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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Memoranduny of Esgoriation

or 1067862 | ®
. )

THE BEACON EDUCATIONAL TRU»T
LIMITED p

|
ra

II

1 The name o {i"; Zompany is "THE BEACON EDUCATIONAL
TRUST LIMITED", /

2. The registered office of the Company will be situate in
England, J

3. The object for whic: ™» Company is established is to advance
the education uf Jhe puns i oo in furtherance of that object:~

(A) To establish and carry on any school or schools; to
acqlire any school as a going concern subjest to any
1iabilities relating thereto as may be proper within the
terms of any purchasc agreement,

(B) To provide for the training and instruction of pupils in
any school so acquired or established in every branch
of learning and knowledge, in citizenship, and in arts
and erafts of all kinds, and on the basis of Christian
principals to provide such pupils with spiritual, moral,
mental and physical training,

(¢} To provide, erect, consiruct, lay down, carry out,
enlarge, plter, maintain, improve, equip, manage and
superintenr, (and by subsidy or contribution or otherwise
aseist or (ake part in so doing) any schaol houses,
boarding and residential houses for the use and accommo-
dation of pupils and staff, classrooms, laboratories,
gymnasiums, ganatoriums, playgrounds and playing
flelds, swimming baths, reading rooms, libraries and
studios and generally any buildings, works, machinery
and conveniences that may be necessary fo:r the pro-
motion of the Cuiapany's objects.

(D) 'To receive donations and subgcriptions for any of the

purposes of the Company 02 cept any such
donations and subscrip .qn'é% on@gh terms and sub-
ghall be % ht fit,
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(E)

(G)

(H)

(I)

(7

(K)

{L)

M. create and administer and assist in the
creation and administration of scholarships,
exhibitions and bursaries.

To undertake and execute either gratuitously or otherwise

any charitable trust the undertaking and execution whereof -

may be necessary to the attainment of the Company's
objects or any of them,

To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any estate or interest any real
or personal property and any rights or privileges which
may be necessary for the promotion of the Company's
objects or any of them.

To sell, exchange, let, mortgage, dispose of, turn to
account or otherwise deal with all or any of the property

or assets of the Company as may be necessary with a view .

to the promotion of its objects.

To borrow and raise money and secure or discharge any
debt or obligation of the Company in such manner as may
be thought it and in particular by mortgages of or charges
upon the undertaking and all or any of the real and personal
property (present and future) of the Company or by the
erestion and issue of debentures, debenture stock or other
obligations or securities of any description,

‘To invest any moneys of the Company not immediately

required for its purposes in or upon such investments,
securities or property of whatsoever nature as may be
thought fit, and to vary the investment thereof in such
manner as may from time to time be determined, but so
that any moneys subject to the jurisdiction of the Charity
Commissioners for England and Wales or the Secretary
of State for Rducation and Science or representing pro-
perty so subject shall be invested only upon such invest--
ments and with such sanction (if any) as may for the time
being be required by law.

To establish and support or aid in the establishment and
support of any charitable associations, institutions or -
trusts, and to subscribe or guarantee money for charit-
able purposes¢ in any way connected with the objects of

the Company or which may be calculated to further its

interests or any of them.

To grant pensions and retirement benefits to or for
employees or former employees of the Company and to
the widows, children and other dependants of deceased
employees who are in necessitous circurastances; and to
pay or subscribe tofunds or schemes for the provision of
pensions and retiretr ent benefits for employees and

former employees of the Company their widows,
children and other dependants.
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(M) To do all such other things as are necessary for the
attainment of the Company's objects or any of them:

Provided that in case the Company shall take or hold any
property subject to the jurisdiction of the Charity Commissioners for
England and Wales or the Secretary of State for Education and
Science, the Company shall not sell, mortgage, charge or lease the
same without.such authority, approval or congent as may be re-
quired by law,

4, The income and property of the Company, whencesoever
derived, shall be applied solely towards the promotion of the Com-
pany as set forth in this Memorandum of Association,and no portion
thereof shall be paid g transferred directly or indirectly, by way of
dividend, bonus or otherwise howsoever by way of profit, to the
members of the Company.

