DEVON COUNTY AGRICULTURAL ASSOCIATION
A Company limited by guarantee. Registered in England and Wales No. 1927330
Registered charity No. 292897

MINUTES of the ANNUAL GENERAL MEETING held at the Ivington Restaurant,
Westpoint, Exeter, Devon on Thursday 24 January 2008 at 11.30am.

PRESENT: Mr N Lindsay-Fynn (President, Chairman and Honorary Treasurer), Sir John
Cave (Chairman of Council), 101 members as per the Attendance Register and the
Association Secretary, Mr M K Hosking.

Prior to the President joining the meeting Chairman of Council, Sir John Cave, took the
Chair and welcomed members to the 135™ Annual General Meeting

1. APOLOGIES were received from 35 members as per the Attendance Register.

2. MINUTES of the meeting held on Tuesday 23 January 2007 as printed in the
circulated Notice of Annual General Meeting, were approved and unanimously

adopted.

3. TO RECEIVE the Consolidated Statement of Financial Activity, Balance
Sheet and Auditor’s report for the past year: In the absence of the Honorary
Treasurer, Mr M Hosking, Association Secretary, presented the accounts. These
showed that on a consolidated turnover of £2,312,077 the group had generated a
surplus of £202,802 which was £85,178 better than the previous year’s outturn.

The Devon County show enjoyed fine mild weather, which enabled its turnover to
reach £1,101,000 an increase of £51,867 or 4.9%. Income from the gate and
advance ticket sales of £396,648 was £41,453 or 11.7% greater than in 2006.

Total direct Show Expenses were barely changed, but excluding the 2006 costs
associated with the Kings Troop, there was an overall increase in expenditure of
about £48.,000 or 5.3%. Marquees, Prizes and Trophies, Judges expenses and Show
Salaries all showed significant increases. Overall the net loss of the Show before
depreciation reduced from £145,059 to £87,708,"an improvement of £58,000

Westpoint, the subsidiary company, which enjoys all other income apart from the
County Show and the rents paid by tenants, had another record Gross income
for Westpoint at £1,078,000 had increased by 14.4% and had exee¢ded £1m for the
first ime. Net profit had seen a rise of 9.4% to a record of £623,555. This sum had
been transferred to the DCAA by way of Service Charge and payment under the
Deed of Covenant. The increase in profit had been considerably in excess of
expectations helped by very substantial income from, the Camping and Caravan
Club’s National Feast of Lanterns, an event which will not return to the South West
for another 13 years.

Bank borrowing had reduced by £364,896 to a level of £715,000 and at one time
during the year the total net bank debt had reduced to £220,000. Mr Hosking said
that it was unlikely that there would be any significant reduction over the next 12
months as the Board of Management had approved the building of an extension to
the Show office and the conversion to offices of a further redundant barn. This

exercise was expected to absorb in excess of £350,000.
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Mr Hosking proposed adoption of the report. The proposal, seconded by Sir Simon
Day, was carried.

TQO RECEIVE the Annual Report(s): The Chairman presented the reports
contained on pages 3 to 28 in the Annual Report section of the 2007 edition of
Westpoint News and Devon County Magazine. Adoption was proposed by the
Chairman and seconded by Mr Neil Plumstead.

TO WELCOME the President for the ensuing year: The Chairman said that the
President for the forthcoming year would be Her Royal Highness The Duchess of
Comwall. Her Royal Highness was expected to attend the Devon County Show but
the actual date of her visit was not known. To undertake duties for the remainder of
the Show and at other times during the year the Association had elected The Bishop
of Exeter, the Rt. Rev’d Michael] Langrish to be Deputy President for 2008.

In welcoming Bishop Michael the Chairman told the members that the Bishop had
come to Exeter as Diocesan Bishop in 2000 since when he had made himself very
well known in the County. He made his maiden speech in the House of Lords in
2005 during the debate on the Natural Environment and the Rural Communities
Bill. He had been, and was continuing to be, a committed voice for Devon where he
had a particular interest in rural issues including the future of the countryside,
farming, tourism and the quality of local food. It was Bishop Michael’s initiative
that brought about the annual church service on the eve of the Show which
welcomed the farm animals back after the Foot & Mouth outbreak.

Bishop Michael thanked the Chairman and members for the privilege and honour of
being elected Deputy President and was pleased to be associated with the 2008

Devon County Show.

