COMPANIES FORM Mo, 12
Statutory Declaration of compliance

with requirements on application
for registration of 2 company

Please do not Pursuant to section 12(3) of the Companies Act 1985
write in .
this margin

:2;::;: :‘::}g'r‘;:v To the Registrar of Companies For official use For official use
in black type, or LS i A .
botd block b QQ77LL27
lettering Name of company
*Insert full name of | » DEVON GARDENS TRUST
company
{ ROGER GASH
of COUNTY HALL ;
EXETER
tDelete as do solemnly and sincerely declare that i am a [Solicitor engaged in the formation of the company]t
appropriste . . i .
[mwmmemm%wwwwmmwmwar
undersectiom+6{2i1+ and that all the requiremenits of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,
And | make this solermn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
D by 3 .
Declared at _EXETER Declarant to sign below
in the County of DEVON
the Fifth day of__July
One thousand nin?:undred and_eighty eight ]
before me YAV
. - / -
A Gemmissioner-ferSnhs-ordlets -
thePasec-ar Solicitor having the powsrs conferred on a
Commissioner for Qaths.
Presentor’s name, address and For official use
reference (if any): New Companies Section Post room
W.A. BURKLNSHAW,
COUNEY SOLICITOR
PEVON COUNTY COUNCLL
COUNTY HALL
EXETER
@?@Z The Solicitars' Law Stationary Saciety ple, Qyez House, 237 Long Lane, London SE1 4PU 1;_3;534“9;.
SF5458 9-85
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COMPANIED FWOIVE 1w oy

Declaration omn application for the
registration of a company exempt
from the requirement to use

the word “‘limited’’ or its Welsh
eguivalent

Please do not Pursuant to section 30(5)(a) of the Companies Act 1985
wnte n
this margin

For official use  Compary number
Please complete r=T-T-N
legibly, preferably 1 ' 1 1
in black type, or [T SR B —
bold block lettering Name of company

Note L gt
This declaration *  TDEVCH GARTDEN 5 ’FRHS’T i

should accompany
the application for

the registration of . - ! .
the company |, DoREEN TENROSE (VH1553

t

*Ingert full name of. _Coiialay %oulcu—f‘a&'s OFFICE, E o Gt TY COUANC L
of compan
Py oty WAL EXETER,  Dever. EX 2 HAD

a [Soficitor engaged in the formation of the above-named company] {pemgnqqamed-as-dmo‘-“‘
seeretary-ot-the-above-comPany inthe-statermeni-dalivered-under saction-10-of-the ahove AcI|t

tDelete as

appiopriatd solemnly and sincerely declare that the company complies with the requirements of section 30(3) of -

above Act.
And | make this solemn Declaration conscientiously believing the same to be true and by virtue of
Statutory Declarations Act 183b.

Declared at . EXEAER DEVIAL ) Declarant to sign below
the _Awen: §xad.day of MAM, ,_} Wopates SN
One thousand nine hyndred and e BIGHT
A 4 4 ,{JV
d ( / P
before Me ... & { £ //
A Commaissionet=for-Qaths-or=+ Ablic-or-Justise—of .
she-Pegee-or Salicitor having the powers confarred on a 7
Commissioner for Qaths .
1 Presentor's name, address and nor official use
3 reference {(if any): New Companies Section ! Post room
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COMPANIES FORM No. 10

Statement of first directors
=nd secretary and intended
situation of registered office

Please do not Pursuant to section 10 of the Companies Ant 1985

write in
this margin

To the Registrar of Companies
Please complete For official use
legibly, preferably —
in black typo, or
bold block lettering —_
Name of company e
+ insert full name .  DEVON GARDENS TRUST /7

of company

The intended situation of the registered office of the company on incorporation is as stated below

AMENITIES & COUNTRYSIDE DIVISION
DEVON COUNTY COUNCIL #f/

COUNTY HALL pd
EXETER /" [ Postcode| EX2 42Q

4QQ

if the memorandum is delivered by an agent for the subscribers of the
mermorandum please mark ‘X‘in the box opposite and insert e
the agent's name and address below

WILLIAM ALEXANDER BURKINSHAW

(COUNTY SOLICITCR)
DEVON COUNTY COUNCIL
COUNTY HALL EXETER ﬁ/f Posicode

7

EX2 4QD
4QD

Number of centinuation sheets attached (see note 1}
. ENEE

Presentor’s name address and Feor official Use
reference (if any): General Sectivn Post rcom -

WILLIAM ALEXANDER
BURKINSHAY Y e
{COUNTY SOLICITOR) Y gn et Y
NEVON COUNTY COUNCIL @\ G %ﬁgﬁ
L (_:V—ajﬂ' -

=4

s ™
o

COUNTY HALL
EXETER .
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directors of the company (note 2} are as follows:

1 NIAUTIELS) aNnQ RAarucsadrs O1 e persurn wint 1s, Or e persuns winu dig, LU e 0ig LDl vilsuiu Wl

Mame (rote 3)
" MICHAEL HICKSON

Business occupation

Previous namels) (note 3) N/A Naticnality
i Address (note 4) BRITISH
j ﬁ_bLHAM ORCHARD Date of birth {where applicable)
'i‘iVERTON DEVON Postcode EX16 7RH (note &) N/A
Other directorships T

FORTESCUE GARDEN TRUST

ROSEMOOR GARDEN TRUST

et W A

L A
“ ey et to/a t as directof of th mpany narned on page 1
L, cature (,M e ~

Date mm’MAY 1988

— ‘

/

Name (note 3)

FRANK GERALD SKINNER

Business occupation

Wb Wad ikl
wnie.n
this margin

1 enter particulats
of other
directorships
held or previous
held {see note 5
if this space is
insufficient use ;
continuation she

Previous namaels) (note 3) N/A Nationality

Address {note 4) BRITISH
VILLA MARINA HAMPTON AVENUE BABBACOMBE Date of birth {(where applicable)
TORGUAY DEVON Postcode TQL 3LA {note 6) N/A

Other directorships 1

DEVON HISTORIC BUILD.NGS TRUST

i P

| consent to act as director of the company named on page 1

25 Mhy 1988

Signature N L ;"J’fz’fl . Datd
Name (note 3) e Business occupation
!
Previous namels} (note 3} MNationality
Arldress (note 4)
Date of birth {where applicable}
Postcode {note 6)

QOther directorships

e e e o i i b ke o L AT e Dt T B ST

mmre e s ae . ET

| consent to act as director of the company named on page 1

v Sigriature

Date

e




Please do not The name(s) and particulars of the person whe is, or the persons who are,to be the first secretary, or jo

write in secrewaries, of the company are as foliows:

this margin 1
Name (hotes 3 & 7)

Please complete ! DAVID FREDERICK LOQUIS RICHARDSON

legibly, preferably

in black type, or .
bold block lettering Previous namels} {note 3) N/A

1 Address {notes 4 & 7)
ASHLEY GABLES TIVERTON

Postcode| EX16 SPA

' | consent to act as secretary of the company named on page 1

rl _1’\, >
Signature WL. W%ﬂm p Dategs' MAY 1988

Name (notes 3 & 7)

Previous name(s) (note 3)
Address (notes 4 & 7)

Postcode
| | consent to act as secretary of the company named on page 1
E Signature Date _
delete if the form is M. ) /é .( s,
igned by ti ) . N
zll?bcribe;/s " Signature of agent on behalf of subsribers Date a0 eSV«-v-L \1}98
Signed Date

de[eti.:’ i{) the formis

signed by an agent on .
behalf af the Signed Date
subscribers. 3

All the subscribers Signed Date
must sign either
personally or by a
PEFSOn Or persons .

i suthorised to sign n Slgped ) _ Date
| for then.

Signed Date

; Signed ‘ Date

t



THE COMPANIES ACT, 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCTIATION

oF

DEVON GARDENS TRUST

GENERAL

In these articles the words standing in the first column of the Table
next hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof, if not inconsistent with the
subject or context:

WORDS MEANINGS
The Act The Companies Act, 1985 )
These Presents These Articles of Association and the

regulations of Devon Gardens Trust from time to
time in force.

The Trust The above named Devon Gardens Trust.

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

The 0ffice The registered office of the Trust.

Seal The Common Seal of the Trust,

Month Calendar Month.

In writing Written, printed or lithographed, or partly omne

and par:ly another, and other modes of
representing or reproducing words in a visible
form.

And words importing the singular nuwber only shall include the plural
number, and vice versa.

Words importing the masculine gender only shall include the feminine
gender, and '

Hords importing persons shall include corporatioms.

Subject as aforesaid, any words or expressions defined in the Act or any
gtatutory modification thereof in force at the date om which these
presents become binding on the Trust, shall, 1f not inconsistent with the
subject or context, bear the same meanings in these Presents.




2. The number of mewxbers with which the Trust proposes to be reglstered is
One thousand but the Council may from time to time register an increase
of members.

3. The provisions of Sections 191(7), 352 and 353 of the Act shall be
observed by the Trust, and every member of the Trust shall either sign a
written consent to become a member or sign the register of members om
becoming a member.

4. The Trust is established for the objects declared in the Memorandum of
Assoclation.

5. The subscribers to the Memorandum of Association and other such persons
as the Council shall admit to membership in accordance with the
provisions hereinafter contained shall be members of the Trust.

MEMBERS
6. The following persons and none others shall be members of the Trust:

(A) Such persons as subscribe to the Memorandum and Articles of
Agssociation before the registration thereof .

(B) Such other persons oTr corporations as may desire to be admitted to
membership and who may be elected by the Council to be members of
the Trust.

