crown Appointees'); and
(B) the persons appointed by a simple majority
of the members E£rom time to time of the Council
("Architectural Heritage Fund Appointees").
(2) No appointment shall be made of a Counci.l

member in accordance with sub-clauses 1(A) or 1(B) of this
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Article unless the Council will consist of equal ruambers of
Crown Appointees and Architectural Hexitage Fund Appointees
after such appointment.

(3) No person who is employed by the Trust and
receiving any salary, fees, remuneration or other benefit
in money or money’s worth from the Trust (save as permitted
by Clause 4 of the M- morandum of Association) shall be
eligible for membership of the Council.

POWERS OF THE COUNCIL
34, The business of the Trust shall be managed by the
Council who may pay all such expensges of, and preliminary
and incidental to, the promotion, formation, establishment
and registration of the Trust as they think £it, and may
exercige all such powers of the Trust, and do on behalf of
the Trust all such acts as may be exercised and done by the
Trust, and as are not by statute or Dby These presgents
required to be exercised or done by the Trust in Genexul
Meeting, subject nevertheless to any regulations of These
presents, t£o the provisions of the statutes for the time
being din force and affecting the Trust, and to such
regulations, being not inconsistent with the aforesald
regulations or provisions, as may be prescribed by the
Trust in General Meeting, but no regulation made by the
Trust in General meeting shall invalidate any prior act of
the Council which would have been valid if such regulation

had not been made.
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35, The membexrs for the time being of the Council may
act notwithstanding any vacancy in their body.

SECRETARY

36, The Secretary shall be appointed by the Council for
such time, at such remuneration and upon such conditions ag
they may think fit, and any Secretary sco appointed may be
removed by them. The provisions of Sections 177 and 179 of
the Act shall apply and be cbserved. The Council may from
time to time by resolution appoint an asgistant or deputy
Secretary and any person so appointed may act in place of
the Secretary 1if there be no Secretary or no Secxetary
capable of acting,
THE STAL

37. The Seal of the Trust shall not he affixe’ to any
ingtrument except by the authority of a resolution of the
Council, and in the presence of at least two members of the
Council and of the Secretary, and the said members and
Secretary shall sign every instxument to which the Seal
shall be o affixed in their presence, and in favour of any
purchaser or person bona fide dealing with the Trust such
signatures shall be conclusive evidence of the fact that
the Seal has been properly affixed.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

38, The office of a member of the Council shall he

vacated: -
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{A) If a2 receiving oxder is made against himorx

he makes any arrangement or composition with his

creditors.
{B) If he becomes of unsound mind.
(C) If by notice in writing to the Trust he

resigns his coffice,

{D) If he ceases to hold office by reason of

any order made under Section 188 of the Act.

(E) If he is removed from office by a

resolution duly passed pursuant to Section 184 of

the Act.

ROTATTON OF MEMBERS 0OF THE COUNCIL

39, {A) The members of the Council shall hold
office for a term of three years but shall be eligible for
re-appointment in accordance with the provisions hereof,

(B} Upon the death or retirement of a member of
the Council or if he should be removed from office or cease
to be eligible for membership of the Council in accordance
with Article 38 hereof the Secretary of State for Naticnal
Heritage or such Minister of the Crown as may from time to
time he vested with responsibility for the business of the
said Department (in the case of a Crown Appointee) or a
simple majority of the membexrs of the Council (in the case
of an Architectural Heritage PFund Appointee) shall
respectively have the power to appoint a successor in his

place.
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(C} A member appointed in accordance with the
provisions of sub-paragraph (B) hereof shall hold office
for the remainder of the term of the member of the Council
whose office shall have been vacated as aforesaid,

(D) Upon the expiration of his term of office
a menber shall be eligible fox re-appointment in accordance
with the provisions hereof.

PROCEEDINGS QOF THE CQUNCIL

40, The Council may meet together for the despatch of
pbusiness, adjourn and otherwise regulate their meetings as
they think fit, and determine the quorum necessary for the
transaction of business. Unless othervise determined,
there shall be a quoxum, Questions arising at any meeting
shall be decided by a majority of votes. In case of an
equality of votes the Chairman shall have a second or
casting vote,

41, A member of the Council may, and on the request of
a mewber of the Council, the Secretary shall, at any time,
summon a meeting of the Council by notice served upon the
geveral members of the Council. A member of the Courcil
who is absent from the United Kingdom shall not be entitled
to notice of a meeting.

42, The Council shall from time to time elect a
Chairman who shall be entitled to preside at all meetings
of the Council at which he shall be present, and may
determine for what period he is to hold office, but 1f no

such Chairman be elected, or if at any meeting the Chaixwan
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be not present within five minutes after the time appointed

for holding the meeting and willing to preside, the membexrs
of the Council shall choose one of their number to e
Chairman of the meeting.

43, A meeting of the Council at which a gquorum is
present shall be competent to exercise all the authorities,
powers and discretions by or under the regulations of the
Trust for the time being vested in the Council generally.
44, The Council may delegate any of their powers to
committees consisting of such member or members of the
Council as they think f£it, and any committee so formed
shall, in the exercise of the powexrs so delegated, conform
to any regulations imposed on it by the Council. The
meetings and proceedings of any such committee shall be
governed by the provisions of These presents for regulating
the meetings and proceedings of the Council so far as
applicable and so far as the same shall not be superseded
by any regulations made by the Council.

45. All acts bona fide done by any meeting of the
Council 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 oxr continuance in office of
any such member or person acting as aforesaild, or that they
or any of them were disqualified, be as valid as if every
such person had been duly appointed or had duly continued

in office and was qualified to be a member of the Council.
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46. The Council shall cause proper minutes to be made

of all appointments of officers made by the Council and of
the proceedings of all meetings of the Trust, and of the
Council and of committees of the Council, and all business
transacted at such meetings, and any such minutes of any
meeting, 4f purporting to be signed by the Chairman of such
meeting, or by the Chairman of the mext succeeding meeting,
shall be sufficient evidence without any further proof of
the facts thersin stated.

47. A resolution in writing signed by all the members
for the time being of the Council or of any committee of
the Council who are entitled to receive notice of a meeting
of the Council or of such committee shall be as valid and
effectual as if it had been passed at a meeting of the

Council or of such committes duly convened and constituted.

ACCOUNTS
48, The Council shall cause proper books of account to
be kept with respect to:-
(a) all sums of money received and expended by

the Trust and the matters in respect of which such

receipts and expenditure take place;

(Bl all sales and purchases of goods by the

Trust; and

(C) the assets and liabilities of the Trust.
Proper books shall not he deemed to be kept if there arve

not kept such books of account as are necessary to give a
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true and fair view of the state of the affairs of the Trust

and to explain its transactions.
49. The books of account shall be kept at the office,
or, subject to Section 147(3) of the Act, at such other
place or places as the Council shall think f£it, and shall
always be open to the inspection of the members of the
Council.
50. The Council 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 Trust or any of them shall be open to the inspection
of members not being membexs of the Council, and no member
(not being a member of the Council) shall have any right of
inspecting any account or book or document of the Trust
except as conferred by statute or authorised by the Council
or by the Trust in General Meeting.
51. At the Annual General Meeting in every year the
Council shall lay before the Trust a proper income and
expenditure account for the periocd since the last preceding
account (or in the case of the firxst account since the
iacorporation of the Trust) made up to a date not more than
'« .t months before such meeting, together with a proper
v iace sheet made up as at the same date. Every such
h.ance sheet shall be accompanied by proper reports of the
Council and the 2auditors, and copies of such account,
balance sheet and reports {all of which shall be framed in

accordance with any statutory requirements for the time
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being in force) and of any othcx documents required by law

to be annexed or attacheqd thereto or to accompany the same

shall not legs than twenty-one cleax days before the date

of the meeting, subject nevertheless to the provisions of

Section 158 (1) (c) of the Act, be sent to the Auditors and

to all other persons entitled Lo receive notices of General
Meetings in the manner in vhich notices are hereinafter

directed to be served. The Auditors’ weport shall be open
to inspection and be read before the meeting asg required by

Section 14 of the Companies Act 1967.

