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{m) Here insort:
“ A Solicilor of tne
“Supremos Court *’
{or in Scollaud “a
8¢ Hoitor™) “engaged
“1n tho formation*

or

“A person named
“in the Articles of
" Agsociation as a
“Direotor or
* Baorotary.”

Declared at

if’ DENIS PHILIP JUHNSTON MOE

of . Number 37 Wabterloo Street in the City of Birmingham

7

Do solemnly and sincerely declare that I am (¢)

a Soliciter of the Supreme Court

e

engaged in the formatioa

of BIRMINGHAM AND DISTRICT

—

INDUSTRIAL SAFETY GROUP Limited,

Axnd that o1l the requirements of the Companies Act, 1948, in respect of
matters precedent fo the registration of 'the said Company and incidental
thereto have been complied with, And I malke this solemn Declaration
conscientiously believing the same to be truze and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Birmingham

p.%%’m (ot

the__. 18t

day of___Degember /

one thousand nine hundred and ke

sixty~seven )

Before me, .
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Note.—This mara¥ is reserved for binding and must not be written acros.” >
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1. The name of the Company is “BIRMINGHAM AND DISTRICT
INDUSTRIAL SAFETY GROUP LimrTep” hereinafter referred to as “the
Association”.

N

2. The Registered Office of the Association will be situate in
Engfand.

N\

3. The objects for which the Association is established are to
promote reduction in the risk of accident and personal injury in all places
of employment and in parncular in connection with industrial work and
‘processes of all kinds in the United Kingdom and elsewhere, and
ancillary thereto.

(a) To procure and disseminate amongst Members of the
Association Industrial Companies, Firms and Undertakings
and members of the public generally information on all
matters relating to or affecting industrial safety and to pro-
mote the consideration and discussion of all questions

* connected therewith,

(8) To promote and organize lectures and courses of lectures to
) promote any of the objects of the Association,

(¢) To print publish issue screen broadcast and circulate such
papers periodicals books circulars films wireless and tele-
vision programmes and oiher works necessary in any way
of the objects to the Association.
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(D) To encourage and teach a proper regard for safety in

(%)

(6)

()

®

¢y

()

industry, to establish any School or Schools, residential or
otherwise, for such cbject and to improve originate ar}d
organize methods systems and devices to promote the said
object.

To promotefacilities forintercourse and interchangeof ideas

between industrial firms between management and labour
and between all persons, firms or associations interested in
the promotion of industrial safety.

To conduct, take part in or send representatives or delegates
to meetings or conferences on industrial safety or other
allied subjects and to appoint or provide Members of asso~
ciations, committees, boards of directors and other bodies
formed for or concerned with the consideration or regulation
of such subject.

To act as Trustees or Managers of any property endowment
legacy, bequest or gift for the purposes of the Association
which may be lawfully vested in the Association.

To consider all questions affecting industrial safety and to
initiate and watch over, promote or oppose general or par-
ticular measures in Parliament or elsewhere affecting
industrial safety, or the interest of Members of the Associa-
tion and to promote or procure changes or amendments of
the Law, or of its administration, relating to industrial
safety or the objects generally of the Association.

To give 1o the legislature and all public bodies facilities for
conferring with and ascertaining the views of Members of
the Association on questions directly or indirectly affecting
industrial safety, )

A

To invest moneys of the Association not immediately
required for its purposes in or upon such investments
securities or property as may be thought fit, subject never-
theless to such conditions (if any) and such consents (if any)
as may for the time being be imposed or required by law
and subject also as hereinafter provided,

To establish and support or to aid in the establishment and
support of Associations, institutions or conveniences calcu-
lated to benefit employces or ex-employees of the Associa-
tion or the dependents or connections of such persons and
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to grant pensions and allowances and to make payments
towards insurance and to subscribe or guarantee money for
charitable objects.

() To admit any persons (whether eligible or not eligible for
membership) to be Honorary Members of the Association
on such terms and to confer on them such rights and privi-
leges as may seem expedient.

(») To purchase, acquire, hold, build on, improve, scll, demise,
mortgage and otherwise dispose of, hereditaments of any
tenure and goods, chattels and property of any kind, the
acquisition of which may seem desirable for the carrying
out of any of the objects of the Association.

(N) To borrow money for any of the purposes of the Association
on such security and on such terms as may be found
expedient.

(0) To do all such other lawful things as may be incidental or
conducive to the attainment of the above objects.

Provided that: —

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

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

(iti) In case the Association shall take or hold any property
subject to the jurisdiction of the Charity Commissioners
for England and Wales or Minister of Education, the Asso-
ciation shall not scll, mortgage, charge or lease the same
without such authority, approval or consent as may be
required by law as regards any such property the Council
of Management or Governing Body of the Association shall
be chargeable for any such property that may come into
their hands and shall be answerable and nccountable for

s
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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 COIIIJCI].
Management or Government Body have been 1f no incor-
poration had been effected, and the incorporation of the
Association shall not diminish or impair any control or
authority excercisable by the Chancery Division, the Charity
Commissioners or the Minister of Education over such
Council of Management or Governing Body but they shall
as regards any such property be subject jointly and
separately to such control or authority as if the Association
were not incerporated.

4. The income and property of the Association, whencesocver
derived, shall be applied solely towards the promotion of the objects of
the Association 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 raem-
bers of the Association.

Provided that nothing kerein shall prevent the payment, ingood faith,
of reasonable and proper remuneration to any officer or servant of the
Association, or tc any member of the Association, in return for any services
actually rendered to the Association, nor prevent the payment of interest
ar a rate not excecding six per cent. per annum on money lent or reason-
able and proper rent for premises demised or let by any member to the
Association; but so that no member of the Council of Management or
Governing Body of the Association shall be appointed to any salaried
office of the Association or any office of the Association paid by fees and
that no remuneration or other benefit in money or money’s worth shall
be given by the Association to any member of siich 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 Association; provided that the provision last afore-
said shall not apply to any payment to any Company of which a2 member
of the Council of Management or Governing Body may be a member
and in which such member shall not hold more than ene-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 payment.