Tn these presents the expression "Corporation" shall be deemed to include
any body corporate, any county, local or other public authority and any
unincorporated associlation whom the Council may elect to membership.

7. Any election of a person to be a member of the Trust under the provisions
of Article 6 Sub-Article (B) shall conform to the following regulatilons
and conditions:-

{1) Any person wishing to join the Trust must sign and deliver to the
Trust an application for admission to membership framed in such
terms as the Council shall require.

(2) TFourteen days' notice ghall be given to the members of the Council
of the meeting at which it is intended to consider applicatiomns for
membership, stating the object of the meeting and the name and
address of every applicant for membership. :

Tn the event of such person being elected in accordance with the above
regulations he shall be entered as a member of the Trust on the Register.

: 8. Any membexr may terminate his membership of the Trust by notice in writing
? served on the Trust and thereupon he shall be deemed to have resigned and
hig name shall be removed from the Reglster of members.

9. If any member shall fail in the observance of these Articles or of any
regulations of the Council made under any powers vested in them or for
other sufficlent reason the Counrcil may convene am Extraordinary General
Meeting of the Trust for the purpose of considering an extraordinary
resolution for the expulsion of such member and on such extraordinary
resolution being pussed the name of such member shall be removed from the
Register of members, and he shall thereupon cease to be a member.

. 8
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B. To preserve enhance and re-create for the education and enioyment of
the public whatever garden land may exist or have existed in and
around the County of Devon.

5, Powers

In furtherance of the principal objects but not otherwise the Trust shall
have power:-

(i) To promote and carry out research into subjects connected with
the objects of the Trust (in61uding surveys and —atalogues of
garden land) and disseminate the results thereof;

(i1) To promote the understanding of the development of garden land
by means of written, printed and audio visual material for
school teachers, educational organisations and institutions
societies and associations and the public at large;

(411) To promote educational visits to garden land as part of a
strisctured school curriculum and adult educaticn;

(iv) To promote courses on the history and designm of garden land;
(v) To establish a reference library and archive material;

{(vi) To promote the use of school grounds and gardens as an
educational resource;

(vii) To encourage interest in garden land by means of school grounds
improvement schemes and awards;

(viii) To promote the exchange of information with students and
relevant authorities and bodies in other countries;

(ix) To encourage, where appropriate, physical participation in the
protection, conservation and re—creation of garden land to
develop practical skillsj

(x) To promote cooperation and understanding between owners, local
authorities, government departments, educational organisations
and institutions, societies, organisations and charities having
relevant educational aims and objects;

(x1) To cooperate with and assist in the re.toration, re-creation,
maintenance or management of garden land by making avallable
| advice and information and technical and financial assistance
; i (whether by grant, guarantee, loan Or otherwise) for charitable
J
|

purposes comnected with the objects of the Trust and calculated
to further them;

o (x1i) To raise funds and to invite and receive contributions from any
Y person by way of subscription, dopation and otherwise provided
b that the Trust shall not undertake any permanent trading

b activities in raising funds for its charitable objects;
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(x1ii) To purchase, take on lease, or exchange, hire or otherwise
acquire, any real or personal property and any rights orx
privileges which the Trust may think necessary for the
promotion of its objects and to construct, re—~create, repair,
maintain, manage, plant, extend and alter garden land necessary
for the promotion of the objects of the Trust;

{xiv) To employ and remunerate staff, to employ and remunerate agents
and to make all reasonable and necessary provision for the
payment of pensions and superannuation to or on behalf of
employees and their widows and other dependants;

(xv) Subject to such consents that are necessary, to éell, let,
manage, develop, exchange, lease, mortgage, dispose of or turm
to account, all or any of the property or assets of the Trust
which shall be deemed to be necessary for the furtherance of
the objects of the Trust;

(xvi) To borrow or raise money for the objects of the Trust on such
terms and on such security as shall be deemed to be necessary;

(xvii) To invest the monies of the Trust not immediately required for
its purposes in or upon such investments, securities or
property as may be thought fit;

(xvifi)} To undertake and execute any charitable trusts and commissions
which may lawfully be undertaken by the Trust and which further
the objects of the Trust;

(xix) To do all such other things as are necessary for the attainment
of the objects of the Trust. “

Provided that:-

(a) 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.

(b) The Trust's objects shall not extend to the regulation of relations
between workers and employers or organisations of workers and
organisations of employers.

(¢) In case the Trust shall take or hold any property subject to the
jurisdiction of the Charity Comnissioners for England and Wales, 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 Councll of Management shall be
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 have been if no incorporation had been
effected and the incorporation of the Trust shall not diminish oy

) impair any contrel or authority exercisable by the Chancery Division

; or the Charity Commissioners over such Council of Management but

i they shall, as regards any such property, be subject jointly and

separately to such control or authority as 1f the Trust were not

incoxporated.
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10.