AURTIT

52. Once at least in every year the accounits of the

Trust shall be examined and the correctness of the income

and expenditure account ang balance sheet ascertained by

one or more properly qualified Buditor or Auditors.

. 53. Auditors shall be appointed and their dutieg

regulated in accordance with Sections 152 to 161 of the Act

and Section 14 of the Companies Act 1967, the members of

the Council being treated as the Directors mentioned in
those Sections.

NOTICES

54, A notice may be served by the Trust upon any

member, either personally or by sending it through the post

in a prepaid letter, addressed to such member at hig
regirtered address as appearing in the register of members.
55. Any member described in the register of members by

an address not within the United Kingdom, who shall £xom



time to time give the Trust an address within the United
Kingdom at which notices may he served upon him shall be
entitled to have notices sexrved upon him at such address,
but, save as aforegaid and as provided by the Act, omnly
those members who are described in the xegister of nembers
by an address within the United Kingdom, shall be entitled
to receive notices from the Trust.
56. Any notice, if sexved by post, shall be deemed to
have been served on the day following that on which the
letter containing the same i8 put into the post, and in
proving such service it shall be sufficient to prove that
the letter containing the notice was properly addressed and
put into the post office as a prepaid letter,.

DISSOLUTION
57. Clause ¢ of the Memorandum of Assoclation relating
to the winding up and dissolution of the Trust shall have
effect as if the provisions thereof were repeated in these

Articles.

I2173
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NAMES ADDRESSES AND DESCRIPTIONS

SUBSCRIBERS

L.

12173

Michael Humfrey Middleton
46 Holland Park Avenue
London Wil

Director

Graham William Ashworth
Dept of Civil Engineering
University Salford

Professor of Urban
Environmental Studies

Stuart Young

St Alphage House
7 Fore Street
London EC2

Chartered Accountant
Derek Waring
Municipal Offices
Cirencester

Local Grant Officer
Alfred Arden Wood

l6 Summer Lane
Birmingham

Country Planning Officew

0 oy .
AT e e
jot ol

WITNESS

Francis John Barroll
1 Upper Warren Avenue
Cavexrsham

Reading

Bexrks

Secretaxry

{As above)

(A= abowve)

(as above)
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THE ARCHITECTURAL. HERITAGE FUND

("the Company")

b

Wo heraby certi
thi3 fo be 8 1rye cgpy
of the origha),
Palsnor & Ce,

oA
ndeat & Gy

1ed 98

company

Unanimous written resolution of all the members of the
H
R [ 7 SRS

L]

Bu this upanimrws written secsclviicon we, boing o1l thoe

5e s

of the Company entitled to vote at general meetings of
Company, HELIBY DECLARE unanimously that the following

resolution be passed:-

B
]

"That the provisions of Article 39(A) of the Articles of

Association shall not apply to the appointments to
upon the retirement from membership of the Council
Management of Nicholas Baring, Marxtin Bradshaw and
Stonefrost on 23rd June 1993 and such appointments

be made
of
Maurice
shall

be for a period of two yeaxs, eight months and cleven days
and not for three years as stipulated in Axticle 39(a).*"

This resolution may be signed in counterpart and when taken
together such docunants will constitute the original
resolution.
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THE ARCHITECTURAL: HERITAGE FUND

{“the Company™)

Unarimous written resolution of all the members of the Company

.

Aot + v e s iannsr e OT Meedy | 1903 »

Bu this unanimous written resolution we, being all the members
of the Company eniitled to vote at. gencral meetings of the
Company, HEREBY DECLARE unanimously that the following
resolution be passed:-

"rthat the provisions of Article 39(Aa) of the Articles oX
Association shall not apply to the appointments to be nade
upon the retirement fxom membexship of the Council of
Management of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23rd June 1993 and such appointments shall
be for a period of two yeaxrs, eight months and eleven days
and not for three years as stipulated in Article 39(A)."

This resolution may be signed in countexpart and when taken
together such documents will constitute the original

resolution.,
/\/\M ‘\/ﬂ‘/\_b\!) ‘/
Signed "OIIIDIO.U-..!.'CI.CI.O.l.}.ll‘l.l.!.ﬂa,l'.I'..Il...*..
¥artin Bradshaw /’///////

15 MAR 1983
81,
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THE ARCHITECTURAL HERITAGE X¥UND

("the Companry")

Unanimous written resolution of all the membexrs of the Company

i
dated 5-1-)#‘?!"..'.!"!-61....OM.'?:("*'.(‘ngB 4

Bu this tnanimous written resolution we, being all the membexs
of the Company entitled to.wvote 2T generai meelimges oL Lhe
Company, HEREBY DECLARE unanimously that the following
resolution be passed:-

"Phat the provisions of Article 39(A) of the Articles of
Association shall not apply to the appointmeats to be made
upon the retirement from membership of the Council of
Management of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23rd June 1993 and such appointments shall
be for a period of two years, eight months and eleven days
and not for three years as stipulated in Article 39(a)."

This resolution may be signed in counterpart and when taken
together such documents will constitute the oxiginal
resolution.

signed 4’*‘4(‘-‘72:%4/‘*

Hadley Buck

[ i
"V HOUSE

16 MAR 1983
87
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THE ARCHITECTURAY, HERITAGE: FUND

(*the Company")

o

Unanimous written r

A "
éated 10 ﬁi@?f@s..1993 .

PR R T AT B R R B I B A R ]

exolution of all the members of the Company

i amm

Bu this unanimous written resolution wef being all the menmbers
of the Company entitled to vote at general meetings of the
Company, HEREBY DECLARE unanimously that the following

resolution be passed:-

"That the provisions of Article 39{(a) of the Articles of
Association shall not apply to the appointments to be made
upon the retirement from membexship of the Council of
Management of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23xd June 1993 and such appoiniments shall
be for a period of two years, eight months and eleven days
and not for.three years as stipulated.in Article 38(A})."

This resolution may be signed in countexpart and when taken
together such documents will constitute the original

resolution.

4% 2 1 % 48 4 F 40 e IR e BT B AN S R IR F T A s R e A

Signed ......

-
.

Robert Clow \

TS HOUSE
1 B MAR 1993
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THE ARCHITECTURAL HERYTAGE FUND

("the Company")

Unanimous written resolution of all the members of the Company

"
QAELd wonrrerenes e O Maged | 1993 .

Bu this unanimous written xesolution we, being all the membexs
0f thz Zompeny antitlod +o vote at general meetings of the
Company, HEREBY DECLARE unanirmously that the following
resolution bé passed:- o

"That the provisions of Article 32(2) of the Articles of
Association shall not apply to the appointments to be made
upon the retirement from membership of the (ouncil of
Managemént of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23rd June 1993 and such appointments shall
be for a period of two years, eight months and eleven days
and not for three years as stipulated in Axrticle 39{a)."

This resolution may be signed in counterpart and when taken
together such documents will constitute the original
resolution.

signed (o Dol Vaendle

- I I I RS R B I B B NI I S IR R I A N S L I B I N B

James Dunbax-Nasmith
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THE ARCHITECTURAY, HERITAGE EUND

(*the Company")

Unanimous written resolution of all the members of the Conpany

h
QAL e orninr b0 M 1993

Bu this unanimous written resolution we, being all the mesers
of the Company entitled to vote at general meetings of the
Company, HEREBY DECLARE unanimously that the following
resolution be passed:-

"That the provisions of Article 39(A) of the Articles of
Association shall not apply to the appointments to be made
upon the retirement from membexship of the Council of
Management of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23xd June 1993 and such appointments shall
be for a period of two years, eight months and eleven days
and not for three yeaxs as stipnlated in Article 39(A)."