5. 'The lianility of the members is limited.

6. Every member of the Association undertakes to contribute to the
assets of the Association, 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 pay-
ment of the debts and liabilitics of the Association contracted before he
ceases to be a member and of the costs charges and expenses of winding

B TP
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up and for the adjustment of the rights of the contributories among 5
themselves, such amount as may be required not exceeding one pound, &

"

7. If upon the winding up or dissofution of the Association there
remains, after the satisfaction of all its debts and liabilities, any property
whatsoever, the same chall not be paid to or distributed among the
members of the Association, but shall be given or transferred to some
other institution or institutions having objects simitar to the objects of the
Association 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 Association under or by virtue of Clause 4
hereof, such institution or institutions to be determined by the members
of the Association 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.
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We, the several persons whose names and addresses are subscribed, :
are de51rous of being formed into an Association in pursuance of this g
Memorandum of Association, ~

NAMES, ADDRESSES AND DESCRIPTIONS OF SURSCRIBERS
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Birmingham and District Industrial Safety Group Limited
Index ro Articles of Association

1. Construction

2. Interpretation

3, Purposc of Association

4, Maximum Membership

5. Register of Members

6. Eligibility and Application for Membership
7. Management Committee’s final decisien
8. Notice to Candidate of Election

9. Members bound by Regulations
10. Membership Personal
11, Honorary Members
12, Entrance Fee

13. Association’s Year

14. Amount of Subscription

15, Bankruptey, etc., of Member

16. Withdrawal of Member

17. Expulsion

18. Consequences thereof

19, Subscription in arrear

20. Liability of Ex-Members

21, Re-admission of former Member

22. Annual Generzl Meeting

23, Business of Ordinary General Meetings

24, When Extra-Ordinary General Meetings to
be called

25. Right to attend and vote

26. Appointing a Representative to attend and
vote at General Meetings

27. Wotice of General Meetings
28, As to omission to give notice
29, Quorum

30. When, if no quorum present meeting to be
dissolved and when to be adjourncd

31, Alternative Chairtaan
32, Adjournment of Meetings

33. Order of business at Annual General
Meeting

34, Onec member one vote
35. Method of voting
36. Polls

37. Continuation of business when poll
demanded

38, No poll on election of Chairman, etc.

39. Honorary Officers

40. Nominations for Officers

41. Filling of vacancy

42, Duties of Officers

43. The Management Committes

44, Management Committee’s functions
45. Constitution of the Managment Committee
46. Casual Vacancies

47. Power to appoint

48. No age Limit

49. Removal of Committeeman

50. Vacation of Office

51, Meetings of the Management Committee
52. Director to convene meeting on request
53. No netice to committeeman abroad

54. The Council

55. Council's functions

56. Constitution of the Council

57. Vacation of Councillorship

58, Meetings of the'Council

59. The Director

60. Other Officers

61. Sub-Committees

62. Proceedings of Sub-Committees

63. Validity of acts of Council, Exccutive
Committec and Sub-Committees

64. Resolutions signed by all Members of
Council, ctc., to be effectual

65, Minutes to be made

66. fv‘.lanagement Committee may make Bye-
aws

67. Members may not receive fees or salary
68. The Seal

69, Accounts to be kept

70. At Registered Office

71, Annual Accounts

72, Circulation of accounts

73. Auditors

74. How to be given

75. Fo whom to be sent

76. Council’s decision final

77. Indemnification

78. Responsibiiity of Officess, etc,
79. Dissolution.
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The Companies Act,1948

COMPANY LIMITED BY GUARANTEE

T Artirled of Aggociation
or
i i 1960 AND
Xi ha BIRMIMNGHAM & DISTRICT
L ~IENBUSTRIAL SAFETY GROUP LIMITED
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CONSTRUCTION AND INTERPRETATION

L. Construction These Articles should be construed with reference to the Cormpanies
Act, 1948, and unless expressly defined herein or the context otherwise
requires, words and expressions contained in these Articles shall bear the
same meanings as in that Act, or any Statutory modification or re-
enactment thereof for the time being in force.

2. Interpretatior. The marginal notes shall not affect the construction of these Articles
and, unless the context otherwise requires, the following words and
expressions have the meanings hereby assigned to them: —

“the Act” means The Companies Act, 1948,

“The Association” means “Birmingham & District Industrial Safety
Group Limited.”

“The Council” means the persons or the time being forming the
Council as constituted by Article 56.

“The Management Committee” means the persons for the time being
forming the Management Committee as constituted by Article 45.
“Member” means a duly elected Member of the Association includ-
ing an Honorary Member,

“Month” means calendar month,

“The Office” means the Registered Office for the time being of the
Association, -
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“Honorary Officer” means the holder for the time being of any of
B the offices mentioned in Article 39,

“Regulations” means the Memorandum and Articles of Association
of the Association and all lawful rules, regulations and bye-laws of
the Association for the time being in force,

“The Director” means any person for the time being appointed to
perform the duties of Director of the Association,

@ “Year” means the Association’s year as defined by Article 13.

Words importing the masculine gender only include the feminine and
vice-versa, Words importing the singular only include the plural and
vice-versa. References to Members as indviduals shall be construed to
include Firms, Companies, Incorporated Bodies and Statutory Under-
takings of their Representatives with such medifications as shall be
required by the context. Expressions referring to writing shall, unless the
contrary intention appears, be construed as including references to print-
ing, lithography, photography and other modes of representing or
reproducing words in a visible form.