(d) The Trust shall have regard at all times to the need to secure,
improve or control public access to all buildings and land praserved
by the Trust but not necessarily to the interior of such buildings
of which only the exterior is of particular beauty or historical,
architectural or comstructional interest.

The income and property of the Trust 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 directly or indirectly, by way of dividend, bonus or
otherwise howsoever by way of profit, to the members of the Trust.

Provided that nothing herein shall prevent the payment in pood faith of
reasonable and proper remuneration to any officer or 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 10 per cent per annum OnN 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 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 worth shall
be given by the Trust to any member of such Council, 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 Couneil of Management may be a
member, and in which such member shall not hold more than one hundredth
part of the capital, and such member shall not be bound to account for
any share of profits he may receive in respect of any such payments.

No such additiow, alteration or amendment shall be made to or in the
provisions of the Memorandum or Articles of Association for the time
being in force as shall make the Trust a company to which Section 30 of
the Companies Act 1985 does not apply.

The liability of the members is limited.

Every member of the Trust undertakes to comtribute 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, ‘yfﬁ/
and of the costs, charges and expenses of winding up, and fqr the

adjustment of the rights of the contributories among themselves, such

amount as may be required not exceeding £1.00.

If upon the winding up or dissolution of the Trust there remains, after
the satisfaction of all its debts and liabilitles, 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 which are similar ;#fﬁ/
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 or by virtue of Clause
6 hereof, such institution or institutions to be determined 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 other
charitable cbject.
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11. True accounts shall be kept of the sums of money recelved and expended by
the Trust and the matters in respect of which such recelpts and
expenditure take place, of all sales and purchases of property and gosnds
by the Trust and of the property, credits and liabilities of the Trust,
and subject to any reasonable restrictions as teo the time and manner of
inspecting the same that may be imposed in accordance with the
regulations of the Trust for the time being, such accounts shall be open
to the inspection of the members. 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 sheet ascertained by one or more
properly qualified Auditor or Auditors. 4




NAMES AND ADDRESSES OF SUBSCRTBERS

PP an AL 34

MICHAEL HICKSON /,#'
olham Orchard ,,/
Tiverton

Devon

EX16 7RH

PN

//.; FRANK GERALD SKINNER
» o Villa Marina

/,// cﬁg/iffﬁiﬁﬂf Hampton Avenue e
o ;O{i/ Babbacorbe

a ,/ e Torquay &

e
-~

e Devon

/ TQl 3LA
DATED thisMFA.w day of May 1988 /ff’p‘y

WITNESS to the.gbove Signature of Michael Hickscn

AN )
W' ol Aadlare, /aﬁ//mza_n Droere, EXINIEF

R

x

WITNESS to the above Signature of Frank Gerald Skinner e
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O 7 . B )
[ MEMORANDUM OF ASSOCIATION

o ‘ ﬁ f

Vs

DEVON CARDENS TRUST afff%

1. The name of the Company (hereinafter called "the Trust") is Devon Cerdens
Trust.

The Registered Office of the Trust will be sifuate in England.

Definitions e

"Garden land" means garden, park land and designed landscape of high

. educational value, related enclosures, boundaries and earthwarks, park
THAY and garden buildings, other structures and erections and associated
U

:glant, machinery znd systems, sculpture, garden and park furniture,

¢prnamental weodland planting, gates, ironwork, drives, paths and y
Moadways, lakes, water courses and meadows and includes land associateq™
view, management or otherwise with garden la=d.

.
)
'Educational value” in relation to garden land means lana which has
interest. '
(a) as a work of art;

{b) for its historic associations;

(c) for its horticultural arboricultural or sylvicultural qualities or
potential;

(
3
3
ki
-7
2
*
a
iy
B

. (d) for its architecture;

s o

for its sceniec value;

=
5 o
*

-
L)
~—r

R T

(£} for its nature conservation quzlity or potential,

il A
et ey

"Ovner' means the freehold owner of garden land and includes trustees,

lessees and mortgagees and any person holding & material estate or
interest therein,

RN A =t 55, o, =

"School" includes any place of education.

Words importing '"persons" include corporations and associations of
persons. .

Masculine words include the feminine and singular words the plural,
} 4. Objects
The objects for whfch the Trust is established are as follows:~

A, To promote the education of the public on matters connected with the
arts and sciences of garden land.
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COAPANY WNUMBER

THE COMPANIES ACT, 1985

COMPANY LIMITED BY GUARANTEE AND

NOT HAVING A SHARE CAPITAL

MEMORANDUM
AND
ARTICLES OF ASSOCTIATION
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oo
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County Solicitor
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17.

8.

19.

20,

21.