This resolution may be signed in counterxpart and when taken
together such documents will constitute the original
resolution.
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THE ARCHITECTURAL, HERITAGE FUND

("the Company")

Unanimous written resolution of all the members of the Conpany

1

dated * W B E 4 F R g% p 2 B PO IE Aar gt @ 4 S e A Ew

Bu this unanimous written resolution we, being all the members
of the Company entitled to vote at general meetings of the
Compalky, HEREBY DECLARE unaninusly that the. Loilowing
resolution he passed:- ’

"That the provisions of Article 39(A) of the Axticles of
Association shall not apply to the appointments to be made

upon the retirement fxom membexship of the Council of
Management of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23xrd June 1993 and such appointments shall

' Le for a period of two years, eight months and eleven days

and not for three years as stipulated in article 395(a)." .

This resolution may be signed in countexpart and when taken
together such documents will constitute the orxiginal
resolution.

Signed P R R N R R N A I B IR TN B AL B B A L R N L

Sir Brian Jenkins

COMPANIES HOUSE
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THE ARCHITECTURAL HERITAGE PUND

("the Company")

Unanimous written resolution of all the members of the Company

dated l"&l' lll'll.'.l.0100-0'000001993

Bu this unanimous written resalution we, being all the members
of the Company entitled to vGte at general meetings of the
Company, HEREBY DECLARE unani mously that the following
resolution be passed:-

"“That the provisions of Axticle 39(A) of the Articles of
Association. shall not apply to the appointments tc be made
upon the retirement £rom membership of the Council of
Management of Nicholas Baxring, Martin Bradshaw and Maurice
Stenefrost on 23xd June 1993 and such appointments shall
be for a period of two years, eight months and eleven days
and not for three :zears'—.;;,e._:s‘s,tipulated in Article 29(a)."

e

This recolution may be s:.gx,e? in counterpart and when taken
together such documen*'s WJ.ll const:.tute the original

resolution. .

.
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P
Signed JWA’“’(]MM........

) i

Dame Jennifer Jehkih;‘i‘

'

COLPANIES HOUSE
it B AR 1903
M 87 |
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THE ARCHITECTURAY, AERITAGE ZUND

("the Company")

Unanimous written resolution of all the membexs of the Company

=
AAted vuurrvnnonnes L0 Mo . 1993

Bu this unanimous written resolution we, being all the members
of the Company entitled to vote at general meetings of the
Company, HEREBY DECLARE unanimously that the following
resolution be passed:-

“That the provisions of Axticle 39(a} of the Articles of
Association shall not apply to the appeintments to be made
upon the retirement £rom memherzhin of the Council of
Management of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23xd June 1993 and such appointments shall
be for a period of two year®, elght months and eleven days
and not for three years as stipulated in Article 39(a)."

This resolution may be signed in counterpart and when taken
together such documents will constitute the oxiginal
resolution.

Signed MQ/JL M% . &&2

Jennifer Page
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THE ARCHITECTURAL HERITAGE FUND

("the Company")

Unanimous written resolution of all the members of the Compiny

(4
Qar 20 »nrnnrrnnnnns k0T Marel 1993 ‘

Bu this unanimous written resolution we, being all the membexs
of the Company entitled to voté at ydisral usebings of Chs
Company, HEREBY DECLARE unanimously that the following
resolution be passed:-

"That the provisions of Article 39(A) of the Articles of
Associaticn shall not apply to the appointments to be made
upon the retirement from membership of the Council of
Management of Nicholas Baring, Martin Bradshaw and Mauxice
Stonefrost on 23xd June 1993 and such appointments shall
be for a period of two years, eight months and eleven days
and not for three years as stipalated in Article 39(a)."

This resolution may be signed in counterpaxt and when taken
together such documents will constitute the oxiginal

resolution.

Signed .9 . R EE R I I Y S RN RN AL N B NS

Peter Rumble

iL6 MAR 793
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THE ARCHITECTURAY, HERITAGE FUND

("the Company")

Unanimous written resolution of all the membexs of the Company

b. 3

dated .‘Ol'otllil.'ll.ll.l...l.l’l..ll-1993

Bu this unanimous written resolution we, being all the menbers
of the Company entitled to wvote at general meetings of the
Company, HEREBY DECLARE unanimously that the following
resolution be passed:-

r

"That the provisions of Article 39(a) of the Articles of
Association shall not apply to the appointments to be made
upon the retirement from membexship of the Council of
Management of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23rd June 1993 and such appointments shall be
for a period of two years, eight months and eleven days and-
not for three years as stipulated in Article 39(A)."

This resolution may be signed in countexpart and when taken
togethexr such documentg will emnnstitute the orxiginal
resolution, /‘

A
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Maurice Stonefrost
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THE ARCHITECTURAL HERLTAGE FUND

("the Company")

Unanimous written resolution of all the members of the Company

H.
T S £ o S T T-F: .

Bu this unanimous written resolution we, being all the members

Nf tha Mompony antidled +o wodbs at araerzl reatiabo of the
Company, ‘HEREBY DECLARE unanimously that the following
resolution be passed:- :

"That the provisions of Article 39(A) of the Articles of
Association shall not apply to the appointments to be made
upon the retirement from membership of the Council of
Management of Nicholas Baring, Maxrtin Bradshaw and HMaurice
Stonefrost on 23rd June 1993 and such eppointments shall
be for a period of two years, eight months and eleven days
and not for three years as stipulated in Axticle 39(A)."

This resolution may be signed in counterpart and when taken
together such documents will constitute the original

resolution.

SigI'J.Ed L I R R R N I I I I S B IR R L R I B BN R B L

Roger Wools
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THE ARCHITECTURAL HERITAGE FUND

("the Company")

Unanimous written resolution of all the members of the Company

4
QATed +onerrrenanan JOf Maned | 1003 ,

by this unanimous writtem resolution we, being all the members
of the Company éntitled: tn vate at genaral. meatings of the
Company, HERERY -DECLARE unaninousily- taat the following
resolution be passed:-~ .

"That the provisions of Article 39(A) of the Articles of
Association shall not apply to the appointments to be nade
upon the retirement from membership of the Council of
Management of Nicholas Baring, Martin Bradshaw and Maurice
Stonefrost on 23rd June 1993 and such appointments shall
be for a period of two years, eight months and eleven days
and not for three years as stipulated in Axticle 39(R)."

This resolution may be signed in counterpart and when taken
together such documents will constitute the original
resolution.

*
R R R I IR I BT Y R I I I R R T L B B

Signed ....

Roy Worskett

S T
' 16 MAR 1033
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THE ARCHITECTURAYL HERITAGE EUND

{ “the Company")

Unanimous written resolution of all the membexs of the Company

¢
dated B Merdy, 1993

RN RN NENEEEEER I I N R N R B

Bu this upanimous written resolution we, being all the members
of the Company entitled to vote at general meetings of the
Company, HEREBY DECLARE unanimonsly that the following
resolution be passed:-

"That the provisions of Axrticle 39(A) of the Articles of
Association shall not apply to the appointments to be made
upon the retirement from membexship ©f the Council of
Management of Richolas Baxring, Martin Bradshaw and Mauxrice
Stonefrost on 23rd June 1993 and such appointments shall
be for a period of two years, eight months and eleven days
and not for three yoars ac otipulated ina Articlc 35(a)."

This resolution may be signed in counterpart and when taken
together such documents will constitute the oxiginal
resolution.

