Company number: 333303

Certificate of Passing of written special resolution of

The Guide Association Trust Corporation (*“the Charity”)

[ certify that the following resolutions were passed as special resolutions on 15 May 2015.
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That the Articles of Association of the Chanty be amended as follows

Article 8 shall be deleted and replaced with “The Board may hold an Annual
General Meeting shall be under no obligation to do so”

Article 11 shall be amended by deleting “An Annual General Meeting and an
Extraordinary General meeting called for the passing of a Special Resolution shall
be called by at least twenty-one clear days’ notice All other Extraordinary General
Meetings shall” and replacing with “All General Meetings shall”

The following shall be inserted at the end of Article 33 “For the avoidance of doubt
the Board may hold meetings by telephone or video conference provided all
participants can communicate with each other ”

The provisions formerly in the Memorandum will be attached as a Schedule to the
Articles of Association so that the draft Articles of Association attached to this
resolution are adopted 1 substitution for, and to the exclusion of the Charnty’s
existing Articles of Association

That the existing Memorandum of Association of the Charity be amended and
restated such that 1t conforms with the draft Memorandum of Association attached
to this written resolution

Signed m—_)(@ M
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The Companies Act 1929
AND

The Companies Act 1985

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Articles of Association

(Adopted by Special Resolution passed on 19" October 2000)

OF

THE GUIDE ASSOCIATION
TRUST CORPORATION

GENERAL

1. In these presents the weords standing n the first column of the Table next
hereinafier contamed 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 the Corporation from time to time 1n force

The Corporation The above-named Corporation.

The Guides . The Guide Association incorporated by Royal
Charter.

The Board - The Board of Management for the time being of

the Corporation.




WORDS MEANINGS.

Office .. . The registered office of the Corporation.
Seal .. The common seal of the Corporation
Month . . Calendar month

Clear days . In relation to the penod of a notice, that penod
- excluding the day when the notice is given or
deemed to be given and the day for which 1t 1s

given or on which it is to take effect.

In wnting . Written, printed or lithographed, or partly one and
partly another, and other modes of representing or
reproducing words in a visible form,

Words umporting the singular number only shall include the plural number, and vice
versa.

Words importing the masculine gender only shall include the feminine gender and vice
versa; and

Words importing persons shall include corporations.
Subject as aforesaid, any words or expressions defined 1n the Act or any statutory
modification thereof 1n force at the date on which these presents become binding on the

Corporation, shall, 1f not inconsistent with the subject or context, bear the same meaning
in these presents.

2. The number of the members with which the Corporation proposes to be registered
1s twelve, but the Board may from time to tume register an increase of members.

3 The provisions of Section 352 of the Act shall be observed by the Corporation

4 The Corporation 1s established for the purposes expressed in the Memorandum of
Association.

5. The members of the Corporation shall be -
A) The subscrnibers to the Memorandum of Association
B) The Chief Guide, the Deputy Chief Guide (if appointed), and the
Honorary Treasurer for the time bemng of The Guide Association upon

their respectively agreemng mn wrntng to become members of the
Corporation and upon therr names being respectively entered in the
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register of members of the Corporation

C) Such other persons as the Board shall admit to membership in accordance
with the conditions heremafter contained.

6. The Board shall have power to admit to membership of the Corporation any
person whether or not at the date of such admission a member of the Council of The
Guide Association and who shall signify 1n writing her consent to become a member of
the Corporation. provided that -

(A)  1nno case shall the number of members of the Corporation
for the time being authorised be exceeded, and

(B) the number of members of the Corporation who are not
members of The Council of The Guide Assaciation (other
than any member who when admitted was a member of the
Council) shall not at any time exceed four.

7. A member shall cease to be a member of the Corporation-

{A)  Upon her retirement to be signified by such member in
writing to the Corporation; or on her death.