Provided that nothing herein shall prevent the payment, in
good faith, of reasonable and proper remuneration to any officer or
servant of the Company, or td any member of the Company, in re-
turn for any services actually rendered to the Company, nor prevent
the payment of interest at a rate not exceeding 8 per cent, per annum
or money lent or reasonahle anv proper rent for premises demised or
let by any member to the Company; but so that no member of the
Governing Body shall be appointed to any salaried office of the Com-
pany other than Headmaster or any office of the Company 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 the Govern-
ing Body, other than the Headmaster, 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 Com-
pany; provided that the provision last aforesald shall not apply to
any payment to any company of which a member of the Governing
Body may be a member and in which such membsr shail not hold
more than one hundredth part of the capital, and such member shall
not be bound {0 accaunt for any share or profits he may receive in
respect of any such pament,

5. The liability of the members is limited. /

6. Every member of the Company undertakes to contribute to

the asgets of the Company in the event of its being wound up while he
is a member or within one year after he ceases to be a member, for
payment of the debis and liabilities of the Company contracted before
he ceases to be a member, and uf the costs, charges and expenses

of winding up and for the adjustment of the rights of the contributories
amongst themselves such amount as may be required not exceeding

one guinea, / 1

7. iIf upon-the winding up or dissolution of the Company there
remains, after satisfaction of all its debts and liabilities, any prop-
erty whatsoever, the same shall not be paid to or distributed among
the members of the Company, but shall be given or transferred to
some other charitable institution or institutions having objects
similar to the objects of the Company, 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 upon the

AN



Company under or by virtue of Clause 4 of this Memorandum of
Association, such institution or institutions to be determined by
the members of the Company at or before the time of dissolution
or in default by the Secretary of State for Education and Science
and if and so far as effect cannot be given to the aforesaid provision
then to some other cha.ri'table object. ‘
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WE, the several persons whose names and addresses are
subscribed, wre desirous of being formed into a Company in pur-
suance oy this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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WITIESS to the above Signatures :-

day of ﬁujwsé— 1972.
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rne Companies Acts, 1948 fo 1967

1067862

COMPANY LIMITED BY GUARANTEE

AND NOT HAVI

NG A SHARE CAPITAL

Articles of Aggocintion

OoF

THE BEACON EDUCATIONAL TRUST

LIMITED

|

H

GENERAL

1. In these Articles the words standing in the first column of the
table next hereinafler contained shall bear the meanings (if not in-
consistent with the subject or context) set oppasite to them respect-
ively in the second column thereof :~

WORDS

The Act

Thesge Articles

The Company

The Governing Body

Governor
Office
Seal

Secretary

The United Kingdom
Month

Year

MEANINGS

The Companies Act 1948 (as amended by
the Companies Act 1967).

These Articles of Association and the
regulations of the Company from time
to time in force.

The Beacon Educational Trust Limited,

The Governors for the time being of the
Company.

A member of the Governing Body.
The registered office of the Company.
The Common Seal of the Company.
The Secr’etary of the Company or any
person appointed for the time being to
perform his duties.

Great Britain and Northnern Ireland.

Calendar month,

Year from the 1st January to the 31st
Decernper inclusive,
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WORDS MEANINGS

Written, printed, lithographed, or
photographed, or partly one and partly
another, and other modes of represen-
ting or reproducing words in a visible

form,

In writing

And words importing the singular number only shall inclu_de
the plural number and vice versa; words importing the ma}sculme
gender only shall include the feminine gender; and words importing

persong shall include corporations.