Signed * 4 0 w4 a ‘-.lV&l’l DB:—-!—:‘:IQCO\OQQ'OD’DOOIGOI.l.l.l'

The Duke of Grafton

COMPRANES TIOUSE]
15 PAR 193
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% No. 1150304

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE .
AND NOT HAVING A SHARE CAPITAL

SPECTAL RESOLUTION

OF

THE ARCHITECTURAL HERITAGE FUND

Au the ANNUAL GENERAL MEETING of the above named Company duly
convened and held the following resolution was passed on 19th October 1993 as a
Special Resolution:-

SPECIAL RESOLUTION

"That the Articles of Association of the Company be amended in the manner set
out below:-

By the deletion of Axticle 39 (A) and the substitution of the following
Article in lieu thereof, that is to say:-

39. (A)  The members of the Council shall hold office for a term of
three years or such lesser term as the Secretary of State for
National Heritage or such Minister of the Crown as may from
time to time be vested with the responsibility for the business
of the said Department (in the case of a Crown appointee) or a
simple majority of Members of the Council (in the case of an
Architectural Heritage Fund appointee) shall in his/their
absolute discretion decide but a member shall be eligible for
re-appoiniment in accordance with the provisions hereof."

CHAIRMAN

4 O‘\-&\PA Mﬁi‘?
O pmg @

21061 1993
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. THE ARCHITECTURAL HERITAGE FUND
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No. 1150304
THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTION

OF

THE ARCHITECTURAL HERITAGE FUND

At the EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held the following resolution was passed on 8th June 1994 asa
Special Resolution:-

SPECIAL RESOLUTION

"That the Memorandum and Articles of Association of the Company with respact to
its powers be amended in the manner set out below:-

By the addition to the Memorandum of Association of the following
new clauses (xvii) and (xviii) and the redesignation of the existing
clause (xvii) as clause (xix):

"(xvii) To appoint as Investment Manager or Managers an investment expert
or investrment experts (as defined below), havmg taken all reasonable
care to ensure that the Investment Manager is or the Investment
Managers are suitable for the purposes of this paragraph, and to
delegate to him or them on such terms as may be thought fit power at
his or their discretion to buy and sell investments for the Trust and (o
pay such reasonable charges for these services as may be thought £it,

The expression "investment expert’ means:-
(2) an individual with at least 15 years' experierce of investment or
financial management who is an authorised person within the meaning

of the Financial Services Act 1986; or

(b) a company or firm of repule which is (otherwise than by virtue of
section 45(1)(j) of that Act) an anthorised or exempted person within

ll IR
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'THE ARCHITECTURAL HERITAGE FUND

Peusmonnd] Sty S 38200

To make such arrangements as may be thought fit for any investments
of the Trust, or income from those investments, (o be held by a
corporate body and to pay reasonable and proper remuneration fo any
corporate body acting as the Trust's nominee in pursuance of this
power.

By the deletion from the Articles of Association of Article 42 and the
substitution of the following Atrticle in lieu thereof, that is to say:-

The Council shall from time to time elecia Chairman who shall be
entitled to preside at all meetings of the Council at which he shall-be
present, and may determine for what period he js to hold office. The
Council may from time to time elect a Deputy Chairman and a Vice
Chairman. The Deputy Chairman, or in his absence the Vice
Chairman, shall be entitled to preside at any meetings of the Council
at which the Chairman is not present and willing to preside. If at any
meeting neither the Chairman, the Deputy Chairman nor the Vice
Chairman is present within five minutes after the time appointed for
holding the meeting and willing to preside, the members of the
Council shall choose one of their mimber to be Chairman of the
meeling."

Tedaqe e engdntre
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No. 1150104 PR )
THE COMPANIES ACTS 1948 TO 1967

COMPAN ITED BY G EE i

AND NOT HAVING A SHARE CAPITAL |

MEMORANDUM OF ASSOCIATION

~of - B
i
THE ARCHITECTURAL HERITAGE FUND .
(As altered by Special Resolutions passed f
7th May 1985 and 8th June 1994)
i, The name of the Company (hereinafter called "the Trast™) is “THE "'
ARCHITECTURAL HERITAGE FUND", {
2, The registered office of the Trust will be situate in England, *
3.! The objects for which the Trust is established are as follows:- >
%
(a) To promote the permanent preservation for the benefit of the public L
generally of buildings monuments or other cdifices or structures of &
Bl

whatsoever kind and whether permanent or attaching to land or not (including
but without prejudice to the genenlity of the foregoing any building as
defined in Section 290 (1) of the Town and Country Planning Act 1971) and

wheresoever in the United Kingdom situate of particular beauty or historical 13
architectural or constructional inferest. i
(b) To protect and conserve or promote the protection and conservation i
of the character and heritage of the cities towns and villages in and around
which such buildings monuments or other edifices or structures exist. 4N
() To advance public education of and interest in the history of the N
United Kingdom and its people and thereby to promote public (aste and i)
education in and concerning the conservation of its creative heritage and the ¥
encouragement of aesthetic standavds altaching to its contemporary by
environment. »
i‘
ha“
ISub-clauses (xvii) and (xviii) of Clause 4 were added to the Memorandum of Ry
Association and sub-clause (xix) renumbered by 2 Specizl Resolution passed on Sth ;
June 1994,

003234, 0000NEPDOONSZ, WOT
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Aud in furtherance of the above mentioned objects but not otherwise the Trust shall
have power to do all or any of the foliowing:-

(i) Make grants or loans whether out of income or capital and upon
such terms and conditions (if any) as to interest repayment security or
otherwise as may be thought fif to any local authority administrative or
governmental agency public body or other institution or association for or
towards charitable purposes in any way connected with the purposes of the
Trust and caleulated to further its objects.

(i) Purchase or otherwise acquire any buildings monuments, edifices,
structures or land or any estate or inferest therein of whatsoever nature.

(iii) Sell, let on lease or tenancy, exchange, mortgage or otherwise
dispose of buildings, monuments, edifices, structures or land or any cstate
or interest therein and whether or not for full consideration in noney or
money’s worth if calculated to furdher the objects of the Trust.

(iv) Lay out moneys of the Trust (whether income or capital) in or
towards the repair, renovation, restoration, rebuilding, adaptation, equipping,
furnishing and generally the maintenance and development of any buildings,
monuments, edifices, structures or fand.

(v) Publish or produce or promote the publication or production of
books, pamphlets, exhibitions, films, sudio or visual aids or in other
appropriate manner make known to the public the existence of buildings,
monuments, edifices or other structures of paricular beauty or historical,
architectural or constructional interest or the individual features thereof.

(vi) Make such arrangements as may be thought fit to enable the public
to view and enjoy any such buildings, monuments, edifices or other
structures.,

(vit)  Undertake or suppori research in or about the architectural,
archaeological or environmental history of the United Kingdom, ail methods
of conservation, preservation or restoration cormected therewith and publish
the results of such research,

(vii)  Raise funds by subscription, donation, grants, loaus or otherwise for
the purposes of the Trust, invile and accept gifis of all kinds and whether
inter vivos or by will and whether or not subject to conditions and carry out
any condition imposed on any gift which may be accepted Provided that the
Trust shall not undertake or carry on any trading of a permanent nature in
raising funds for the obiects of the Trust.

(ix) Enter into and carey out contracts,

0032340000 EPONIZE2.WOT
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(X} Engage and renmuncrale agents, employ and remunerate such staff
as may from time lo lime be necessary, grant peasions and retirement
benefits to or for employees or former employees of the Trst and {o the
widows children and other dependants of deceased employees who are in
necessitous circumstances and pay or subscribe to funds or schemes for the
provision of pensions and retirement benefits for employces and former
employees of the Trust their widows children and other dependants,

(xi} Make planning applicalions, applications for consent under bye-laws
or building regulations and other like applications.

(xii)  Constitute special charitable trusts for any particular purposes of the
Trust, 10 act as trustee of any such special charitable trust whether
constituted by the Trust ¢z otherwise and genenily underake and execute
any charitable trusts which may lawfully be undertaken by the Trust and may
be conducive fo its objects.

(xiif)y  Co-operate with any local or public authority or other body
concerned to achieve the objects of the Tust or any of them.