(B) In the case of a member under Article 5(B) on her ceasing
to hold her office as Chief Guide, Deputy Chief Guide or
Honorary Treasurer; and in all other cases upon the fifth
anniversary of her becoming a member of the Corporation
unless the Board shali determine to extend her membership
thereafter for not more than three years

(C)  If when admutted she was a member of The Council of The
Guide Association upon her ceasing to be such a member
unless the Board shall otherwise determine.

(D)  Upon a resolution to that effect being passed by not less than three-fourths
of the members of the Corporation present in person at a General Meeting
of the Corporation of which she has received proper notice and at which
she shall have had a reasonable opportumty of attending and being heard.

GENERAL MEETINGS.

8 The Board may hold an Annual General Meeting shall be under no obligation to
do so

9 All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.
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10.  The Board may call an Extraordinary General Meeting whenever they think fit,
and Extraordinary General Meetings shall also be convened on such requisition, or in
default may be convened by such requisitionsts, as provided by Section 368 of the Act

11, All General Meetings shall be called by at least fourteen clear days’ notice but
any General Meeting may be called by shorter notice if 1t is so agreed —

A) in the case of an Annual General Meeting, by all the members entitled to
attend and vote thereat; and

B) in the case of any other meeting by a majority in number of the members
having a right to attend and vote being a majonty together holding not less
than mnety-five per cent of the total voting rights at the meeting of all the :
members. l

\
\

The notice shall specify the time and place of the meeting and 1n the case of special
business the general nature of the business to be transacted and, in the case of an Annual
General Meeting, shall specify the meeting as such.

The notice shall be given to such members of the Corporation as are under the provisions
of these presents entitled to receive notices from the Corporation

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not mnvalidate the proceedings at

that meeting.
PROCEEDINGS AT GENERAL MEETINGS i'

|

|
12.  All business shall be deemed special that is transacted at an Extraordinary General |
Meeting, and all that is transacted at an Annual General Meeting shall also be deemed |
special, with the exception of the consideration of the accounts and balance sheet, and the ‘
reports of the Board and of the Auditors and the fixing of the remuneration of the |
Auditors. ‘

13.  No business shall be transacted at any General Meeting unless a quorum 1s present |
when the meeting proceeds to business. Save as herein otherwise provided the quorum !
shall be threc members personally present

14. If withun half an hour from the time appomted for the holding of a General r
Meeting a quorum is not present, the meeting, if convened on the requisition of members,
shall be dissolved. In any other case 1t shall stand adjourned to the same day in the next
week, at the same time and place, or at such other place as the Chairman shall appoint,
and 1f at such adjourned meeting a quorum 1s not present within half an hour from the
time appointed for holding the meeting the members present shall be a quorum :




15 With the consent of any meeting at which a quorum 1s present, the Chairman may
adjourn a meeting from time to time, and from place to place, as the meeting shall
determine. Whenever a meeting 1s adjourned for ten days or more, notice of the
adjourned meeting shall be given 1n the same manner as of an onginal meeting Save as
aforesaid, the members shall not be entitled to any notice of an adjournment, or of the
bustness to be transacted at an adjourned meeting. No business shall be transacted at any
adjourned meeting other than the business which might have been transacted at the
meeting from which the adjournment took place.

16.  The Chairman (if any) of the Board shall preside at every General Meeting, but if
there be no such Chairman, or if at any meeting she 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 Board, or if no such member be
present, or if all the members of the Board present decline to take the chair, they shall
choose some member of the Corporation who shall be present to preside.

17. At all General Mectings a resolution put to the vote of the meeting shall be
decided on a show of hands by a majonty of the members present 1n person and entitled
to vote, unless a poll 1s (before or on the declaration of the result of the show of hands)
demanded by at least three members present in person and entitled to vote. Unless a poll
is so demanded, a declaration by the Chairman of the meeting that a resolution has been
carried, or has been camed by a particular majonty, or lost, or not carned by a particular
majority, shall be conclusive, and an entry to that effect in the minute book of the
Corporation shall be conclusive evidence thereof, without proof of the number or
proportion of the votes recorded in favour of or against such resolution. If a poll is so
demanded, it shall be taken 1n such manner as the Chairman directs, and the result of the
poll shall be deemed to be the resolution of the meeting at which the poll is demanded. A
poll demanded on the election of a Chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken forthwith or at
such other time as the Chairman of the meeting directs.