CONSTITUTION
3 Purpose of ‘The Association is established for the purposes expressed in the
“ Memorandum of Association, and shall consist of the subscribers to the
Memorandum of Association, and such persons as shall be duly elected
Members according to the Regulations.
@ ]
: 4. Maximum For the purpose of registration the number of Members of the
Membership T N 4
Association is hereby declared not to exceed 1,000 but the Management e
Committee may from time to time register an increase of Members,
ORDINARY MEMBERS
5. Register of The Management Committee shall cause to be kept a Register in
Meinbers which shall be entered the name, address and description of every member

of the Association.

&
6. Eligibilitynd (i) Membership shall be limited to persons Firms or Compe-des,
ﬁﬁﬁlgﬂﬁf"r Incorporated Bodies or Statutory Undertakings engaged in trade or
business and employing persons in the course of such trade or business.

(ii) Every candidate for Membership of the Association shall
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(3) sign and forward to the Director an application agreeing to become
a Member of the Association (it elected) aad to conform to zud be
bound by the Regulations, and

(b) be duly clected in such masner as the Management Commintec may
rom time to time determine.

(ifi) Application and election as a pre-requisite to Membership shail not
be required for such persons, firms, Companies, Incorporated Bodies
or Statutory Undertakings as satisfied the conditions set out in

sub-paragraph 1 of this section and were Members of the Birmingham &

District Industrial Safety Group at the time of the incorporation of the

Association.
7. Management The decision of the Management Committee as to the election or
Committee’s finnl .o e . .-y
deciston rejection of any candidate shall be final in all cases.

8, Noticota (i) Upon the election of a candidate the Director shall at once give him
Election notice theseof, and the candidate shall within 14 days of the giving of such
Payment of Dues notice pay to the Honorary Treasurer his Entrance Fee (if any) and

Subscriptions as provided by Articles 12 and 14 and no elected candidate

shall become a Member or participate in any priviiege of the Association

uril such Entrance Fee (if any) and Subscription skai! have been paid. -

(if) Tf default shall be made in payment of the said Entrance Fee (if
any) and Subscription, or any part thereof, for a period of one month
from the giving of notice as aforesaid, the Management Committee may
at any time during which such default shall continue by resolution revoke
the election of the said candidate.

g;l:‘/:;um]gﬁrosnl;ound Every Member of the Association shall observe and be bound by the
Regulations.

10. Membership The rights and privileges of a Member shall not be transferable
except in the case of a Partnership when, with the consent of the Manage-
ment Committee, on a dissolution or change in constitution of such
Partnership, membership may be transferred to the surviving or continu-
ing Partner or Partners and in the case of a Company on any amalgama-
tion or reconstruction of that Company with the like consent membership
may be transferred to the amalgamated or reconstructed Company.
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11. Honerary
Mombers

12. Enfrance Fes

13. Association’s
Year

14. Amount of
Subscription

11
HONORARY MEMBERS

(i) The Management Committee may in their absolute discretion confer
the title of Honorary Member vpon any persen who in their judgment
has readered Iong and distinguished service to the Association or to the
objects which the Association secks to promote, and may at any time and
at the like discretion, withdraw such title from any Member upon whom
it shall have been conferred.

(i) An Honorary Member shall not be liable for any Subscription nor
be entitled to vote at any Meeting of the Association but shall otherwise
enjoy the same rights and privileges and be subject to the same liabilities
and restrictions as other Members of the Association.

ENTRANCE FEE AND SUBSCRIPTION

The Association in General Meeting may at any time resolve that
candidates for Membership shall pay an Entrance Fee to become
IMembers of the Association and may from time to time fix, alter, suspend
or abolish such Entrance Fee.

The commencement of the Association’s yrar shall be on the First
day of October but all Annual Subscriptions shall become due and

payable on 1st day of June prior to this date.
%

(i) The Annual Subscription to be paid by each Member shall be based
on the number of persons employed by such Member irrespective of the
capacity in which such persons are employed or the location of their place
of work. The Annual Subscription shall be at the following rates: —

Not cxceeding 100 Employees ....... etresreserrasaracenes 2 gns,
Exceeding 100 but not exceeding 250 Employees ......... 3 gos.
Fxceeding 250 but not exceeding 500 Employees ......... 4 gns.
Exceeding 500 but not exceeding 750 Employees ......... 6 gns. )
Exceeding 750 Employees ....ccovvennens feviienssnnaisans ves 3808

The Annual subscription of members may be altered by a resolution of the
Council, notice of the resolution having been given in the notice calling

the Council.

mwwmwwh e




15. Bankrupicy,
vte, of Member

16, Withdrawal
of Member

17, Expulsion

12

(i) A Member elected on or before the First day of June in any year
shall upon efection pay the full Subscription for that year.

(iii) A Member elected after the First day of ]une. in any year shall upon
election pay the subscription for the next following year, bm}: shalt be
excused payment for any Subscription for any unexpired portion of the
year in which such Member Is elected.

CESSATION OF MEMBERSHIP AND SUSPENSION

If any Member: —

(i) being = person shall becorne bankrupt or compound with his creditors
or become of unsound mind or shall die, or

(ii) being a firm shall dissnlve partnership in such circumstances that the
firm’s trade or business is not carried on by a surviving or continuing
partner or partners, or

(iii) being a Company shall go into liquidation otherwise than in the
course of any amalgamation or reconstruction, cr

(iv) in any case shall cease to carry on such trade or business as would
make sach Member eligible for clection to Membership under the
Regulations then and in any such case such Member shall Zpso facto cease
to be a Member of the Association.