(xiv)  Borrow or raise money for the purposes of the Trust on such terms
and on such security (if any) as may be thought fit.

(xv)  Invest the moneys of the Trust not immediately required for its
purposes in or upon such investments, securilies or propery of whatsocever
nature and wheresoever situate and whether invelving lHabilities or producing
income or not as may be thought fil subjject nevertheless to such conditions
(if any) and such consents (if any) as may for the time being be imposed or
required by taw and subject also as hereinafter provided.

(xvi)  Establish and support or aid in the establishment and support of any
charitable associations or institutions and subseribe or guarantee money for
charitable purposes in any way connecled with the purposes of the Trust or
calculated to further its abjects.

(xvii}  Toappeintas Investment Manageror Managers an investment expert
or investment experis (as defined below), having taken all reasonable care to
ensure that the Investment Manager s or the Investment Managers are
suitable for the purposes of this pamgrph, and to delegate to him or them
on such terms as may be thought fit power at his or their discretion 1o buy
and sell investments for the Trust and to pay such reasonable charges for
these services as may be thought fit,
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The expression "investment expert" g~

() an individual with at least 15 years' experience of investment or
financial management who is an authorised person within the meaning of the
Financial Services Act 1986; or

(b) a company or firm of repule which is (otherwise than by virtue of
section 45(I)(j) of that Act) an authorised or exempted person within the
meaning of that Act.

(xviii) To make such armangements as may be thought fit for any
investments of the Trust, or income from those investments, to be held by
a corporate body and to pay reasopable and proper remuneration to any
corporate body acting as the Trust’s nominee in purssance of this power,

{xix) Do all such other things as are necessary for the attainment of the
above objects or any of them,

PROVIDED THAT:~

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

(ii) The Trust shall not support with its funds any object, or endeavour
lo impose on or procure to be observed by its members or others any
regulalion, restriction or condition which if an object of the Trust would
make it a Trade Union.

(iii) In case the Trust shall {ake or hold any property subject to the
jurisdiction of the Charity Commissioners for England and Wales or
Secretary of State for Education and Science, the Trust shall not sell,
mortgage, charge or lease the same without such authority, approval or
consenl as may be required by law, and as regards any such property the
Council of Management or Goveming Body of tlte Trust shall be chargeable
fex any such property that may come into  their hands and shall be
‘arjwerable and accountable for their own acts, receipts, neglects and
& frdts, and for the due administration of such property in the same manmer
A fo the same extent as they would as such Council of management or
f-"‘.;'ox{(iming Body have been if no incorporation had been effected, and the
incorporation of the Trust shall not diminish or impair any control or
authorily exercisable by the Chancery Division, the Charity Commissioners
or the Secretary of State for Education and Science over such Council of
Management or Governing Body, but they shall as regards any such propery
be subject jointly and separately to such control or authority as if the Trust
were nol incorporated. ‘
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4.} The income and property of the Trist whencesoever derived, shall be applied
solely towards the promotion of the objects of the Trust as set forth in this
Memorandum 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 Trugt.

Provided that nothing herein shall prevent the payment, in good faith, of
reasonable and proper remuneration to any officer or servant of the Trust or fo any
member of the Trust, in return for any services actually rendered to the Trust, nor
prevent the payment of interest at a rate not exceeding 6 per cent per annum on money
lent or reasonable and proper rent for premises demised or let by any member to the
Trust; but so that no member of the Council of management or Governing Body of the
Trust shall be appointed to any salaried office of the Trust or any office of the Trust
paid by fees, and that no remuneration or other benefit in money or money’s worih
shall be given by the Trst to any member of such Council (the Council of
Management) or Governing Body except repayment of out of pockel expenses and
interest at the rate aforesaid on money lent or reasonable and proper rent for premises
demised or let to the Trust or the payment in good faith to any member of the Council
being a person engaged in any profession of all usual or professional or other charges
for business dene and all time spent by him or his firm on behalt of the Trust provided
that such member does not vote on any resolition concerning his remuneration and is
not counted for the purpose of ascertaining whether or not the quorum is present at any
meeting considering such a resolution,

5. No addition, alteraiion or amendment shall be made to or in the provisions
of the Memorandum or Articles of Association for the time being in force, unless the
same shall have been previously submitted (o and approved by the Department of Trade
and Industry.

6. The fourth and fifth paragraphs of this Memorandum confain conditions to
which a licence gramted by the Department of Trade and Industry to the Trust in
pursuance of Section 19(1) of the Companies Act, 1948, is subject.

7. The liability of the members is limited,

8. Every member of the Trust undertakes o contribute to the assets of the Trust,
in the event of the same being wound up while he is a member, or within one year
after he ceases to be a member, for payment of the debts and liabilities of the Trust
contracted before he ceases to be a member, and of the costs, charges and expenses of
winding up, and for the adjustment of the rights of the contributories among
themselves, such amount as may be required not exceeding £1,

The proviso to the original Clwse 4 of the Company's Memomndum of
Association was replaced by the proviso set ont herein by Special Resolution passed on
7th May 1985.
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9, If upon the winding up or dissolution of the Trust there remains, afier 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 Trust, but shall be given or
transferred to some other charitable institetion or institutions having objects similar (o
the objects of the Trust; and which shall prohibit the distribution of its or their income
and property armong its or their members (o an extent af Jeast as greut as is imposed on
the Trust under or by virtue of Clause 4 hereof, such institution or institutions to be
determined by the members of the Trust at or before the time of dissotution, and i and
so far as effect cannot be given to such provision, then to some charitable objzct.
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WE, the severl persons whese names and addresses are subscribed, are desirous of
being formed into a Company in purstance of this Memorandum of Association,

MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SUBSCRIBERS

[,

MICHAEL HUMFREY MIDDLETON

46 Holland Park Avenue,
London, Wil

Director, Civic Trust

GRAHAM WILLIAM ASHWORTH
Dept of Civil Engineering,
University Saiford

Professor of Urban Environmental

Studies

ALFRED ARDEN WOOD

West Midlands Metropolitan
County Couneil,

16 Summer Lane,

Birmingham

County Planning Officer

DEREK WARING

Municipal Offices,
Cirencester

Local Grant Officer
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FRANCIS IOUNBARRCLL

| Upper Warren Avenue,
Caversham, Reading,
Berkshire

Secretary, Civie Trust

(As above)

(As above)

(As above)




A

WILLIAM BELL
165 Cranmer Cour,
London, SW3

Banker

STUART YOUNG

St. Alphage House,

2 Fore Strect,

London Wall, EC2

Chartered Accountant

RAINE LEGGE

(COUNTESS QF DARTMQUTE)
40A Hill Street,

London, W1

Married Woman

{As above)

(As above)

(As above)

DATED the 19th day of November 1973

WITNESS to the above Signatures:-

We hereby certify that the names, addresses and descriptions shown above ar those
of the persons who have signed as subscribers to this Memorandum and Articles of
Association and of Francis John Barroll who witnessed (heir signalures.

PAISNER & CO.
191h November 1973
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No. 1150304

THE COMPANIES ACTS [948 TQ 1967

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OQF ASSOCIATION

(As altered by Special Resolutions passed 26th May 1976
7th December 1983, 30th October 1992,
19th Ociober 1993 and 8th June 1994)
-qof -

THE ARCHITECTURAT HERITAGE FUND

GENERAL

1. In These presents the words standing in the first column of the Table next
hereinafier contained shall bear the meaning set opposite to them respectively in the second

column thercof, if not inconsistent with the subject or context:-

WCRDS MEANINGS
The Act The Companies Act 1948,
These presents These Articles of Association, and the regulations of the

Trust from time to time in force.