Subject as aferesaid, any words or expressions defined in the
Act shall, if not inconsistent writh the subject or context, bear the
same meanings in these Articles,

5.  VWhen sty provision of the Act is referred to, the reference is
to such provision. ag modified by any statute for the time being in
force, R

MEMBERS

3. Tor the purpose of registration the number of members of the
Clompany is declared not to exceed 100, but the Governing Body may
from time to time register an increase of members. /i,
4, The subscribers to the Memorandum of Association shall be
members of the Company and also such other persons as, having
consented in writing to become members, shall be admitted to be
rmembers by the Governing Body and whose names shall be entered on
the register of menibhers,

5. The rights and privileges of a member of the Company shall be
pereonzl to the member and shall cease on death.

6. Every member shall be subject to the provisions of these
Articles in relation to hig memberaship and shall b2 deemed to have
had knowledge thereof and to have consented thereto upon or prior to
hig becoming a member

.. A member meay at any time by notice in writing to the Company

resign his membership and the name of a member so resigning shall
forthwith be removed from the register of members and he shgll
thereupon cease fo be a member of the Company, but he may be re-
admitted to membership, The Company shall algso remove from the

register of members the name of any member who shall die and whose . -

death shall be proved to the satisfactior of the Company.

8. The C‘foverning Body may resolve that any member of the Cor;1-
pany not bt?mg a Governor' shall cease to be a member of the Company
and forthwith upon the passing of any such resolution the member a
named therein shall cease to be a member of the Company and his
name shall be removed from the register of members. '



GENERAL MEETINGS

9. The Company s‘hall in each year hold a General Meeting as its
Annual General Meeting in addition to any other meetings in that
Year, and shall Spevily the meeting as such in the notices calling it,

‘ and not worc *han fifteen months shall elapse between the date of one

‘ Annual General Meeting of the Company and that of the next. Provided
that g0 long as the Company holds its firgt Annual General Meeting
within eipghteen months of its incorporation it need not hold it in the
year of its incorporation or in the following year, The Annual General

Meeting shall be held at such time and place asg the Governing Body
or ite Chairman shall appoint

10,  All General Meetings other than Annual General Meetings shall
be called Extraordinary General Meetings,

11, The Governing Body or its Chairman may, whenever it or he
thinks fit, convene an Extraordinary General Meeting, and Extira-
ordinary General Meetings shall also be convened on such requisition,
or in default may be convenesd by such requisitionists, as provided by
section 132 of the Act. If at any time there are not within the United

: Kingdom sufficient Governors capable of acting te form a quorum, any
! Governor or any two members of the Company may convene an Extra-
I ordinary General Meeting in the same manner as nearly as possible ag
[ that in which mectings may be convened by the Governing Body or its -
|

L Aremco-

Chairman,

: NOTICE OF GENERAL MEETINGS

12. An Annual General Meeting and a meeting called for the passing
j of a Special Resolution shall be called by twenty-one days' notice in
: writing at the least, and a meeting of the Company other than an Annual
z’ General Meeting or a meeting for the passing of a Special Resolution
shall be called by fourteen days' notice in writing at the least. The
notice shall be exclusive of the day on which it is given, and shall specify
the place, the day and the hour of meeting and, in the case of special
business, the general nature of that business, and shall be given in
manner hereinafter mentioned or in such other manner, if any, as may
be prescribed by the Company in General Meeting, to such persons as
are under the Articles of the Company entitled to receive such notices
; from the Company. Provided that a meeting of the Company shall,

notwithstanding that it ia called by shorter notice than that specified in

this Article, be deemed to have been duly called if it is 80 agreed :-

TTT I T T

(A) inthe case of a meeting called ai the Annual General
Meeting, by all the members eniitied to attend and vote
b thereat; and

(B) inthe cage of any other meeting, by a majoriiy in oumber
of the members having a right to attend and vote at the
meeting, being a majority together representing not less
than 95 per cent. of the total voting rights at that meeting

of all the members.