Any Member desiring to withdraw from Membership of the Associa-
tion shall give to the Director notice in writing of such desire on or before
the First day of July in any year and his Membership shall cease on the
Thirtieth day of September of that year and in default of so doing he shall
remain 2 Member and be liable for the Subscrirtion for the ensuing year.

(i) If any Member shall in the opinion of the Management Committee be
guilty of conduct injurious to the interest of the Association the Manage-
ment Committee may by resolution; —

(a) suspend such Member from Memberghip for such period as they
may think fit, or

(b) resolve that such Member be expelled from Mazmbership (voting
upon such resolution to be ballot) and thereupon such Member shall

subject as provided in sub-clause (iii) of this present Article cease to
be a Member of the Association,

Pad
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(ii) Provided always that before the Management Committee Tote upon
the question of any Member’s suspension or expulsion under the provi-
sions of thus Article, 14 clear days’ notice in writing shail be given to the
Member of the Meeting of the Management Committee at which such
question will be taken into consideration, and he shall then have a full
opportunity of offering to the Management Commitie any explanation ]
which he may desire to make and at the same time shall be informed of
the facts which have been brought to the notice of the Management
Cormumittee.

-

(iii) Provided further that a decision of the Management Committee
suspending or expelling a Member under the provisions of this Article
shall forthwith be communicated in writing to him, and shall be final and
binding upon the Member, unless within seven days of the receipt thereof,
he shall serve upon the Director a notice in writing requiring the matter
to be brought before a Meeting of the Council of the Association. In such
event the matter shall be brought before the next Meeting of the Council,
or before a Meeting convened for the purpose, and the decision of such
Meeting shall be final and binding upon the Member, and upon all
persons, Pending the decision of an appeal as aforesaid, the Member shall
be suspended from Membership.

o A e Sty

e

18, Consequences Any Member suspended from Membership in accordance with the
thereof last foregoing Article shall be deprived of a right to attend and vote at *
Meetings of the Association, and of all other rights and grivileges of !
Membership, but shall not be liable to pay his Annual Subscription
during the period of suspension. ;

19, Subscription (1) If any Mcmber’s Subscription shall be in arrear for more than 12
in arrear
months: —

(a) The Management Committee may by resolution suspend such
Member from all or any of the privileges of the Association
(including attending and/or voting at General Meetings) until
all Subscriptions due from the Member to the Association shall

have been paid and

(b) whether or not the Member shall have been suspended as afore-
said, the Management Committee may cause to be sent to such
Member a Notice requiring him to pay all Subscriptions due from
him to the Association within such period as may be prescribed by
the Notice {not being less than one month from the date
thereof) and if at the expiration of such Notice it shall not have




20. Liakility of
Ex-Members

21. Re-admission
of former
Membes

22. Annual
General
Meeling

Extraordinnry
Genaral
Mectings

23, Business
of Qrdinary
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24, When
Exirnordinary
Genernl Meetings
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been complied with the Member shall, if the Management‘O?m-
mittee so resolves, cease to be a Member of the Association.

(ii} Any resolution of the Management Committee under the provisions
of the present Article shall be final and bindirg upon the Member and ali

other persons.

When a Member shall by any means cease to be a Member, such
Member shall at once forfeit and lose all interest in or claim upon the
Association and its property but shall nevertheless not be freed from any
liability under the Memorandum of Association nor shall the Association
be deprived of its power to sue hirn for any Subscription or other monies
which at the time of cessation of Membership may be due from such
Member to the Association.

The Management Committee may re-admit to Membership any
Member who shall at any time and by any means have ceased to be a
Member upon such terms ant conditions as they may think fit.

GENERAL MEETINGS

(1) The first General Meeting in each year, to be known as the Annual
General Meeting of the Association, shall be held in January each yzar
on such day, at such hour, and at such place as the Management Conumit-
tee may determine, but any General Meeting may by Ordinary Resolution
change the month for the holding of the next Annual General Meeting,
provided that not more than fifteen months shall elapsc between the
holding of successive Annual General Meetings.

(if) The above-mentioned General Meeting shall be called the Annual
General Meeting and all other General Meetings shall be calied Fvtra
ordinary General Meetings.

(i) The business of the Annual General Meeting shall be the mi..ccs
numbered (1) to (6) inclusive in Article 33.

(if) All other business transacied at an Ordinary General Meeting and all
business transacted at an Extraordinary General Meeting shall be deemed
special.

The Manager_n.ent Committee may, whenever they think fit, and they
shall, upon a requisition made in accordance with Section 132 of the Act,
convene an Extraordinary General Meeting and, in default of compliance
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by the Ma_nagement Committee with the provisions of that Section, the
requisitionists themselves shall be entitled to convene an Extraondinary
General Meeting as prescribed therein,

25 Rightto _ Subject as provided by Articles 18 and 19 all Members shall be
entitled to attend and vote at General Meetings.

26, Appointi : .
Trarmentative to Any member may appoint representatives to attend and vote at

atiend and vote Qeneral Meetings of the Association and to act generally for him in rela:
Meetings tion to its affairs and for the purposes of the fellowing Articles governing
the constitution, conduct of and voting at General Meetings, the expres-
sion “Members” shall include the representatives of Members appointed

pursuant to this Article.

Provided Always that the Association shall not be bound to enquire
into the validity of any such authorisation or the exercise of the authority
thereby given.

Enfﬁif\flegfmgs Every General Meeting shall be called by not less than 21 dayw’
notice in writing given in manner hereinafter authorised to every persen
entitled under Article 76 to reccive such notices from the Association. The
notice shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify the place, the
day and the hour of the meeting and shall specify, in the case of the
Annual General Meeting, that the meeting is such, and in the case of
special business, the general nature of that business. Provided that 2 meet-
ing of the Association shall be deemed to have been duly called, notwith-
standing that the foregoing provisiens of this Article shall ot have been
complicd with if it is so agreed by all the Members entitled to attend and

vote thereat.