22,

The Chairman (if any) of the Council, or im his absence the Vice-Chairman
(if any) shall preside as Chairman at every General Meeting of the Trust.
If there be no such Chairman, or if at any meeting he be not present
within fifteen minutes after the time appointed for holding the meeting,
the members present shall choose one of the members of the Coungil
present to be Chairman, or if no member of the Council be present and

willing to take the Chair, the members present shall choose one of thelr
number to be Chairman.

The Chalirman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjcurn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When 2
meeting is adjourned for twenty-ome days or more, mnotice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of an adjourmnment
or of the business to be transacted at an adjourned meeting.

At any General Meeting a resolution put to the vote of the meeting shall
be decided on a show of hands unless a poil is, before or upon the
declaration of the result of the show of hands, demanded by the Chairman
or by at least five members present in persom or by proxy, or by a member
or members present in person or by proxy and representing one-fifth 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 im favour of or against that
resolution. The demand for a poll may be withdrawn.

Subject to the provisions of the next succeeding Article, if a poll be
demanded in manner aforesaid it shall be taken at such time and pla "~ -nd
in such manner as the Chairman of the meeting shall direct, and th-
result of the poll shall be deemed to be the resolution of the meecing at
which the poll was demanded.

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

In the case of an equality 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.

The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business in addition to the question on which a
poll shall have been demanded. 7

"

VOTES OF MEMBERS

Every member shall have one vote.

(a) Save as herein expressly provided, no person other than a member
duly registered shall be entitled to be present or to vote on any
question, either pexsonally or by proxy or as proxy for another
member at any General Meeting.
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10,

11.

12,

13.

14,

IS‘

GENERAL MEETINGS

A general meeting of the Trust shall be held im every calendar year as
its Annual General Meeting at such time (not being more than fifteen
months after the holding of the last preceding General Meeting) and place
as the Council shall appoint provided that so long as the Trust shall
hold its first Annual General Meeting within eighteen months of its
incorporation it need not hold it in the year of its incorporation or in
the following year.

All General Meetings, other than Annual Gemneral Meetings, ;hall be called
Extraordinary General Meetings.

The Council may, when they think fit, convene an Extraordinary General
Meeting, and Extraordinary General Meetings shall be convened on such
requisition or, in default may be convened by such requisitionists, as
provided by Section 368 of the Act.

Subject to the provisions of Section 378(2) and (3) of the Act relating
to Special Resoclutions, and to the provisions of Section 369 of the Act
relating to Annual General Meetings, fourteen days' notice at the least
(exclusive of the day on which the notica 13 served or deemed to be
served and of the day for which the notice is given) specifying the
place, the day and the hour of meeting, and in case of special business
the general nature of such business, shall be given to the members in
manner hereinafter mentioned, or iu such other manner (if any) as may be
prescribed by the Trust in Gemeral Meeting; but with the consent of all
the members entitled to receive notices thereof ox of such proportion
thereof 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 think fit. The accidental omission to give notice to any
member, or the non-receipt by any member of such notice, shall not
invalidate the proceedings at any General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

The business of an Annual General Meeting shall be to receive and
consider the accounts and balance sheets and the reports of the Council
and Auditors, to elect members of the Council in place of those retiring
and also additional members of the Council, and to elect Auditors and [d:{(jiy
their remuneration. All other business transacted at an Annual General T}
Meeting shall be deemed special. .

No business shall be tramsacted at any General Meeting, except the
adjournment of the meeting, unless a quorum of members is present at the
time when the meeting proceeds to business, and such quorum shall conslst
of not less than twelve members personally present or one-~tenth of the
membership whichever the greater.

If within half an hour from the time appointed for the meeting a quorum
be not present, the meeting, i1f convened upon the requisition of members,
shall be dissolved. In any other case it shall stand adjourned to the
same day in the next week at the same time and place, and 1f at such
adjourned wmeeting a quorum be not present within half an hour from the
time appointed for the meeting, the member or membexrs present shall be
deemed to be a quorum and may do all bugsiness which a full quorum might
have done.




31.

32,

33.

34,

35.

36.

37.

COUNCIL OF MANAGEMENT

The affairs of the Trust shall be managed by the Council of Management.
The number of the members of the Council shall not be less than seven Nor
more than twenty.

The members of the Council shall be:
(A} The subscribers to the Memorandum of Association and

(R) Such other persons (being members of the Trust) as shall from time
to time be elected thereto by the Council or by the members of the
Trust in General Meeting.

Provided that no person who is employed by the Trust and receiving any
salary, fees, remuneration or other benefit in money OTr money's worth
from the Trust (save as permitted by clause 6 of the Memorandum of
Association) shall be eligible for membershilp of the Council.

PROCEEDINGS OF THE COUNCIL OF MANAGEMENT

The Council may meef together for the dispatch of business, adjourn and
otherwise regulate thelr meetings as they think fit, and determine the
quorum necessary for the tramsaction of business. Unless otherwise
determined five 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.