13. 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 of it shall not invalidate the proceedings at that meeting.

e ————
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PROCEEDINGS AT GENERAL MEETINGS

14, All business that is transacted at an Extraox:dinary General
Me‘eting shall be deemed specialz. and alsc all busmc-fss that is trans-
g acted at an Annual General Meeting, with the exception of the con-
gideration of the income and expenditure account and balance sheet
and the reports of the Coverning Body and of the Auditors and the
fixing of the remuneration of the Auditors.

15. No business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting pro-
ceeds to buginess. Save as herein otherwise provided, three mem-
bers present in person shall be a quorum,

' 16. If within fifteen minutes from the time appointed for the holding
| of a General Meeting a quorum is not present, the meeting, if con-

| vened on the requisition of members, shall be digsolved. In any

o other case it shall stand adjcurned to the same day in the next week,

"' at the same time and place, or to such other day and at such other
time and place as the Chairman of the meeting shall appoint, and if at
the adjourned meeting a quorum is not pres~nt within fifteen minutes
from the time appointed for holding the meeting the members present
ghall be a quorum, ‘

17. The Chairman (if any) of the Governing Bedy shall preside as
Chairman at every General Meeting of the Company, but if there be
no such Chairman, or if he shall not be present within fifteen minutes -
after the time appointed for holding the meeting, or shall be unwilling'
1o preslde, the Vice-Chairman (if any) of the Governing Body shall
preside 2 Chalrman of the meeting, but If there be no such Vice-
Chairman, or if he shall not be present wit/ﬁin fifteer minutes after

- the time appointed for holding the meeting, or shali be unwilling to
preside, the Governors present shall choose one of their number to
be Chairman of the meeting,

18, 1f af any meeting no Governor shall be willing to act as Chair-
mati, or if no Governor shall be presgent within fifteen minutes after
the time appointed for holding the meeting, the members of the Com-

y . pany present shall choose one of their number to be Chairman of the
meeting,

S

19. The Chairman may with the congent of any meeting at which a
quorum is present (and shall if so directed by the meeting) adjoura

the meeting from time to time and from place to place, but no business
sh’all be transacted at any adjourned meeting other than business which
might have been transacted at the meeting from which the adjournment
took place., MNotice of an adjourned meeting shall be given as in the
case of an original meeting except that the length of notice to be given
shall be seven days at the least exclusive of the day on which the

zf,if is served or deemed to be served and of the day for which it is

=y

20. At any General Meeting a resolution put to the vote of the meet:

B 11115: ;hagl be decided on a show of hands by a majority of the members
orine Lompany present in person and entitled to vote unless a poll is

(before or on the declaraiion of the result of the show of hands) de-
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(A) by the Chairman; or
(B) Dby at least three members present in person; or

(C) by any member or members presex;t in person and repre-
senting not less than one-tenth of the total voting rights
of all the members having the right to vote at the meeting.

Unless a poll is so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried, or carried unanimously,
or !?y a particular majority, or lost, or not carried by a particular
majority, and an entry to that effect in the book containing the minutes
of proceedings of the Company 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,

The demand for a poll may be withdrawn,

21,  No poll shall be demanded on the election of a meeting or on any
question of adjournment,

22, If a pollis duly demanded it shall he taken at such time and place
and in guch manner as the Chairman of the meeting shall direct, and
the result of the poll shall be deemed to be the resolution of the meet~
ing at which the poll was demanded,

23. Inthe case of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the meeting at wtich the show of hands
takes place or at which the poll is demanded shall be entitled to a
second or casting vote,

24, Any business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

25, Subject to the provisions of the Act, a resolution in writing
signed by all the members {or the time being of the Company entitled
to recelve notice of and to attend and vote at General Meetings (or
being corporations by their duly authorised representatives) shall be
as valid and effective ag if the same had been passed at =z General
Meeting of the Company duly convened and hcld, The resolution may
congist of more than one document in the ke form, each signed by
ong or more than ore persorn,

VOTES OF MEMBERS

26. Subject as hereinaiter provided, every member of the Company
shall have one vote, and no member shall vote by proxy.

27, Any corporation which is a member of the Company, may by
resolution of its directors or other governing body, authorise such
person as it thinks fit to act as ita repregentative at any meeting of
the Company, and the person so authorised shall be entitled to exer-
cise the same powers on behalf of the corporation which he represents
as that corporation could exercise if it were an individual member of

the Company.