28. Asto 'The accidental omission to give any such notice to, or the non-receipt
v e of notice of a meeting by any person entitled to reccive notice shall not

invalidate the proceedings at that meeting.

29. Quorum 20 persons personally present being Members or representatives of
Members pursuant to Article 26 shall be a quorum for a Generai #eeting
and no business shall be transacted at any General Meeting usdess the
quorum requisite be present at the commencement of the business. If the
number at any time diminish below twenty, the proceedings shail be
suspended for fifteen minutes. If the quorum be then made up, the
business shall be praceeded with; if not, the meeting skalt stand adjourned
as provided by Article 32 unless it shall tiave been tonveried upon the
requisition of the Membezs, in which case it shall be dissolved.
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If, within half-an-hour from the time appointed for the meeting, 2
quorur: he not present, the meeting, if convened upon such requisition
as aforesaist. shall be dissolved, but in any other case it shall stand
adjourned w0 the same day in tic next week, at the same time and place
or to such other day at such time and place as the Members then present
shall determine. If at the adjourned meeting a quorum is not present
within half-an-hour from the time appointed for the meeting the Members
present shall form a quorum.

Ii the Chairman and Vice-Chairman of the Association shall be
absent or unwilling to preside at any General Meeting then, if no other
person shall have been appointed by the Management Committee under
the provisions of Article 41 the Members present shall choose a Council-
lor, or, if no Councillor be willing to preside, then any one of their number
to be the Chairman of the Meeting,

The Chairman may, with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn the
meeting fron: 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 original adjournment took
place. When a meeting is adjourned for thirty days or more, notice 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 ad-
journment or of the business to be transacted at an adjourned meeting,

The order of the business at the Annual General Meeting shall be
as follows, but the Members present at any such meeting may by resolu-
tion vary such orders —

(1) The Report of the Chairman of the Training Centre and the Report of
the Chairman of the Building and Civil Enginecring Contractors
Section.

(2) The adoption of the Accounts and Balance Sheet for the previous
year.

(3) The election of the Honorary Officers.
(4) The election of Ordinary Members of the Council.

(5) The election of a President of the Council and Vice-President or
Vice-Presidents.
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(6) The discussion of any special business,

VOTES

34 One member Subject to the provisions of Articles 18 and 19 every member present
or represented at a General Meeting shall have one vote and no more but
the Chairman in addition to his ordinary vote as a Member shall, in case
of an equality of votes, either on a show of hands or on a poll, have a

CastingVote  gecond or casting vote.

orimeliodof (1) At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is (Before or on the
declaration of the result of the show of hands) demanded: —-

(a) By the Chairman or
(b) By atleast five Members, or

(c) By not less than one-tenth of all the Members having the right to
attend and vote at that meeting,

Unless a poll be so demanded, 2 declaration by the Chairman 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 book of proceedings of the Association shall be conclusive
evidence of the fact, without proof of the number or proportion of the
votes recorded in favour of or against such resolution. A demand for a poll

may be withdrawn.,

(ii) Votes may be given on a poll either personally or by proxy. On a show
of hands a member present only by proxy shall bave no vote, but a proxy
for a corporation may vote on a show of hands. A corporation may voie
by its duly authorised representative appointed as provided by Section
139 of the Act. A Proxy need not be a member.

(iii) The instrument appointing a proxy shall be in \?riting .under ﬂ'{e hand
of the appointor or his attorney duly authorised in writing, Or.If such
appointor is a corporation under its common seal, if any, and, if none,
then under the hand of some officer duly authorised in that behalf.

(iv) The instrument appointing a proxy a‘nd the power o_f attorney or
other authority (if any) under which it is signed or a notarially certified
or office copy thereof shall be deposited at the oﬁic.e not less thax‘l forty
cight hours before the time appointed for holding the mceting or
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adjourned meeting at which che person named in the insmiirment proposes
to vote, or in the case of a poll not fess than twreaty four hours before ghe
time appointed for the taking of the poll, and in defavit the instroment
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.

(v) A vote given in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the princi-
pal or revocation of the proxy or of the authority under which the proxy
was 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 which the proxy is
used.

(vi) Any instrument appointing a proxy shall be in the following form or
as near thereto as circumstances will admit—

13 -
L
“Of

“herehy appoint

“of

“and failing him,

“of

“to vote for me and on my behalf at the (Annual or Extraordinary,
“or Adjourned, as the case may be)

“General Mecting of rthe Association to be held on the

“ day of
“and at every adjourninent thereof
“As witness my hand this day of 19 7

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

If a poll is demanded as aforesaid it shail be taken in such manncr
anck at such time and place as the Chairman of the meeting may direct
and either at one or after an interval or adjournment or otherwise, and
the result of sugh poil shall be deemed to be the resolution of the meeting
at whiich. the poll was demanded.

The demand for a pol! shall not prevent the continuance of 2 meeting
for the transaction of any business other than the question on, which a poli

“a member of Birmingham & District Industrial Safety Group Ld,
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shall have been demanded.

I:-z'o poll shall be demanded on the election of a Chaimman of 2
Meeting or on any question of adjournment.

HONORARY OFFICERS

(i) The Honcrary Officers of the Association shall be: —
(@) The President of the Council,
(b) The Chairman of the Association.
(¢) The Vice-Chairman of the Association.
)] bne or more Deputy Chairmen of the Association.
(e) bne or more Vice-Presidents of the Association.
(® The Chairman of the Training Centre.

ég) The Chairman of the Building and Civil Engineering Con-
tractors Section,

(h) The Honorary Treasurer.

(ii) All Honorary Officers shall be Members of the Association, or rep-
resentatives of Members of the Association, pursuant to Article 26, except
the President of the Council who may or may not be such member or
representative of a member.