A member of the Council may, and on the request of a member of the
Council the Secretary shall at any time, summon a meeting of the Council
by notice served upon the several members of the Council., A member of
the Couneil who 1s absent from the United Kingdom and who has no
registered address in the United Kingdom shall not be entitled to notice
of meeting.

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 pertod he is to hold office, but if
no such Chairman be elected or 1f at any meeting the Chairman be not
present within five minutes after the time appointed for holding the
meeting and willing to pregide, the members of the Council shall choose
one of their numbers to be Chairman of the meeting.

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

The Council may delegate any of thelr powers to committees consisting of
such member or members of the Council as they think fit, and any
committee so framed shall in the execution of the powers SO delegated
courorm 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 as aforesaid. All acts
and proceedings of any such coumittee or committees ghall be reported
back as soon &g possible to the Council.
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26.

27.

28.

29.

30.

{b) Any corporation which is a member of the Trust may by resolution of
its 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 voting powers on
behalf of the corporation he represents as that corpeiwcion 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 fox 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
another recognised officer of the governing body of a corporation,
shall be conclusive evidence of such appointment.

Votes may be given on a poll either personally or by proxy. On a show of
hands a member present only by proxy shall have no vote, but the
representative of a corporation way vote on a show of hands. Fxcept in
the case of a corporation, no persomn shall act as a proxy who is not
entitled to be present and vote in his own right.

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

The instrument appointing a proxy and the power of attorney (if any)
under which it is signed or a notarially certified copy thereof shall he
deposited at the office or at such other place within the United Kingdem
as 1s specified for that purpose in the notice convening the meeting ac
least forty-eight hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in such instrument
proposes to vote, otherwise the instrument of proxy shall not be treated
as valid. No instrument appointing a proxy shall be valid after the
explration of twelve months from the date of its execution.

A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death of the principal or
revocation of the proxy, provided that no intimacion in writing of the
death or revocation shall have been received at the office or other place
ag aforesald one hour at least before the time fixed for holding the
neeting.

Any instrument appointing a proxy shall be in the following form, or as
near thereto as clrcumstances will admit:-

DEVON GARDENS TRUST

PROXY FORM

"I.

of

a member of Devon Gardens Trust (hereinafter called "the Trust") and
entitled to one vote, hereby appoint

of

another member of the Trust, and failing him

of

another member of the Trust to vote for me and on my behalf at the
(Annual or Extraordinary, as the case may be) General Meeting of the
Trust to be held om the day of ang at
any adjournment thereof,

As Witness wy hand this day of 19 ",
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(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

To purchase or otherwise acquire for the Trust any property, rights
or privileges which the Trust is authorised to acquire at such price
and generally on such terms and conditions as they may think fit.

To raise or borrow meney for the purposes of the Trust from any
person, corporation or other body and may with the approveal of the
Charlty Commissioners for England and Wales secure the repayment of
the same together with any interest and premium thereon, by Mortgage
or charge upon the whole or any part of the assets and property of
the Trust, present or future, and to issue bonds, debentures, or
debenture stock, either charged upon the whole or any part of the
asgets and property of the Trust or not so charged, and in
connection therewith to take out and keep on foot sinking fund or
redemption pelicies.

At their discretion to pay for any property or rights acquired by or
services rendered to the Trust elther wholly oxr partially in cash or
in bonds, debentures, or other securdties of the Trust.

With the approval aforesaild to secure the fulfilment of any
contracts or engagements entered into by the Trust by Mortgage or
charge of all or any of the property and rights of the Trust or in
such manner as they may think fit. .

To appoint and at their discretion remove or suspend such office and
other staff for permanent, temporary or special services as they may
from time to time think fit, and to invest them with such powers as
they may think expedient, and to determine their duties and fix
their salaries or emoluments, and to require security in such
instances and to such amount as they think fit.

To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Trust or its officers or cotherwise
concerning the affairs of the Trust and also to compound and allow
time for payment or satilsfaction of any debts due and of any claims
or demands by or against the Trust.

To refer any claims or demands by or against the Trust to
arbitration and observe and perform the awards.

To make and give receipts, releases and other discharges for money
payable to the Trust and for the claims and demands of the Trust.

To determine who shall be entitled to sign on the Trust's behalf,
bills, notes, receipts, acceptances, indorsements, cheques,
releases, contracts and other documents.

From time to time to make all such regulations and bye-laws as they
think proper with regard to the affairs and concerns of the Trust,
and from time to time to repeal and alter the same or make others in
lieu thereof as may seem expedient. Provided that the same do not
contravene any of the provisions herein contained, and provided that
no bye-laws or regulations shall be made under this power which
would amount to such an addition to or modification of the Articles
of Association as could only legally be made by a Special Resolution
passed in accordance with the provisions of Section 378 of the Act.
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38. 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,
notwithetanding it be afterwards discovered that there was some defect in
the appointment or continuance in offlce of ar. such member or person
acting as aforesaid or that they or any of tuew were disqualified, be as
valid as 1f every person had been duly appointed or had duly continued in
office and was qualified to be a member of the Council.