28. No mernber shall be entitled to be present or to vote at any

B
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Guneral Mceting unless all moneys presently payable by him to the
Company have been paid, but any accidental admission of a vote which
is not authorised under thie Article shall not invalidate the resolution

upon which it was given.

GOVERNORS

, 99. Until otherwise determined by a General Meeting the number of
| Governors shall not be less than three nor more than ten.

1 30. The firal members of the Governing Body shall be such persons
J as the subscribers of the Memorandum of Assgociation or a majority
i of thesn shall by an instrument in writing under their hands appoini,

R R

i 31, Until such appointment the said subscribers shall be deemed for
1 all purposes to constitute the Governing Body.
{
w

32. No person who ig not a member of the Company ghall be or act
ap a Governor,

i
; 3‘ 33, The Headmaster for the time being of any school owned or

j carried on by the Company may be appointed a member of the Govern-
ing Body but he ghall not be entitled to vote as such member in respect
' pf any question affecting hig salary or any other matter in which he is
financially interested and if he shall so vote his vote shall not be counted
nor shall he be reckoned for the purpose of constituting a quorum of the
Governing Body.

FOWERS OF THE GOVERNING BODY

34, ‘he business of the Company shall be managed by the Goverring
Body, wio may pay all expenses incurred in promoting and register-
ing the Company, and may exercise ail such powers of the Company
and .do on behalf of the Company all such acts as may be exercised or,
done by the Company and as are not by statute or by these Articies
required to be exercised or done by the Company in General Meeting,
subject, nevertheless, to the provisions of any statute or of these
Articles and to such regulations, being not inconsistent with the afore- .
gaid provisions, as may be prescribed by the Company in General
Meeting; butno regulation made by the Corapany in General Meeting
- ghall invalidate any prior act of the Governing Body which would have
b;een valid if that regulation had not been made. ‘Che general powers
given by this Article ghall not be limited or restricted by any special

authority or power given to the Governing Body or by any other
Article,

35, The Governing Body may exercise all the powers of the Company
to bor;'owumoney and to mortgage or charge its undertaking, property
and assets of any part thereof and fo issue debentures and other
securities, whether outright or as collateral security for any debt,
};.a.blhty or obligation of the Company or of any third party.

4 36. :S'u]?ject %o the provisions of the Compaiy's Memorandum of
ERE Association and these Articles, the Governing Body may make rules
with respect to the carrying into effect of 211 or any of the purposes
1 of the Company or all or any of the provisions of these Articles.




37. A Governor may contract with and be interested in any contract
or proposed contract with the Company, and shall not be liable to
account for any profit made by him by reason of any such contract,
provided that the nature of the interest of the Governor in any such
contract must be declared at a meeting of the Governing Body as
required by section 199 of the Act. No Governor shall vote as such
in respect of any contract or arrangement in which he shall be inter-
ested, but this prohibition shall not apply to any contract or arrange-
ment for giving to a Governor security for any advance made or
guarantee given by him {o or for the benefit of the Company, or to
any contract or arrangement for or relating to any allotment or pro-
posed allotment of debentures to a Governor, and it may at any time
be suspended or relaxed by the Company in General Meeting,

DISQUALIFICATION OF GOVERNQRS
38, The office of a Governor szhall be vacated :-

(A) If a recelving order is made against him or he makes
any arrangemant or compogition with his creditors,