The Trust The above-named Company,
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-2.
The Council The Council of Mamagc.neﬁt for the fime being of the
Trust,
The Office The registered office of the Trust.
The Seat Tlhe common seal of the Trust. \
The United Kingdom Great Britain and Northem Ireland, |
Month Calendar month.
In writing Written, printed or lithographed, or partly onc and partly

another, and other modes of representing or repreducing
words in a visible form.
And words importing the singular number only shall include the plural number, and vice
versa.
Words importing the masculine gender only shall inclide the feminine gender; and
Words importing persons shall include corporalions.
Subject as aforesaid, any words or expressions defined in the Act or any statutory
modification thereof in force at the date on which These presents become binding on the

Trust shall, if not inconsistent with the subject or context, bear {he same meanings in These

presents.
2. The Trust is established for the purposes expressed in the Memorandum of
Association.
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MEMBERS
3. The number of members with which the Trust proposes to he mgislércd is 23 but
the Council may from time to time register an‘incrcasc of members,
4, (i) The subscribers to the Memorndum of Association and such other
persons or corporations as may desire to be admitted to membership and who may be elected
by the Council to membership shall be members of the Trust.

(ii) For the purposes hereof the expression "corporation” shall be deemed
to include any body corporate, any county, local or other public authority, and any
unincorporated association whom the Council may elect to membership Provided thal no
firm or other unincorporated association may as such become a member of the Trust, but if
any finn or other unincorporated association, which would, if incorporated, have been
eligible for membership, should desire to cbiain the advantages of membership it shall
nominate one of its members to act as its represeniative, apply in its name for membership
and sign the application form as its representative and exercise the rights of membership on
its behalf. Every person so nominated who is admitted to membership shall have the same
rights and be subject to the same incidents and liabilifies as any other individual member,
except that if his nomination is revoked by the body nominating him he shall forthwith cease
to be a member of the Trust.

5. Every application for membership shall be in writing signed by or on behalf of
the applicant in such forn as the Council may {rom time to time determine.
6. Election to membership shali be made by the Council which shall have full

discretion to elect or refuse to elect a member.
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7. The Councii inay elect as Honorary Members of the Trust, for life oi for any less
period, persons having distinguished architectural or other attainments or qualifications.
Honorary Members shall not sign an application for membership of the Trust and shall not
have any vote at meetings of the Trust, They may be invited by the Council to sit, without
any vote, on the council or on any committee and to give to the Trust their advice and
assistance. The Council shall from time to time define the privileges which Honorry
Members shall be entitled to enjoy, but Honorary Members shall not be members for the
purposes of the Act and accordingly particulars in relation to them shall not be entered in the
Register of Members kept pursuant to Section 110 ihercof,

8. By unanimous vote of the Council or, if there shall be more than six members
of the Council, by resolution of the Council passed by a majority of net less than three-
fourths of the Council members present and voting at a meeting of the Council convened for
the purpose (at which the member concerned shall be entitled to be heard in person) the
membership of any member of the Trust may be terminated.

9, A member may by notice in writing resign his membership but shall be eligible

for re-glection,

GENERAL MEETINGS

10. The Trust shall holkd a General Meefing in every calendar year as its Annual
General Meeting at such time and place as may be determined by the Council, and shall
~ specify the meeting as such in the notices calling it, provided that cvery Annual General
Meeting except the first shall be held not more than fifleen months after the holding of {he

last preceding Annual General Meeting, and that so long as the Trust holds its first Annual
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General Mecting within eighteen months afier its incorporation, it need not hold it in the year
of its incorporation or in the following year.

11, All General meetings, other than Annual General Meelings, shall be called
Extrao-dinary General Meetings,

12, The Council may whenever they think fit convene an Extraordinary Geneml
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.
13. Twenly-one days’ notice in wriling at the least of every Annual Gencral meeting
and of every meeting convened 1o pass a Special Resolution, ancl fourteen days® notice in
writing at the least of every other General Meeting (exclusive in every case both of the clay
on which it is served or deemed to be served and of the day for which it is given), specifying
the place, the day and the hour of meeting, and in the case of special business the genenl
nalure of that business, shall be given in manner hereinafter mentioned to such péersons
(including the Auditors) as arc under These presents or under the Act entitled to receive stach
notices from the Trust; but with the consent of ull the members having the right o attend and
vote thereat, or of such proportion of them as is prescribed by the Act in the case of
meetings other than Annual General Meetings, a meeting may be convened by such notice
as those members may think fit.

14, The accidental omission to give notice of a meeting to, or the non-receipt of such
notice by, any person entitled to receive notice thercof shall not invalidate any Tesolution

passed, or proceedings had, at any meeting.

0032 110000 SF023062,C0T




" PROCEEDINGS AT GENERAL MEETINGS

15 All business shall be deemed special that is transacted at an Extraordiniry Geerdl
Meeting, and all that is transacted ot an Anmval General Meeting shall also be deemed
special, with (he exception of the consideration of the income and expenditure account and
balance sheet, and the reports of the Council and of the Auditors, the election of memberss
of the Council in the place of those retising, and the appointment of, and the fixing of the
remuneration of, ihe Auditors.

16. No business shall be transacted at any General Meeting unless a quorum is
present when the meting proceeds to business, Save as herein otherwise provided seven
members personally presemt shall be a quonim.

{7. If within half an hour from the time appoinied for the holding of a Genera!
Meeting a quorum is not present, the meeting, it convened on the requisition of members,
shall be dissolved,

In any other case it shall stand adjourned to the same day in the next week, al
the same time and place, or at such other place as the Council may determine, and if at such
adjourned meeting a quorum is not present within half an hour from the time appointed for
holding the meeting the members present shall be a quorum.

18. The Chairman (if any) of the Council shall preside as Chairman at every General
Meeling, but if there be no such Chairman, or if at any meeting he shall not be present
within fifteen minutes after the time appoinied for holding the same, or shall be unwilling

to preside, the Members present shall choose some member of the Council, or if no sich
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member be present, or if all the members of the Council present decline to fake the chair,
they shall choose some member of the Trust who shall be present to preside

19. The Chairman may, with the consent of any meeting at which a quorum is present
(and shail if so directed by the mewdng) adjoum the meeting from time to time, and fron
place to place, but no business shall be transacted at any adjourned meeting other than
business which might have been transucted at the niceting from which the adjournment: took
placc. Whenever a meeting is adjoumed for thirty days or more, notice of the adjoumned
meeting shall be given in the same munner as of an original meeting, Save as aforesaid, the
members shall not be entitled to any notice of an adjournment, or of the business to be
transacted at an adjourned meeting,

20. 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 upon the declaration of the result of
the show of hands, demanded by the Chairman or by at least three members present in
person or by proxy, or by a member or members present in person or by proxy and
representing one-tenth of the total voting rights of all the members having the right to vote
at the meeting, and unless a poll be so demanded a declaration by the Chairman of the
meeting that a resolution has been carried, or carried unanimously or by a particular
majority, or lost, or not carried by a particular majority, and an entry to that effect in the
minute book of the Trust shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against that resofution. The dernand for

a poll may be withdrawn.
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21, Subject to the provisions of Article 22, if a poll be demanded ir roanner
aforesaid, it shall be taken at such time and place, and in such manner, as the Chairman of
the meeting shall direct, and the resull of the poll shall be deemed to be the resolution of e
meeting at which the poll was demanded,

22, No poll shall be demanded on the election of 4 Chainnan of a meeting or on any
question of adjonrnment,

23. In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the mecting shall be entitled to a second or casting vole.

24, The demand for a poll shall not prevent the continvance of a meeling for the
transaction of any business other than the question 611 whiclh a poll has been demanded.