39. 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, 1f 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 therein stated.

40. 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 duly 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 committee duly convened and constituted.

POWERS OF THE COUNCIL

41. The management of the business and the control of the Trust shall be
vested in the Council, who, in addition to the powers and authorities
conferred upon them, may exercise all such powers and do all such acts
and things as may be exercised or done by the Trust and are not hereby or
by the Act expressly directed or required to be exercised or done by the
Trust in General Meeting. At meetings of the Council, each member of the
Council shall have one vote only, except that in the case of equality of
votes the Chairman shall, in addition have a second or casting vote.

42. The members for the time being of the Council may act notwithstanding any
vacancy in their body, provided always that 1f at any time the members of
the Council be reduced in number below the minimum prescribed by these
presentz, it shall be lawful for the members avallable to act as the
Oous 1! “or the purpose of admitting persons to membership of the Trust,
£f11ling up vacancies in their body or of summoning a General Meeting but
for no other purpose.

43. The Council may at any time appoint any person to be a member of the
Council either to fill a casual vacancy or as an addition to the existing
membership (but not so as to exceed the maximum number of members
prescribed by these presents). Any person so appointed shall hold office
only until the next following Annual General Meeting and shall then be

; eligible for re-election but shall not be taken into account in

determining the number of members of the Council who are to retire by

rotation at such meeting.

i 44, Without prejudice to the general powers conferred by Article 41 and to
the other powers and authorities conferred as aforesald, it is hereby
expressly declared that the Council shall be entrusted with the following
powers, namely:

'
! PARTICULAR POWERS

(1) To pay the costa, charges and expenses preliminary and incildental %o
B the formation and establishment of the Trust and matters incidental
" thereto. -
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54.

55.

56.

57.

{C) If he be convicted of an offence the conmission of which by a member
of the Council could bring the Trust into disrepute.

(D) 1If he is requested in writing by a majority of his fellow members of
the Council to resign.

(E) If he gives to the Council one-month's notice in writing to the
effect that he resigns his office.

(F) 1If he ceases to be a member by virtue of Section 293 of the Act.

2
A member of the Council who is (insofar as the same may be permitted by
clause 6 of the Memorandum of Assoclation of the Trust) in any way,
whether directly or Indirectly, interested in a contract oxr proposed
contract, arrangement, or dealing with the Trust, shall declare the
nature of his interest at a Meeting of the Council, and shall not be
counted in the quorum present at any meeting of the Council whereat such
contract, arrangement or dealing with the Trust is considered or entered
into and may not vote in respect thereof.

SECRETARY

The Secretary shall be appointed by the Councll on such terms as to
length of service, remuneration and generally as the Council may think
fit and the Council may remove any Secretary so appointed. The
provisions of sections 283(l) - (3) and 284 of the Act shall be observed.
The Council may from time to time appoint a deputy or assistant Secretary
who may act in the place of the Secretary if there be no Secxetary or no
Secretary available to act or capable of acting.

THE SEAL

The seal of the Trust shall not be affixed to any instrument except by
the express authority of a resolution of the Council or of a committee of
the Council empowered thereto, and in the presence of two members of the
Council and of the Secretary or such person other than the Secretary as
the Council may appoint for the purpose; and such members of the Council
and the Secretary or other person as aforesaid shall sign every
instrument to which the seal of the Trust is so affixed in thelr
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.

INCOME OF THE TRUST

The income of the Trust shall be applied solely towards the promotion of
the objects of the Trust as set forth in the Trust's Memorandum of
Association as the Council may from time to time think fit (and in
particular the Council shall have power to transfer all or any part of
such income to trustees to be applied by them for the advancement of the
objects of the Trust in such manr:r as they shall think best) with power
to the Councll to create a reserve fund or reserve funds to be applicable
for any such purposes, and, if the Council shall think fit, also to apply
all or any part of the reserve fund appropriated to any particular
purpose to any other one or more of such purposes, and, pending any such
application, any reserve fund may at the discretion of the Council either
be employed in the business of the Trust or be invested from time to time
4n such investment as the Trust may think fit.
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45'

46.

47.

48.

49‘

50.

51.

52.

53.

ROTATION OF MEMBERS OF THE COUNCIL

At the first Apmual General Meeting of the Trust all the members of the
Council shall retire from office, and at the Annual General Meeting in
every subsequent year one—third of the members of the Council for the
time being, or, 1f thelr number is not three or a multiple of three, then
the number nearest one~-third, shall retire from office.

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

A retiring member of the Council shall be eligible for re—election.

The Trust may, at the meeting at which a member of the Council retires in
manner aforesaid, fill the vacancy by electing a person thereto, and in
default the retiring member shall, if offering himself for re-—election,
be deemed to have been re-elected, unless at such meeting it is expressly
resolved not to fill such vacancy o¥ unless a resolution for the
ra~election of such member shall have been put to the meeting and lost.