(iii) The Honorary Officers shall be elected at Annual Qeneral Meetiqgs.
An Honorary Officer shall assume office at the conclusion of t'he Meeting
at which he shall be elected, (except in the case of the President of the
ouncil who shall be elected annually and retire at the conclusion of t:‘ne
Annual General Meeting) shall hold office for = years and s:hall retire
at the conclusion of the second Annual G-el'{cral Meetipg a.fter his appoint-
ment, but shall be eligible for re-election without nomination.

(iv) A person may hold more than one office at the same time.
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NOMINATION OF HONORARY OFFICERS

Nominations for Honorary Officers shall be made in writing signed
by i'.c Member and sent to the Director at least 28 days before the
Annual General Meeting at which the Officer shall be due to retire. If
more than one nomination shall be received for any Office the Janage-
ment Committee shall consider the nominations and submit to the Ceunci]
the namz of the candidate whom they recommend for «icction. The
Council, if it approves such recommendation may at or before iize Annual
General Meeting announce to or publish to the Members of the Associa-
tion the name of the candidate recommended for election.

VACANCIES

Tt shall be competent for ne Management Committee to fll any
casual vacancy in the Honorary Officers occurring through death, resigna-
tion or otherwise. Any person thus appointed shall retain office until the
conclusion of the next Annual Leneral Meeting.

DUTIES OF HONORARY OFFICERS

T aless and until varied by any Resolution of the Management
Committee the duties of the Honorary Officers of the Association shalt

be as follows: —

(i) The President of the Council shall preside at all Meetings of the
Council at which he is present and willing to act.

(i) The Chairman of the Group shall preside at all Meetings of the
Group at which he is present and willing to act.

(iii) The Vice-Chairman of the Group shall preside at any Meeting of
the Group when the Chairman is absent or unwilling to act.

(iv) The Chairman of the Training Centre shali preside at all Meetings
of any sub-Committez appointed to deal with the affairs of the
Training Centre if he shall be present and willing to act.

(v) The Chiairman of the Building and Civil Engineering Contractors
Sectica shall preside at all Meetings of any sub-Committee appointed
to deal with the affairs of that Section if he shall be present and
willing to uct,

(vi) A Deputy Chairman shall have the right to attend at any Meeting
oT:f1 the Management Committee, but shall not have any right to vote
thereat.
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(vii) The H_Onf)rary Treasurer shali be responsible for the collection of
Subscriptions and for the receipt of all monies due to the Association

and payment of all suns owing by it and shall keep the Accounts
of the Association.

MANAGEMENT

TI‘]CI'C shall be an Executive Body called “the Management
Committee” consisting of the persons mentioned in Article 45 hereof the

first members thereof being the subscribers to the Memorandwn of
Association.

The business of the Association shall be managed by the Management
Committce who may pay all such expenses of, and preliminary and
incidental to, the promotion, formation, establishkment and registration of
the Association as they think fit and may with the advice of the Council
exercise all such powers of the Association and do on behalf of the
Association all such acts as may be exercised and done by the
Association and as are not by statute or by these presents required to be
excercised or done by the Association in General Meeting, subject never-
theless to any regulations of these presents, to the provisions of the statutes
for the time being in force and affecting the Association, and to such
regulations, being not inconsistent with the aforesaid regulations or pro-
visions, as may be prescribed by the Association in General Meeting, but
no regulation made by the Association in General Meeting shall invalidate
any prior act of the Management Committee which would have been
valid if such regulation had not been made.

45, Constitution of(}) The Management Committee shall, unless otherwise determined by
l(I:m Management
ommittec

the Association in General Meeting consist of : -
(2) 'The Chairman of the Association.

(b) The Vice-Chairman of the Association.

(c) The Chairman of the Training Centre

(d) The Chairman of the Building and Givil Engineering Contractors
Section.

(¢) The Honorary Treasurer.

(f) Ary member co-opted pursuant to Article Number 47 hereof.
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Tf any vacancy shall occur in the Mapagement Committes, whether
through death, resignation or from any other cause, the Managenenr
Committec may continue to act for all purposes, notwithstanding such
vacancy or vacancies so Ieng as the Number of continuing members of
the Management Committee shall be not ess than 3.

The Management Committee shall zave power from time to time
to appoint any persen to be a member of the Management Committee
either to fill a casual vacancy, or as an addition to the existing Manzge-
ment Committee, but so that the tetal number of members of the
Management Committee shall a0t at any time exceed ten. Any member
of the Management Committee so appointed shall hold office only until
the next Annual General Meeting,

A person may be appointed or ¢lected as 2 member of the Manage-
ment Committee whatever his age, and no person shall be required to
vacate his office by reason of his attaining the age of 70 or any other age.

The Association may by Ordinary Resolution, whereof special notice
shall have been given in accordance with Section 184 of the Act, remove
any Committecman before the expiration of his period of office.

A Member of the Management Committee shall cease to be such.

(a) if he ccase to be a Councilior.

(b) if without leave of the Management Committec he absent himself
from the Meetings thereof for the period of 6 months and the
Management Committee resolve that by reason of such absence he
shall cease to be a member of the Management Committee.

(c) if by notice in writing to the Association he resigns from the
Management Committee.

{(d) if he become prohibited from being a member of the Management
Committee by season of any Order made under Section 188 of the
Act.

(e} if he be removed under the provisions of Article 49 hereof,

PROCEFDINGS OF THE MANAGEMENT COMMITTEE

The Management Committee inay meet together for the despatch
of business, adjourn or othierwise regulate their Meetings and proceedings
as they shall think fit, and until otherwise determined by them, 3 shall
be a quorum.