18.  In the case of an equality of votes, the Chairman of the meeting shalil be entitled to
a further or casting vote

19.  Every member personally present shall have one vote and no more No vote shall
be given by proxy.

BOARD OF MANAGEMENT.

20 Untl otherwise determined by a General Meeting, the number of the members of
the Board shall not be less than three nor more than eight

21 The first members of the Board shall be nominated in writing from amongst the
members by a majority of the subscribers to the Memorandum of Association.

22, (A) The Corporation in General Meeting may by resolution from time to time




appoint any member of the Corporation to be a member of the Board, erther to fill a
casual vacancy or by way of addition to the Board, provided that the prescribed maximum
be not exceeded and provided that the Corporation shall not appoint as a member of the
Board any person who may have been removed from the Board by the Executive
Committee under Sub-clause (B) of this Article

(B) The Executive Commuttee of The Guide Association may from time to time
appoint any member of the Corporation to be a member of the Board, erther to fill a
casual vacancy or by way of addition to the Board, provided that the prescribed maximum
be not exceeded, and may from time to time remove any member of the Board. Any such
appointment or removal shall be by instrument in wnting signed by two members of the
Executive Committee acting in pursuance of a resolution in that behalf passed at a
meeting of such Commuttee, and shall take effect upon being lodged at the Office,
together with a copy of such resolution certified by the Secretary of the Executive
Committee to be a true copy thereof.

23.  No person who 1s not a member of the Corporation shall 1n any circumstances be
eligible to hold office as a member of the Board.

POWERS OF THE BOARD

24. The business of the Corporation shall be managed by the Board, who may pay all
such expenses of, and prelimunary and incidental to, the promotion, formation,
establishment and registration of the Corporation as they think fit, and may exercise all
such powers of the Corporation, and do on behalf of the Corporation all such acts as may
be exercised and done by the Corporation, and as are not by the Act or by these presents
required to be exercised or done by the Corporation in General Meeting, subject
nevertheless to any regulations of these presents, to the provisions of the Act, and to such
regulations, being not inconsistent with the aforesaid regulations or provisions, as may be
prescnibed by the Corporation in General Meeting, but no regulation made by the
Corporation 1n General Meeting shall invalidate any pnior act of the Board which would
have been valid if such regulation had not been made

25. The continuing members of the Board may act notwithstanding any vacancy n
their body; provided always that 1n case the members of the Board shall at any tune be
reduced in number to less than the munimum number prescribed by or 1n accordance with
these presents, it shall be lawful for them to act as the Board for the purpose of
summomnng a General Meeting, but not for any other purpose.

26. (A)  The Board may from time to time by resolution appoint a Secretary and if
necessary a temporary substitute for the Secretary and any person so appointed
shall for all the purposes of these presents be deemed dunng the term of his
appointment to be the Secretary.

(B) The Board may from time to ime by resolution appoint a Treasurer and if
necessary a temporary substitute for the Treasurer and any person so appointed
shall for all the purposes of these presents be deemed dunng the term of his
appowmtment to be the Treasurer




27.  The seal of the Corporation shall not be affixed to any instrument except by the
authority of a resolution of the Board, and at least two members of the Board and the
Secretary shall sign every instrument to which the seal shall be so affixed; and i favour
of any purchaser or person bona fide deahng with the Corporation such signatures shall be
conclusive evidence of the fact that the seal has been properly affixed.

28.  Cheques on the Corporation's bankers, until otherwise from time to time resolved
upon by the Board, shall be signed by any two of the Secretary, the Treasurer and the
members of the Board. The Corporation’s banking account shall be kept with such banker
or bankers as the Board shall from tume to time determine.