VOTES OF MEMBERS

25. Subsject as hereinafier provided, every member shall have one vote.

26. (@) Save as herein expressly provided, no member other than a member
duly registered shall be entitled to vote on any question either personally or by proxy, or as
a proxy for another member, at any General Meeling,

{b) Any Corporation which is a member of the Trust may, by resolution
of the governing body authorise such person as it thinks fit to acl as its representative at any
meeting of the Trust and the person so authorised shall be entitled to exercise the same
voting powers on behalf of the corporation he represents as that comporation could have
exercised if it were a personal member of the Trust, A corporation represented at a mesting
by its authorised representative shall be deemed for all purposes (o be present in person. A

copy of the resolution appointing its representative which shall be certified as a correct copy
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by the Chainnan or other proper officer of the governing body of a corporation shall be
conclusive evidence of such appoinument.

27. Votes may be given op a poll either personally or by proxy. On a show of hands
a member present only by proxy shall have no vole, but 2 proxy for a corporation may vole
on a4 «how of hands., A corporation may vole by ifs duly aniborised representative appointed
as provided by Article 26(b) or Section 139 of the Act. A proxy need not be a member,
28, The instrument appointing a proxy shall be in writing under the hand of the
appointor or his aitworacy duly avthiorised in writing, or if such appointor is a comporation
under its common seal, i any, or under the hand of some officer duly authorised in tha
behalf.

29, The instrument appointing a proxy and the power of atiorney or other authority
(if any) under which it is signed or a nolarialy certified or office copy thercof shall be
deposited 2t the office nat less than forty-sight hotrs hefore the time appointed for holding
the mecting or adjourned meeting at which the person named in the instrument proposes 10
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 in default the instrument of proxy shall not be treated as valid,
No instrument appointing a proxy shall be valid after the expirvation of twelve months from
the date of its execution.

30. A vote given in accordance with the fexms of an instrument of proxy shall be
valid potwithstanding 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 writiog of the death, insanity or revocation as aforesuid shall have been received at die
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office before the commencement of the meeting or adjourned mecting af which the proxy is

used.

31, Any instrument appointing a proxy shall be in the following form or as near

thereto as circnmstances will admit:-

“The Architectura) Heritage Fund

"y,
"of ,
"a member of The Architectyral Heritage
"Fund, hereby appoint )
"of ,
"and failing him, ,
"of | ,
“to vote for me and on my behalf al the
"[Annual or Extraordinary, or Adjourned,
"as the case may be] General Meeting of
"the Trust to be held on the day of
" , and at every adjournment
"thereof,

"As witness iy hand this day of
19"

The instrument appointing a proxy shall be deemed to confer authority to demand

or join in demanding a poll.
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COUNCIY, OF MANAGEMENT

32! Until otherwise determined by the Trust in General Meeting the number of the
members of the Council shall not be less than three but there shall be no maximum o the
number of members of the Council provided always that the Council shall consist of equal
numbers of Crown Appointees (as defined in Articie 33) and Architectural Heritage Fuand

Appointees (as defined in Article 33),

33.2 (H Subject to Article 32 the members of the Council shall be:-
(4) the persons appointed by the Secrelary Of Stiie for National Heritage

or such Minister of the Crown as may from time to time be vested with

responsibility for the business of the said Departiment (" Crown Appointees™); and

B) the persons appointed by a simple majority of the members from time

to time of the Council ("Architectural Heritage Fund Appointees").

(2) No appoiatment shall be madz of a Council member in accordance
with sub-clauses t(A) or 1(B) of this Article unless the Council will consist of equal numbers

of Crown Appointees and Architectural Heritage Fund Appointees after such appointment,

"The original Article 32 of the Company’s Axticles of Association was repliced by the
Article set out in the Special Resolution passed on 26th May 1976. That Axticle was then
replaced by the Article set out in the Special Resolution passed on 7th December 1983. Thal
Anticle was then replaced by the Article set out herein by Special Resolution passed on 304
October 1992,

*The original Article 33 of the Company’s Articles of Association was then replaced by
the Article set out in the Special Resolution passed on 26th May 1876, That Article was (hen
replaced by the Article set out in the Speciai Resolution passed on 7ih December 1983, Thal
Article was then replaced by the Article set out herein by Special Resolution passed on J0th
October 1992,
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3) No person who is employed by the Trust und receiving any salary .
fees, remuneration or other benefit in meney or monies worth from the Trust (save as
permitted by Cluse 4 of the Memorndum of Association) shall be eligible for membership
of the Council.

POWERS OF THE COUNCIL

34, The business of the Trust shall be managed by the Council who may pay all such
expenses of, and preliminary and incidental to, the promotion, formation, establishment and
registration of the Trust as they think fit, and may exercise all such powers of the Trust, and
do on behalf of the Trust all such acts as may be exercised and done by the Trust, and as are
not by statute or by These presents required to be exercised or done by the Trust in General
Meeting, subject nevertheless to any regulations of These presents, fo the provisions of (e
statutes for the time being in force and affecting the Trust, aiid (o such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the Tnst
in General Meeting, but no regulation made by the Trust in General meeting shall invalidite
any prior act of the Council which would have been valid if such regulation had not been
inade.

35.° The members for the time being of the Council may act notwithstanding any

vacancy in their body.

3The proviso to the original Article 35 of the Company’s Articles of Association was
deleted! by Special Resolution passed on 26th May 1976,

000234000078 FO23062.C00T




=-=13¢

SECRETARY
36. The Secretary shall be appointed by the Council for such time, al such
remuneration and upon such conditions as they may think fit, and any Secretary so appointed
may be removed by them. The provisions of Sections 177 and 179 of the Act shall apply
and be observed. The Council may from time to time by resolution appoint an assistani or
deputy Secretary and any person so appointed may act in place of the Secretary if there be
no Secretary or no Secretary capable of acting.
THE SEAL,
37. The Seal of the Trust shall niot be affixed to any instrument except by ihe
authority of a resolution of the Council, and in the presence of at least two members of he
Council and of the Secretary, and the said members and Secretary shall sign every instmment
to which the Seal shall be so affixed in their presence, and in favour of any purchaser or
person bona fide dealing with the Trust such sigﬁatures shall be conclusive evidence of the
fact that the Seal has been properly affixed.
DISQOUALIFICATION OF MEMBERS OF THE COUNCIL

384 The office of a member of the Council shall be vacated:-~

a) Ifa receiving orderis made against him or e makes any arrangement.

or composition with his creditors.

(B) If he becomes of unsound mind,

‘Sub-paragraphs (C) and (G) of the original Article 38 of the Company’s Aricles of
Association were deleted and the remaining sub-paragraphs of that Article renumbered
accordingly by Special Resolution passed on 26th May 1976.
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©) If by notice in writing to the Trust he resigns his office.
(D) If he ceases to hold office by reason of zuiy order made under Seciion

188 of the Act,

(E) If he is removed from office bya resolution duly passed pursuant to

Section 84 of the Act,

ROTATION OF MEMBERS OF THE_COUNCIL,

39.° (A) The mrembers of the Council shall hold office for a term of three years
or such lesser term as the Secretary of State for National Heritage or such Minister of the
Crown as may from time to time be vested with the responsibility fo; the business of the said
Department (in the case of a Crown appointee) or a simple m:sjoﬁ& ‘ef\ Members of the
Council (in the case of an Architectural Herilage Fund appointee) shall in his/their absolute
discretion decide but a member shall be eligible for re-appoiniment in accordance with the
provisions hercof,

(B) Upon the death or retirement of a member of the Council or if he
should be. removed from office or cease to be cligible for membership of the Council in
accordance with Aiticle 38 hereof the Secretary of State for National Heritage or such
Minister of the Crown as may from time to time be vested with responsibility for the

business of the said Department (in the case of a Crown Appointee) or a simple majority of

*The original Articles 39 to 45 (inclusive) of the Company's Articles of Association were
replaced (and the original Articles 46 (o 63 (inclusive) renumbered in consequence) by the
Article set out in the Special Resolution passed on 26th May 1976. That Article was then
replaced by the Article set out in the Special Resolution passed on 30th October 1992, Sub-
clause 39(A) of that Article was then replaced by sub-clause 39(A) set out herein by Special
Resolution passed on 19th October 1993.
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the members of the Couneil {in the case of an Archilectural Heritage Fund Appointee) shall

respectively bave the power (0 appoint a successor in his place.