L)
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‘The Director shall at any time at the request of a member of the

Management Committee summon a Meeting of the Management Com-
mittee,

It shall not be necessary to give notice of any Meeting of the
Management Committee to a Committeceman who is not within the
United Kingdom.

THE COUNCIL

There shall be an advisory body called “The Council” consisting of
the persons mentioned in Article 56 hercof the first members thereof
being the subscribers to the Memorandum of Association.

The functions of the Council shall be to fulfil the duties imposed
upon and exercise the powers vested in them by the Regulations, and in
particular to receive and consider reports from the Management Cornmit-
tee, to be made half-yearly or at such other intervals as the Association
may from time to time in General Meeting decide, and to advise the
Management Committee upon all matters connected with the business of
the Association, and the fulfilment of its objects.

(i) The Council shail, unless otherwisc determined by the Association
in General Meeting, consist of : —

(a) The Honorary Officers for the time being.
(b) Ten Councillers elected at the Annual General Mecting.

(¢) Such one or more Councillors co-opted by the Management Com-
mittee but so that the total number of the Council Members does

not exceed 30.

(ii) Only Members or representatives of Members pursuant to. Article
26 shall be eligible for election as Councillors.

(iif) The ordinary Councillors shall be clected at the Annual General
Meeting of the Association immediately after the election of the Honorary
Officers and shall assume office at the conclusion of the Annual General
Meeting, and shall retire at the conclusion of the next Annual General
Meeting. No notice of nomination of proposed Ofdlnary Councitiors shall
be required, and they shall be eligible for re-clcction.
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A Councillor shall cease to be such if he cease 10 be 2 AMember or 1o
represent ¢ Member pursuant to Article 26 or if by notice in wriling to
the Association he resigns from the Council.

PROCEEDINGS OF THE COUNCH.

(i) The Council shall meet at least twice during each year, on such day
and at such hour and place, and upon such notice as may from time to
time be determined by the President who may adjourn and otherwise
regulate their meetings and proceedings as he shall think fit subject 10
Regulations.

(ii) Unless otherwise determined by the Council, 10 Councillors shall be
a quorum.

(ifi) Tt shall not be necessary to give notice of any Meeting to any Council-
lor who is not within the United Kingdom,

(iv) The Director shall convene a Meeting of the Council when required
so to do by notice in wriring given to him by the President of the Council,
or by not less than 10 Councilfors. 5 clear days notice shall be given to
every Councillor of a Meeting convened under the provisions of this
sub-clause.

(v) The continuing Members of the Council may act for all purposcs
notwithstanding any vacancy or vacancies.

THE DIRECTOR

(i) The Director (who shall not be a Member or represent a Member
pursuant to Article 26) may be appointed by the Management Committee
upon such terms and conditions and at such remuneration as they may
think fit and any Director so appointed may, subject to any Agreement
subsisting between him and the Association, be removed by them.

(ii) The duties of the Director shall be to act as Secretary of the Associa-
tion for the purposes of the Act and as Principal Executive Officer of the
Association, and be responsible for its day to day running and organiza-
tion. He shall exercise all such powers as may be delegated to him by the
Management Committee, to whom he shall at all times be responsible. He
shall be ex-officio a Member of the Council and of the Management
Committee and of all sub-Committees, but he shall not be entitled to
any vote thereat,
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(iv) The Director shall keep (if so required by the Mazagemen:
Committee) the Register of Members in accordance with Asticle 5
shall make all necessary arrangements for the Meetings of the
Assaciation, the Council and the Management Committes, shall
attend and keep proper Minutes of such Meetings, shall piepare the
Annual Report of the Association, and generally supervise the
administration and dissemination of information of and in connection
with the Association, in accordance with the policy determined by
t1e Council and the Management Committec.

The Management Committee may at their discretion appoint such
other officers or servants as they may from time to time to them seem
necessary or desirable, and such officers and servants may be appointed
upon such terms and conditions and at such remuneration as the Manage-
ment Committee may think fit, and any person so appointed may, subject
to any Agreement subsisting between him and the Association, be removed
by the Management Committee. The duties of any persons so appointed
shall be such as may from time to time be prescribed by the Managemenr
Cemmittee

SUB-COMMITTEES

The Management Committee may from time to time delegate any of
their powers to Sub-Committees, consisting of such person or persons,
being Members of the Association or representing Members of the
Association pursuant to Article 26 as they shall think fit. Any Sub-
Committee so formed shail in the exercise of the powers so delegated to
them, conform to any regulations which may from time to time be imposed
on them by the Management Committee. The appointment of any such
Sub-Committee may at any time be revoked by the Management Com-
mittee and in such case, the powers delegated to such Sub-Committee
shall no longer be exercisable by them.

The Meetings and proceedings of any Sub-Committee consisting of
two or more members shall, subject to any directions given by the
Management Committee, be held and regulated in such manner as such
Sub-Committee shall determine and subject as aforesaid, such Sub-
Committee shall have power to determine what number shall constitute

a quorum for the purpose of a Meeting.

All acts done by the Council or the Management Committee, or any
Sub-Committee, or by any person acting as a member of such body shail.
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of such body or persons acting as aforesaid or
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that they or any of them were disqualified, be as va.id as if every member
of such body had been duly appointed and qualified to be such.

A resolution in writing, signed by all the Members of the Council or
the Management Committee, or any Sub-Committee shall be as valid and
effectual as if it had been duly passed at a Mecting of such bedy, duly
convened and constituted.

‘The Council, the Management Committee and any Sub-Committes
shall cause to be kept proper Minutes of their Proceedings and all acts
done in pursuance of anything appearing in those Minutes 1o be resolved
upon and authorised by such bedy shall be deemed to be acts of them
within the meaning of these presents.