(BY If he becomes of unsound xind,

(C) If by notice in writing to the Company he resigns his ’
office,

(D) If he ceases to hold office or is prohibited from holding
office by virtue of any provision of the Act,

(E) If he absents himself from the meetings of the Governors
during a continuocus period of twelve months without
special leave of ahsence from the Governors and they
pass a resolution that he has by reason of such absence
vacated office. -

()  If he is removed from office by a resolution passed by a
majority of not less than two-thirds of the Governors at
a meeting of the Governors whereat not less than one-
half of the Governors for the time being are present,

398, Unless and until otherwise determined by the Company by
Ordinary Resolution, either generally or in any particular case, no
Governor shall vacate or be required to vacate his office as such on
or by reason of his attaining or having attained the age of seventy or
any other age, and any Governor retiring or liable to retire under
the provisions of these Articles, aid any person proposed_to be
appointed a Governor, shall be capable of being re-appoipre_d or
appointed, as the case may be, as a Governor notwithstanding that
at the time of such re-appointment or appointment he has attained
the age of seventy, and no special notice need be given of any reso-
Jution for the re-appointment or appointment or approving .the
appointment as a Governor of a person who shall have attained the
age of seventy, and it shall not be necessary to give to the members
notice of the age of any Governor or person proposed to be re-

apyointed or appointed as such,
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RETIREMENT OF GOVERNORS BY ROTATION

40. At the first meeting of the Governing Body to be held after the
Company's first Annual General Meeting and at the first meeting of
the Governing Body to be held after the Corapany's Annual General
Meeting in every subsequent year, one -third of the Governors for
the time being, or if their number is not three or a multiple of three

. thep the number nearest one -third, shall retire from office,

41, A retiring Governor ghall retain his office until the conclusion
of the meeting at which his successor is elected or until it ig deter-
mined not to fill hig place and may be re~elected,

42, The Governors to retire ghall be those who shall at the date of
retirement have been longest in office. As. between persons who
became Governors on the same day, those to retire shall (unless they
otherwise agree among themselves) be determined by lot,

43, At the meeting at which a Governor retires in manner aforesaid
the Governing Body may fill the vacated office by electing a person
thereto, and in default the retiring Governor shall, if offering himself
for re-election, be deemed to have been re~elected, unless at such
meeting it is expressly raogolved not to fill the vacated office or unless
a resolution for his re-election shall have been put to the meeting and

lost.

s4.  The Company may from time to time in General Meeting increase: "

or reduce the number of Governors and may also determine in what
rotation the increased or reduced number is to go out of office.

" 45, The Governing Body shall have power at any time and from time

to time to appoint any person to be a Governor either to fill a casual
vacancy or as an addition to the existing Governors, but so that the
total number of Governors shall not at any time exceed the number
fixed by or in accordance with these Articles,

45. Notwithstanding anything in these Articles the Company may by
Ordinary Resolution, of which special notice has been given to all
members of the Company in accordance with section 142 of the Act,
remove any Governor before the expiration of his period of office.

PROCEEDINGS OF THE GOVERNING BODY

" 47, 'The Governing Body or any committee of the Governing Body

may meet together for the despatch of business, adjourn and other-
wise regulate their meetings as they think fit, and determine the
guorum necessary for the transaction of business. Unless otherwise
determined three shall be a quorum, Questions arising at any meei-

ing shall be decided by a majority of votes. In the case of an equality

of votes the Chairman shall have a second or casting vote.

48, The Chairman of the Governing Body may, and on the request
of three Governors the Secretary shall, at any time summon a meet-
ing of the Governing Body. 1t shall not be necessary to give notice
of a meeting of the Governing Body %o any Governor who is for the
time being absent from the United Kingdom.