() A member appointed in accordance with the provisions of sub-
paragraph (B) hereof shall hold office for the remainder of the term of the member of the
Council whose office shall have been vacated as aforesaid,

(D) Upon the expiration of his term of office 2 member shall be eligible
for re-appointment in accordance with the provisions hereof.

PROCEEDINGS QF THE COUNCIL,

40, The Counci! nay mcut together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit, and determine the quorum necessary for
the transaction of business. Unless otherwise determined, there shall be a quorum.
Questions arising at any meeting shall be decided by a majority of votes, In case of an
equality of votes the Chairman shall have a second or casting vote,

41, A member of the Council may, and on the request of a member of the Council,
the Secretary shall, at any time, summon a mecting 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 entitled to notice of a meeting.

42,9 The Council shall from time to time elect a Chairman who shall be entitled (o

preside at all meetings of the Council at which he shall be present, and may detemmine for

®The original Article 42 of the Company’s Articles of Association (s renumbered by
Special Resolution passed on 26th May 1976) was replaced by the Adticle set out herein by
Special Resolution passed on 8th june 1994,
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what period he is to hold office. The Council may from time fo time elect a Deputy
Chairman and a Vice Chzirman, The Depuly Chairman, or in his absence the Vice
Chairman, shalf be entitled to preside at any mectings of the Council at which the Chainnan
js not present and willing to preside. If at any meeting neither the Chainman, the Deputy
Chairman nor the Vice Chairman is present within five minutes after the time appointed for
holding the meeting and willing to preside, the members of the Council shall choose one of
their number to be Chairman of the meeting.

43. A meeting of the Council at which a quorim is present shall be éompetenl to
exercise all the authorities, powers and discretions by or under the regulations of the Trust
for the time being vested in the Council gencrally.

44, The Council may delegate any of their powers to commiltees consisting of such
member or members of the Council as they think {it, and any committee so formed shall, in
the exercise of the powers so delegated, conformn (o any regulations imposed on it by the
Council. The meetings and proceedings of any such committee shalt be governed by the
provisions of These presents for regulating the meetings and proceedings of the Council so
far as applicable and so far as the same shall not be superseded by any regulations made by
the Council.

45, All acts bona fide done by any meeting of the Council 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 appeintment or continuance in office

of any such member or person acting as aforesaid, or thal they or any of them were
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disqualified, be as valid as if every such person had been duly appointed or lad duly :,"; ‘

. continued in office and was qualified to be a member of the Council. AR

: “_

46, The Council shall cause proper minutes to be made of all appointments of officers K
=, h L
made by the Council and of the proceedings of all mectings of the Trust, and of the Council PR

and of committees of the Council, and all business transacied at such meetings, and any such
minutes of any meeting, if purporiing to be signed by the Chairman of such meeting, or by 5
the Chairman of the next succeeding meeting, shall be sufficient evidence without any further )
praof of the facts therein stated.
47. A resolution in writing signed by all the members for the time being of the
Council or of any committee of the Council who are entitled to receive notice of a meeting
of the Council or of such committee shall be as valid and effectual as if it had been passed RhE
at a meeting of the Council or of such committee duly convened and constituted,
ACCOUNTS
48. The Council shall cause proper books of account to be kept with respect to:-
(A) all sums of money received und expended by the Trust and the
matters in respect of which such receipts and expenditure take place: &
(B) all sales and purchases of goods by ihe Trust; and
(C) the assets and liabilities of the Trust.
Proper books shall not be deemed to be kepl if there are not kept such books of account ag
are necessary to give a true and fair view of the stale of the affairs of the Trust and to i

explain its transactions. wial

0032341000091 5F023062.COT




ki S N Rathciaaiin (Shtusl e t At

- 18 -

49, The books of account shall be kepl at the office, or, subject to Section 147(3)of
the Act, at such other place or places as the Council shall think f3t, and shall always be opn
to the inspection of the members of the Council,

50. The Council 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 bocks
of the Trust or any of them shall be open (o flie inspection of members not being members
of the Council, and no member (not being a member of the Council) shall have any right of
inspecting any account or book or document of the Trust except as conferred by statute or
authorised by the Couticil or by the Trust in General Meeting.

Sl At the Annual General Meeting in every year the Council shall lay before the
Trust a proper income and expenditure account for the period since the last preceding account
(or in the case of the first account since the incoxporation of the Trust) made up to a date not
more than four months before such meeting, logether with a proper balance sheet made up
as at (he same date. Bvery such balance sheet shall be accompanied by proper reports of the
Council and the Auditors, and copies of such acconnt, balance sheet and reports (all of which
shall be framed in accordance with any statwtory requirements for the time being in force)
and of any other documents required by law o be annexed or attached thereto or lo
accompany the same shall not less than twenty-one clear days before the datc of the mecting,
subject nevertheless to the provisions of Section 158(¢1)(c) of the Act, be sent to the Auditors
and to all other persons entitled to receive notices of General Meetings in the manner in

which notices are hereinafter directed to be served. The Aunditors’ report shall be open to
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inspection and be read before the meeting as required by Section 14 of the Companies Act

1967.
AUDIT
32, Once at teast in every year the accounts of the Trust shall be examined and the

correctness of the income and expenditure accouat and balance sheet ascertained by one or
more properly qualified Auditor or Auditors.
33. Auditors shall be appointed and their duties regulated in accordance with Sections
159 to 161 of the Act and Section 14 of the Companics Act 1967, the members of the
Council being treated as the Dircctors mentioned in those Sections,

TICE:
54, A notice may be served by (he Trust upon any member, either personally or by
sending it through the post in a prepaid lefter, addressed to such member at his registered
address as appearing in the register of members.
35. Any member described in the register of members by an address not within the
United Kingdom, who shall from time to time give the Trust an address wilhin the United
Kingdom at which notices may be served upon him shall be entitled to have notices served
upon him at such address, but, save as aforesaid and as provided by the Act, ouly those
members who are described in the register of members by an address within the United
Kingdom, shall be entitled to receive notices from the Trust.
56. Any notice, if served by post, shall be deemed to have been served on the day

following that on which the letter containing the same is put into the post, and it proving
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Y such service it shall be sufficient to prove that the letter containing the notice was properly

addressed and put into the post office as a prepaid letter.

DISSOLUTION

W 7. Clause 9 of the Memorandum of Association relating to the winding up and

dissolution of the Trust shall have effect as if the provisions thereof were repeated in these

Articles,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SUBSCRIBERS

1.

Michael Humfrey MiiddlIeton
46 Holland Park Avenue
London W1l

Director, Civic Trust

Graham William Ashworth
Dept of Civil Engineering
University Salford

Professor of Urban
Environmenial Studies

Stuart Young
St Alphage House
7 Fore Street
London EC2

Chartered Accountant
Derek Waring
Municipal Offices
Cirencester

Local Grant Officer
Alfred Arden Wood
16 Summer Lanc

Birmingham

Country Planning Officer
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WITNESS

Francis John Barroll

| Upper Warren Avenue
Caversham

Reading

Berks

Secretary, Civic Trust

(As above)

{(As above)

(As above)

(As above)
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6. witliam RBell {As abovt)
. 165 Cranmelr Courd
London W3
Banker
1. Raine LLBES {As 2bove)
(Countess of Dartmouih}
404 Hill Street
London wil

Married Womnau

DATED this 1oth day of November 1973,

WITNESS 10 the above Signatures:-

We hereby cortity that the pames, addresses and descriptions shown above are those of the
persons who have si gned as subseribers 10 this Memorandum and Articles of Assoctation and

of Francis Joln parroll who witnessed thieir signatures.

PAISNER & CO.
19th November 1973

003’234\00609\5‘)?013061\(:01'