DISQUALIFICATION OF MEMBERS OF THE BOARD.
29, The office of a member of the Board shall be vacated-

(A)  If she becomes bankrupt or makes any arrangement or composition with
her creditors generally

(B)  If she becomes incapable by reason of mental disorder, illness or injury of
managing and administering her own affairs.

(C)  If she ceases to be a member of the Corporation.
(D) Ifby notice 1n writing to the Corporation she resigns her office

(E)  If she ceases to hold her office by virtue of any provision of the Act or she
becomes prohibited by law from being a charity trustee or otherwise a
member of the Board.

PROCEEDINGS OF THE BOARD

30.  The Board may meet together for the dispatch of business, adjourn and otherwise
regulate theirr meetings as they think fit, and determine the quorum necessary for the
transaction of business. Unless otherwise determined, two shall be a quorum.

Questions ansing at any meeting shall be decided by a majonty of votes In case of an
equality of votes the Chairman shall have a second or casting vote.

31 On the request of a member of the Board the Secretary shall, at any time, summon
a meeting of the Board by notice served upon the several members of the Board. A
member of the Board who 1s absent abroad shall not be entitled to notice of a meeting

32.  The Board shall from time to time elect a Chairman who shall preside at all
meetings of the Board at which she shall be present, and may determine for what penod
she is to hold office, but if no such Chaiman be elected, or if at any meeting the




Chairman be not present within five minutes after the time appomted for holding a
meeting, the members of the Board present shall choose some one of their number to be

Chairman of the meeting

33, A meeting of the members of the Board for the ime being at which a quorum 1s

present shall be competent to exercise all the authorities, powers and discretions by or

under the regulations of the Corporation for the ime being vested in the Board generally
For the avoidance of doubt the Board may hold meetings by telephone or video
conference provided all participants can communicate with each other

34.  The Board may delegate any of their powers to committees consisting of such
members of the Board as they think fit, and any committee so formed shall conform to
any regulations imposed on 1t by the Board. The meetings and proceedings of any such
committee shall be govemed by the provisions of these presents for regulating the
meetings and proceedings of the Board so far as applicable and so far as the same shall
not be superseded by any regulations made by the Board as aforesaid.

35 All acts bona fide done by any meeting of the Board or of any comnuttee of the
Board, or by any person acting as a member of the Board, shall, notwithstanding 1t be
afterwards discovered that there was some defect in the appointment of any such member
or person acting as aforesaid, or that they or any of them were disquahified, be as valid as
if every such person had been duly appointed and was quahified and had continued to be a
member of the Board.

36. The Board shall cause proper minutes to be made of the proceedings of all
meetings of the Corporation and of the Board and of Commuttees of the Board, and all
business transacted at such meetings, and any such minute 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 conclusive evidence without any further proof of the facts therein stated

37. A resolution in wnting signed by all the members for the time being of the Board

or of any Commuttee of the Board shall be as valid and effectual as 1f it had been passed at

a meeting of the Board or of such Committee duly convened and constituted
ACCOUNTS.

38.  The Board shall cause proper books of account to be kept with respect to-

(A)  The assets and habilities of the Corporation,

(B)  The sums of money received and expended by the Corporation and the
matters 1n respect of which such receipts and expenditure take place; and

(C)  All sales and purchases of goods by the Corporation
39.  The books of account shall be kept at the Office, or at such other place or places
as the Board shall think fit, and shall always be open to the inspection of the members of
the Board

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

4].  Once at least in every year the Board shall lay before the Corporation in General
Meeting an income and expenditure account for the penod since the last preceding
account or 1n the case of the first account since the incorporation of the Corporation made
up to a date not more than four months before such meeting, together with a balance sheet
made up as at the same date Every such balance sheet shall be accompamed by a report
of the Board and a report of the Auditors, and a copy of such account, balance sheet and
reports shall not less than twenty one days before the meeting be sent to all persons
entitled to receive notices of General Meetings 1in the manner in which notices are
heremafter directed to be served The Auditors' report shall be read before the meeting.