.~ R




49, The Governors for the time being may act notwith~tanding any
vacancy in their body, but if and so long as their numbe is reduced
below the number fixed by or in accordance with these Articles as
the necessary quorum of Governors it shall be lawful for them to act
for the purpose of filling up vacancies in their body or of summoning
a General Meeting, but not for any other purpose. o

50. The Governing Body shall from time to time elect from nmongut
their number a Chairman and a Vice-Chairman, and may determine
for what period they are respectively to hold office. The Chairman
shall be entitled to preside at all meetings of the Governing Body at
which he shall be present, If no Chairman is elected, or if af any
meeting he is not present within five minutes after the time appointed
for hoiding the meeting, the Vice-Chairman shall act as Chairman of
the meeting, and if no Vice-Chairman is elected, or if at any meeting
he is not present within five minutes affer the time appointed for
holding the meeting, the Governors present shall choose one of their
number to be Chairman of the meeting, A Chairman elected without
any determination of the period for which he is to hold office shall be
deemed to have been elected for a term of three years if he shall so
long remain a Governor. A retiring Chairman may be re-elected.
The Governing Body may fill any casual vacaney in the office of Chair-
man, but any Governor appeinted to fill such a vacancy shall be en-
titled to continue in office only so long as he ghall remain a Governor
or so long as the Chairman in whose place he is appointed would (if
continuing to be a Governor) have been entitled to continue in office,
whichever period shall be the shorter. .

51. A meeting of the Governing Body at which a quorum is present -
shall be competent to exercise all the autkorities, powers and discre-
tions by or under the regulations of the Company for the time being
vested in the Governing Body generally.

52. The Governing Body may delegate any of their powers (other
than the power to borrow) to committees consisting of such Governor
or Governors as they think fit, and any committee so formed shall,
in the execution of the powers so delegated, conform to any regula-
tions imposed on it by the Governing Body. The meetings and pro-
ceedings of any such committee shall be governed by the provisions
of these Articles for regulating the meetings and proceedings of the
Governing Body so far as applicable and so far as the same shall not
be superseded by any regulations made by the Governing Body as ,
aforesaid. Any committee appointed under thie Article may co-opt’
ag additional members thereof any persons whose assistance may be
deemed to be of value to the work of the committee. '

53, All acts bona fide done by any meeting of the Governing Body

or of any sommmittee of the Governing Body or by any person acting

as a Governor shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment of any guch Governor or
person acting as aforesaid, or that they or any of them were disquali-
fied, be as valid as if every such person had been duly appointed and

was qualified to be a Governor.

54, The Governing Body shall cause proper minutes to be made in
books provided for the purpose of all appointments of officers made
by the Governing Body and of the names of the Governors present at
each meeting of the Governing Body and of any committee of the
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Cioverning Body, and of all resolutions and proceedings at all meet-
ings of the Company and of the Governing Body and of commitiees of
the Governing Body, and any minutes of any meeting, if purporting
to be signed by the Chairman of that meeting, or by the Chairman of
the next succeeding meeting, ghall be sufficient evidence without fur~
ther proof of the facts therein stated.

55. A resolution in writing signed by all the members for the time
being of the Governing Body or of any committee of the Governing
Body entitled to receive notice of a meeting of the Governing Body or
of any such commitiee of the Governing Body (as the case may be)
chall be as valid and effectunl as if it had been passed at a meeting
of the Governil. § Body or of such committee duly convened and held.
The resolution may consist of more than one document in the like
form, each signed by one or more than one person,

SECRETARY

586. The Secretary shall he appoinzed by the Governing Body for
such term, at such remuneration and upon guch conditions as it may
think fit, and any Secretary 8o appointed may be removed by the
Governing Dudy,

. 57, A provision of the Act or these Articles requiring or authorising '

a thing to be done by or to a Governor and the Secretary shall not be
satisfied by its being done by or to the same person acting both as a
Governor and as, or in place of the Secretary.