Ho person other than a member of the Council retiring at the meeting
shall, unless recommended by the Council, be eligible for election to
membership of the Council at amy general meeting unless, iiot less than
one nor more than thirty days before the date appointzd for the meeting,
there shall have been left at the registered office of the Company notice
in writing, signed by a member duly qualified to attend and vote at the
meeting for which such notice is given, of his intention to propose such
person for electiom, and also notice in writing signed by that person cf
his willingness to be elected.

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

The Trust may by ordinary resolution of which special notice has been
given in accordance with section 378 of the Act, remove any member of the
Council before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Trust and suc%f
member. ;

The Trust may by ordinary resolution appoint another person in place of a
member of the Council removed from office under the immediately preceding
Article. Without prejudice to the powers of the Council under Article 43
the Trust in General Meeting wmay appoint any pergon to be a member of the
Council either to fill a casual vacancy or as an additional member. The
person appointed to £411 such a vacancy shall be subject to retirement at
the same time as if he had become a member of the Council on the day on
which the member in whose place he 1s appointed was last elected as a
member.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL
The office of a member of the Council shall be vacated:
(A If he becomes bankrupt or ingolvent or compounds with hie craeditors.

(8) If he becomes of unsound mind.
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64. Any notice if served by pest shall be deemed to have been served at the
expiration of twenty-four hours after the same shall have been posted,
and in proving such service it shall be sufficient to prove that the
envelope containing the notice was properly addressed and stamped and put

into the post office or into any post box subject to the control of the
Postmaster General.

.

DISSOLUTION

65. Clause 10 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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58’

59.

60.

61.

62.

63.

ACCOUNTS

The Council shall cause accounting records to be kept in accordance with
Section 221 - 223 of the Act.

The books of account shall be kept at. the office or, subject to Section
222(1) and (2) of the Act, at such other place or places as the Council
may determine, and shall always be open to the inspection of the Council.
The Council may from time to time by resolution determine whether and to
what extent and at what times and places and on what conditions the boouks
and accounts of the Trust or any of them shall be open to fhe ingpection
of the members not being members of the Council, and the members shall
have only such rights of inspection as are given to them by the Act or by
such Resolution as aforesaid.

At the Annual General Meeting in every year the Council shall lay before
the Trust an income and expenditure account for the period since the
preceding account, or in the case of the first account since the
incorporation of the Trust, made up to date not more than six months
before such meeting. A balance sheet as at the date to which income and
expendiiure account is made up, shall be made out and laid before the
Trust at the Annual General Meeting. Every such balance sheet shall b2
accompanied by proper reports of the Council and the Auditors. A copy of
every balance sheet (including every document required by law to be
annexed thereto) which 1s to be laid before the Trust in General Meeting,
together with a copy of the Auditor's report, shall, twenty-—ome clear
days previously to such meeting, be sent to the Auditor and every member
entitled to receive notices of Ceneral Meeting in the manner to which
notices are hereinafter directed to be served.

AUDIT

Auditors shall be appointed and their duties regulated in the manner
provided by Sections 236, 237, 241, 262, 384 - 392 and 713 of the Act, or
any statutory modification thereof for the time being in force, and fer
this purpose the sald sections shall have effect as if 'member of the
Council" and "the Council" were substituted for "Director" and "the
Directors” respectively.

NOTICES

A notice may be served by the Trust upon any member either personally or
by sending 1t through the post addressed to such member at his reglatered
address.

No member shall be entitled to have a notice served om him at any address
not within the United Kingdom, and any member whose registered address is
not within the United Kingdom may by notice in writing require the Trust
to register an address within the United Kingdom which, for the purpose
of the serving of notices, shall be deemed to be his registered address.
Any member not having a registered address within the United Kingdom, and
not having given notice as aforesald, shall be deemed to have receiveld in
due course any notice which shall have been displayed in the office and
chall remain there for the space of forty-eight hours, and such notlce
shall be deemed to have been received by such member at the expiration of
twenty~four hours from the time when it shall have been 8o first :
displayed,
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NAMES AND ADDRESSES OF SUB'..RIBERS
LN p

/ MICHAEL HICKSON
Bolham Orchard ,
Tiverton
Devon
EX16 7RH

FRANK GERALD SKINNER 7
Villa Marina

Hampton Avenue .
Babbacombe o
Torquay

. " Devon

TQl 3LA

*

Y

DATED this 1988 g

N FL&SLLﬂday of May

WITNESS to the a%;;%;§ignature of Michael Hickson
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WITNESS to the above Signature of Frank Gerald Skinner
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2277427

| hereby certify that

DEVON GARDENS TRUST

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Redistration Office,

Cardiff the 15 JULY 1988

an authorised officer
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