AUDIT.

42 Once at least 1n every year the accounts of the Corporation 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,

43 Auditors shall be appointed and their duties regulated 1n accordance with Sections
384 to 394A of the Act, the members of the Board being treated as the Directors
mentioned 1n those sections.

NOTICES.

44 A notice may be served by the Corporation upon any member, either personally or
by sending 1t through the post 1n a prepaid letter, addressed to such member at her
registered address as appearing in the register of members

45 Any member described n the register of members by an address not within the
United Kingdom, who shall from time to time give the Corporation an address within the
United Kingdom at which notices may be served upon her, shall be entitled to have
notices served upon her at such address, but, save as aforesaid, no member other than a
member descnibed in the register of members by an address within the United Kingdom
shall be entitled to recetve any notice from the Corporation.

46.  Any notice, 1f 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 1n proving
such service 1t shall be sufficient to prove that the letter contaning the notice was
properly addressed and put 1nto the post office as a prepaid letter.




Schedule

Provisions formerly in the Memorandum
are now deemed part of the Articles of Association

1. The name of the Company (hereinafter called * the
Oorporation ) is “Tee GIRL GUIDES ASSOCIATION TrUST

CORPORATION.”
9. The registered office of the Corporation will be situate in
Brngland,.

3. The objects for which the Corporation is established are—

(A) To undertalke, acoept, execute, perform and administer

any trusts or conditions affecting lands, ‘btnldmgs,

hereditaments, investments, funds or other property

whatsoever held or owned in trust or for the benefit

or for any of the purpeses or objects of The Girl

Guides Association (incorporated by Royml Oha:rter)

or any branch thereof or company or loeal association

of Girl Gudes established according to the reguia-

tions of The Girl Guides Association and recognised

thereby, subject always to the provisions of
Section 14 of the Compamcs Act 1828,

() To take such steps as may be nceessary under the
law rolating to charities or charitable trusts for
validly and effectually vesting such property or any
parf thereof in the Corporation.
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{0} To undertake, acceph, execute and adminigter any
charitable trasts withoub remuneration.

accept and hold as frustee, nominee or
agent of or for The Girl Guides Association or any
such branch company or local Agsociation as aforesaid
or for any charitable body or Association, and to
sell, exchange oY otherwise dispose of, manage,
develop, exchange, deal with and turn to account
real and personal property of all kinds whatsoever,
and any interest therein, subject to such consents
(if any) as may for {he time being be reguired by
law, and to the terms of any trusts affecting the
same,.

(z) To found, subsidise, manage and assist any funds,
associations or instilutions calculated or intended
to assist The Girl Guides Association or any such
branch, company or local assoerafiion as aforesaid.

(D) To acquire,

(v) Subject to the provisions of the said section to
accepb any gift or donation of property, devise,
legacy or annuity, subscription or contribution,
whether subject to any special trust or not, for the
purposes or objects of The Gixl CGuides Assoociation
or any such branch, company or local association as
oforesaid, or auy of them, or for any charitable
purpose.

(6) To iake such steps as may from time to time be
deemed expedient for the purpose of promoting
the objects of the Corporation or of procuring
contributions to its funds by way of gifts, donations,
subsenptions, legacies, devises or in any other
manner.

(z) To borrow, raise or secure the payment; of money
for the purpose of promoting the objects of the
Corporation, and for those purposes to create
mortgages or charges on the undertakmng and all or
any part of the property and mghts of the Corpora-
tion, present or after acquired, 5o far as may be
consistent with any trusis affecting the same.