THE SEAL

58, The Governing Body shall provide for the safe custody of the
geal, which shall only be used by the authority of the Governing Body
or of z committee of the Governing Body authorised by the Governing
Body in that behalf, and every instrument to which tite seal shall be
affixed shall be signed by a Governor and ghall be countersigned by
the Secretary or by a second Governor or by some other person .
appointed by the Governing Body for the purpose.

HONORARY OFFICERS

58, The Governing Body may at any time and from time to time
appoint any person, whether & member of the Company or not, to be
President or a Vice-President or a Patron of the Company, but such
offices shall be honorary offices only carrying no executive duties or
respongibilities and no voting powers.

ACCOUNTS

60. - The Governing Body shall cause proper books of account to be
kept with respect to :-

(A) all sums of money received and expended by the Company
and the matters in respect of which the receipt and expen-
diture takes place; '



(B} all sales and purchases of goods by the Company; and :
(C) the assets and liabilities of the Company.

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

61. The books of account shall be kept at the office, or {subject to
section 147(3) of the Act) at such other place or places ag the Govern-
ing Body shall think fit, and shall always be open to the inspection of
the Governors.

62. The Governing Body shall from time to time determine whether
and to what extent and at what times and places and under what condi-
tions or regulations the accounts and books of the Company or any of
them shall be open to the inspection of members not being Governors,
and no member (not being a Governor) shall have any right of inspec~
ting any account or book or document of the Company except as con-
ferred by statute or authorised by the Governing Body or by the Com-
pany in General Meeting,
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63. The Governing Body shall from time to time in accordance with - ‘ ;
sections 148, 150 and 157 (as amended) of the Act cause to be prepared
and to be laid before the Company in General Meeting such income and
expendifure accounts, balance sheets and reports as are referred to ‘
in those sections, !

64. A copy of every balance sheet (including every document re-
quired by law to he annexed thereto) which is to be lald before the
Company in General Meeting, together with a copy of the Auditor's
report, shall, not less than twenty-one clear days before the date cf
the meeting, be sent to every member and to every holder of deben- ‘
tures of the Company. Provided that (A} this Article shall not require B -
a copy of those documents to be sent to any person of whose address
the Company is not aware « to more than one of the joint holders of
any debentures, (B)Ifthe copies of the documents aforesaid are gsent
less than twenty-one days before the date of the meeting, they shall,
notwithstanding that fact, be deemed to have been duly sent if it so
agreed by all the members entitled to attend and vote at the meeting.

SO
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AUDIT

65. Once at least in every year the accounts of the Company 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. i

e
Pl

66. Auditors shall be appointed and their duties regulated in accord-
ance with sections 159 to 161 of the Act and section 19 of the Companies
Act 1967, the Guvernors being treated as the Directors mentioned in

those sections.

NOTICES
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67. A notice or other document may be served by the Company upon
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aly member either personally or by sending it through the post in a
prepaid letter addressed to him at his registered address as appearing
in the register of members,

68. . Any member described in the register of members by an address
not within the United Kingdom who shall from time to time give an
address within the United Kingdom at which notices may be served upon
hiin shall be entitled to have notices served upon him at that address,

69. Where a notice is sent by post, sexvice 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 at the expiration
of twenty-four hours after the letter containing the notice is posted.

' 70. Notice of every General Meeting shall be given in any manner - |

hereinbefore authorised to :-

(A) every member of the Company except those members who
~# {(having no registered address within the United Kingdom)
have not gupplied to the Company an address within the'
United Kingdom for the giving of notices to them; and

* (B) - the Auditor for the time being of the Company,

No other person shall be entitled to receive notices of General l{)Ieet-
ings, - PAS |
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DATED this 4% day of Aug us{f 1872.

WITNESS to the above Signatures :-
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- CERTIFICATE OF INCORPORATION

No, 1067862

I hereby certify that

THE ERACH BIUGATYOMAL SYCHT LIMIVED

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

Company is Limited,

Given under my hand at London the 258k Mgust g2

Kot

(5, TAYLOR)

Assistant Registrar of Compenies N
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