BYE-LAWS

The Management Committee may from time to time make, alter
and revoke all such Bye-laws, rules and regulations relative to the
management of the Association, the exercise of its privileges and the
conduct of its Members as the Management Committee may think fit and
proper, provided that such Byc-laws, rules and regulations shall nor be
inconsistent with these presents, ior of the nature required by law to be
in the form of Articles of Association.

PROHIBITION OF PROFIT BY MEMBERS

67. Membersmay (i) No member of the Council, or Management shall be appointed to any

not receive
fees or salary

salaried offica of the Association, or any office of the Association paid by
fees, and no remuneration or other benefit in money or monies worth shalk
be given by the Association to any member of the Council, or Manage-
ment Committee, provided that nothing herein shall prohibit the repay-
ment of nut-of-pocket expenses or payment for goods supplied at proper
price, incidental to the objects of the Association, nor prevent the payment
of interest at a rate not exceeding 5% per annum on any money borrowed
from any Mecmber, or proper rent for premises demised or let by a Mem-
ber to the Association, or exclude any such member of the Council, or
Management Committee, from the benefit of any grant made in
furtherance of any of the objects of the Association, nor the gratuitous
distribution among, or sale at a discount to, subscribers to the funds of
the Association of any books, pamphlets, circulars or other publications
whether published by the Association or otherwise, or reduction of fees
for lectures for the benefit of Members, relating or incidental to any of the
objects of the Association.

(ii) for the purposes of this Article the expression “Member”” shall include
the Representative of any Member appointed pursuant to Article 26.
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(iii) The provisions of this Article are by way of reductior, and not of
enlargement of Clause S of the Associations Memorandum of Association.

L3

SEAL OF THE ASSCCIATION

) The Common Seal of the Association shall not be affized to any
Instrument except in pursuance of a resolution of the Management
Committec and in the presence of two Members of the Management
Committee and of the Secretary.

ACCOUNTS

The Management Committee shall cause proper books of account to
be kept in r~spect of: —

(2) All sums of money received and expended by the Association and
all matters in respect of which the receipt and expenditure takes
place.

(b) All sales and purchazes of goods by the Association and

(c) The asscts and liabilities of the Asscciation.

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

The books of accounts shall be kept at the Office, or subject to
Sectirn 147 (3) of the Act, at such other piace or places as the Manage-
ment ‘ = mittee think fit, and shall always be open to the inspection of
the Mar - -~ >nt Committee.

The Management Committee shall from time to time, in accordance
with Sections 148, 150 and 157 of the Act, cause to be prepared and laid
before the Assoc.ation in General Meeting such income and expenditure
accounts, balance sheets, group accounts, (if any) and reports as are
referred to in those sections.

A copy of every balance sheet (including every document required
by law to be annexed thereto) which is to be laid before the Association
it General Meeting, together with a copy of the Auditor’s Report, shall,
not less than 21 days before the date of the meeting, be sent to every
Member of the Association, provided that this Article shall not require a
copy of those documents to be sent to any person of whose address the

Assoriation is not aware.
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AUDIT

Auditors shall be appointed and their duties regulated in accordance
with Sections 159 to 162 of the Act.

NOTICES

A notice may be given by the Association to any Member either
personally or by sending it by post to him or to his registered address, or
(if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
Association for the giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by properly addressing
prepaying and posting a letter containing the notice, and to have been
effected in the case of a notice of a meeting at the expiration of twenty
four hours after the letter containing the same is posted and in any other
case at the time at which the letter would be delivered in the ordinary
course of post.

Notice of every General Meeting shall be given in any manner
hereinbefore authorised to: —

(a) Every Member en+ited to attend and vote except those Mem-
bers who (having no registered address within the United
Kingdom) have not supplied to the Association an address
within the United Kingdom for the giving of notices to them,
and

(b) The Auditor for the time being of Association,
No other person shall be entitled to receive notices of General Meetings.

DISPUTES

The decision of th Council in all cases of dispute berween the
Association and a Member, or between the Council and the Management
Committee or any Sub-Committee, and the Council’s interpretation of
the Regulations of the Association shail in all cases be final,

INDEMNITY AND RESPONSIRILITY

Every Councillor and Committeeman and every Officer or servant of
the Association shall be indemnified by the Association against, and it
shall be the dury of the Honorary Treasurer, out of the funds of the
Association, to pay all liabilities which any such Member, Officer or
servant may incur, by reason of any contract entered into, or act or deed
done by him as such Councillor, Committeeman, Officer or servant or in
any way in the discharge of his duties.

&
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No Councillor, Committeeman or Officer of the Association shall be
liable for the acts receipts, neglects or defaults of any other Councillor,
Committeeman or Officer or for joining in any receipt or other act for
conformity, or for any loss or expense happening to the Association
through the insufficiency or deficiency of title to any property acquired
by order of the Council or Management Committee for or on behalf of
the Association or for the insufficiency or deficiency of any security, in or
upon which any of the moneys of the Association shall be invested, or for
any loss or damage arising from the bankruptcy insolvency or torti-us act
of any person with whom any moneys, securities or effects shall be deposit-
ed, or for any loss or damage occasioned by any error of judgment or over-
sight on his part or for any other loss, damage or misfortune whatever
which shall happen in the execution of the duties of his office, or in
relation thereto unless the same happen through his own dishonesty.

— DISSOLUTION

Clause 7 of the Memorandum of Association of the Association relating
to the winding up and dissolution of the Associaticn shall have effect as if
the provisions thereof were repeated in these Articles.
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e CERTIFICATE OF INCORPORATION

No, 925718

I hereby cextify that

BIRMINGHAR ANG DISTRICT INDUSTRIAL SAFETY GROUP LIMITED

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

Company is Limited.

) Given under my hand at London ths Vi Januany, 1368,

7

Assistant Registrar of Companies
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