(1) Subject to the provisions of Seclion 14 of the
Companies Act 1920, to purchase, toke on lease or

"
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in exchange, hire or otherwise acquire any real or
personal property and any rights or privileges which
the Corporation may think necessary or convenient
for the purposes of the Corporation, and to construct,
maintain and alter any buildings or erections
necesssry or convenient for those purposes.

(7) To sell, lease, let, mortgage, exchange, dispose of
or turn to account all or any of the property or
assets of the Corporation as may be thought
expedient with a view to the promotion of its
objecls.

{¥) To invest moneys not immediately required in or
upon such investmentis, seeuritics or property as
may be thoughi fit, but so that moneys subject or
representing properly subject to the jurisdiction of
the OCharity Oommissioners shall only be invested
in such secuvities and with such sanction (if any)
as may for the time being be preseribed by law.

(L) To establish and support and to aid in the establish-
ment and supporl of any other assocmations formed
for all or any of the objects of the Corporation,
provided that every such association shall prohbit
the disiribution of i1ts income and property amongst
1ts members to an extent al leasi as great as is
imposed on the Corporation under or by virtue of
Clause 4 hereof.

(¢) To amalgamate or become associated with any
companies, institutions, societies or associations
having objects altogether or m part similar to those
of the Corporation and which sball prohibit the
distribution of thew capital and income amongst
their members to an extent al least as great as is
imposed on the Corporation under or by virtue of
Clause 4 hereof.

(N¥) To purchase or otherwise acquire and undertake so
far as lawfully may be all or any parl of the property,
assets, liabilities and cngagements of any one or
more of the companies, instifutions, soecietics or
associations with which the Qorporation is authorised
to amalgamato.
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(0) To procure the Corporation to be registered or
recogmsed in any forcign country or place, and
to obtain any Act of Parliament, Provisional Order,
enactment, decrec or other legislative or executive
act of any governmeat, state, colony, province,
dominion, sovereign or authority, supreme, municipal,
local or otherwise for enabling the Corporation to
carry any of its objects into effect.

(») To pay all expenses of and ineidental to the formation
and establishment of the Corporation.

(@) To establish and support or to ard in the establish-
ment and support of associations, institutions, funds,
trusts and conveniences caleunlated to benefit
employés or ex-employés of the Oorporation (not
being members of the Corporation), or the dependents
or conneclions of such persons, and to grant pensions
ond allowances, and to make payments towards
insurance. .

(r) To do all or any of the above things in any parf of
the world, and as prinecipals, agents, or frustees,
and by or through trustees or agents, and either
alone or in conjunction with others.

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

Provided that the Corporation shall not support with its
funds any object, or endegvour to impose on or procure to be
observed by its members or others, any regulation, restriction or
condition which if an object of the Corporation would make it a
Trade Union.

Provided also that in casc the Corporation shall take or hold
any properby subject to the jurisdiction of the Charity Com-
missioners for England and Wales or Board of Education, the
Corporation shall not sell, morvtgage, charge or lense the same
without such authority, approval or eonsent, us may be required
by law, and as regards any such property, the Managers or Trustees
of the Corporation shall be chargeable for any such property that
may come into their hands and shall be answerable and accountable
for their own acts, receipts, ncglects and defanlts, and for the
due administration of such property in the same manner and to
the same extenb as they wounld as sneh Managers or Trustees have
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been if no incorporation had been effected, and the incorporation
of the Corporation shall not diminish or impair any control or
authority exercisable by the Chancery Division, the Oharity
QOoramissioners or the Board of Education over such Managers or
Trustees, but they shall as regards any such property be subject
joinfly and acparadely to such control or authority as if the
Oorporation svere not incorporated. In ease the Corporation shall
take or hold any property which may be subject to any trusts,
the Corporation shall only deal with the same in such manner as
allowed by law, having regard to such trusis.

4. The income and property of the Corporation, whence-
soever derived, shall bo applied solely towards the promotion
of the objects of the Corporation as eel forth in this Memorandum
of Association, snd no portion thereof shall be paid or transforred
directly or indirectly, by way of dividend, bonus or otherwise
howsoover by way of profif, to the members of the Corporation.

Provided that nothing herein shall prevent the payment,
in good faith, of rensonable and proper remuneration to any officer
or servant of the Oerporation, or to any member of the Corporation,
in return for any services actually rendered to the Corporation, nor
prevent the payment of interest at & rate not exceeding b per cont.
per annum on money lent or reasonable and proper ront for
premises demised ox lot by any member to the Qorporation ; but
so that no member of the Board of Management or Governing
Body of the Coxporation shall be appointed to any salaried office
of the Corporation or any office of the Corporation poid by fees,
and that no remuneration or other benofit in money or money’s
worth shall be given by the Corporaiion to any member of such
Board or Governing Body, except repayment of out-of-pocket
oxpenses and interest at the rate aforesaid on monoy lent or
reasonsble and proper rent for premises demised or lell to the
Qorporation ; provided that the provision last aforesaid shall
not apply to any payment to any railway, gas, electric lighting,
water, cable or ielephnne company of which & member of the
Board of Managewnut or Governing Body may be a member,
or apy other eompany in which such member shall not hold
more than one hundredth pari of the capital, and such member
ghall not be bound io account for any ghare of profits she may
pecelve in respeet of any such payment.

5. No addition, slieration or amendment shall be made
to or in the regulations contained in the Articles of Association
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for the time being in force, unless the same sball have been
proviously submitled to and apioved by the Board of Trade.

6. The fourth and Afth pavagraphs of this Memorandum

contain conditions on which & liernce is gronted by th. Board of
Trade to the Corporation in pursuance of Section 18 of the

Oompanies Act 1929.
7. Tho lability of the members is limited.

8. JNvery member of the Corporation undertakes to contribute
tojthe assots of the Corporation, in the avent: of its being wound up
while he is & member, or withizh.one year ifbér he.ccases to be a
momber, for payment of the deifis and liabilities of the'Corporation
contracted before he ceases to be a member, and of the costs,
charges and cxpenses of winding up, and for the adjustment of
tho rights of the contributories amongst themselves, such amount
‘ag may be requived not exceeding £1.

9. If upon the winding up or dissolution of the Corporation
there remains, after the satisfaction of all its debts and liabilities,
any property whatsoever, the same shall not be paid to or distri-
buted among the members of the Corporation, but shall be given or
transferred to some other institution or institutions banving objects
similar 1o the objects of the Corporation, and which shall probibit
the distribution of its or their income and property among its or
their members to an extent 4t least as great as is imposed on the
Corporation under or by viriue of Clause 4 hereof, such institution
or institutions to be deiermined by the members of the Corporation
at or before the time of dissolution, or in defsmlt thereof by a
Judge of the High Court of Justice having juvisdiction in regard
to chavitable funds, aad if and so far as effoct cannot be given to
the aforesaid provision, then to some chari{able object.

10. True accounts shall be kept of the sums of money
received and expended by the Corporation, and ithe matbiers in
respeet of which such receipts and expenditure take place, and of
tho property, eredits and liabilitics of the Corporation; and
subject to any reasonable restrictions as to the time and manner of
ingpecting the same that may be imposed in accordance with the
regulations of the Oorporafion for the time being in force, sucl
accounts shall be open Lo the inspection of the members. Once &
least in overy year the accounts of the Corporation shall b
examined and the correciness of the balance sheet ascertained Y-
one or more properly qualified Aunditor or Auditors,

———
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COMPANY LIMITED ‘BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL.
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THE GUIDE ASSOCIATION
TRUST CORPORATION
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W, the several persons whosc names and addresses are subscribed,
are desirous of being formed into a Company in pursusnce of this '
Memorandum of Association.

NAMES, ADDRESSHS AND DESORIPTIONS OF BUBSCRIBERS.
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Dated this 1L day of  (Cchebie 1037,

Witness fo the above Signatures—
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