TO EXTEND a Vote of Thanks to the Retiring President: Major Ranulf Rayner
extended a vote of thanks to the retiring President, commenting on the meticulous
planning and hard work undertaken by Nigel Lindsay-Fynn prior to the County
Show and during his year of presidency. Mr Clive Morgan seconded the proposal

and thanked Mr Lindsay-Fynn on behalf of all those associated with the Show. )

TO ELECT the President Elect for the ensning year: On behalf of the
Association’s Council, Mr John Lee proposed the election of Sir John Cave as
President Elect for the ensuing year. Sir John’s long involvement with the
Association began as a Tradestand Steward followed by Chief Steward of
Showground He was elected Chairman of Council in 2001 a role which brought
together the many facets of his diplomatic skills. Mr John Braiser seconded the
proposal and Sir John Cave was duly elected as President Elect.

Sir John, in thanking the members, spoke of his warmth for the Association, its
objectives and the honour it would be to serve.

Following the arrival of the President, Mr Nigel Lindsay-Fynn, the Chairman of
Council stood down from the Chair and the meeting recommenced with the

President chairing the remainder of the meeting.
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10.

11.

THE ELECTION of Members to serve on the Council of the Association:
The following members, retiring by rotation were eligible for re-election:

Sir Ian Amory Bt DL N A Maxwell-Lawford OBE DL
G H Bush CB J W May

The Lord Clinton DL B Moore

A E Cook G L Newton MBE
Mrs D Custance-Baker A H Palmer

E A Darke J Parkin JP

The Ear] of Devon DL M H Retallick

R E Ellis T J Russ

P F J Force R N Stafford-Charles
Mrs J M Kauntze S T R Stevens

Mrs A D Kingdon R D Thomas

The Viscount Knutsford DL C C G Trump MBE
JAT Lee D Verney

Mrs N Lindsay-Fynn F J Verney

The Chairman has received notification that Lord Knutsford did not wish to be re-
elected.

In addition, Mrs Grania Phillips had been nominated and subsequently co-opted on
to Council during the year and nominations had been received for Mrs Anna
Woollard, Mr Nicholas Burrington and Mr Michael Townsend.

Mr John Braiser proposed and Mr Tom Broom seconded the election of nominees
en bloc. The proposal was carried.

TO CONSIDER a Resolution that Bishop Fleming be and are hereby appointed
auditors of the Company to hold office from the conclusion of this meeting until the
conclusion of the next general meeting at which accounts are laid before the
Company at a remuneration to be fixed by the Directors: Mr Geoffrey Bush
proposed the appointment of Bishop Flemmg, the proposal, seconded by Mrs Judith
Penny was carried. . :

TO CONSIDER the following Special Resolution:- 7Thar Article 59 of the
Articles of Association shall be deleted and shall be substituted by the words “The
elected Members of the Board shall serve for a period of 3 years and shall be
eligible for re-election”. Mr John Maunder, Chairman of the Board of
Management proposed the Special Resolution; the proposal, seconded by Mr
Malcolm Huxtable was carried.

ANY OTHER BUSINESS: The DCAA Award for Outstanding Service was made
to Sir Jeremy Boles for his many years of loyal service to the DCAA. Sir Jeremy
who is a Life Vice President of the Association first appears in the Show catalogues
as a Steward of Devon Closewool Sheep in 1964. Over the years he has undertaken
different roles at Show time, latterly being a Senior Steward in the Trade Stands
office. A Council member since 1985 and a founding member of the Showground
Committee, Sir Jeremy has played a very active part in the work of the DCAA prior
to now retiring from his role of Senior Steward.



A further DCAA Award for Outstanding Service and an Honorary Life Vice
Presidency was made to Mr Peter Kingdon who became a member in 1963 and was
made a steward in the Sponsors club in 1985. He later became Health & Safety
steward and was a founding member of the Board of Management becoming
Chairman in 1995, a position he held for 13 years. In appreciation of his years of
diligent service to the DCAA Mr Kingdon was clected President in 2000.

Mr Dick Coley thanked the Association for the hospitality extended during the
2007 Show to six visitors from Africa involved in the Bicton Overseas Agricultural

Trust (BOAT).

The Chairman reminded members that their assistance in promoting the Devon
County Show would be very much appreciated. In particular the siting of the correx
road signs 28 days prior to the Show.

The Chairman reminded Council members that the next Council meeting would be
held on Monday 31st March, G A House at 11:00am.

There was no other relevant business.
The Chairman handed the President’s Medallion to Bishop Michael.
The meeting closed at 12,30 pm.
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The Companies Acts 1985 to 1989

MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

DEVON COUNTY AGRICULTURAL ASSOCIATION

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL



THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

DEVON COUNTY AGRICULTURAL ASSOCIATION

GENERAL

(as amended by special resolution dated 24™ January 2008)

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

Words
The Act

The Statutes

These presents

The Association

The Board of Managemert

The Council

Co-opted Members of the
Council

Elected Members of the
Council

Subscribers

the Former Association

Meanings
The Companies Act 1985 (as amended)

The Companies Acts 1985 to 1989, and every other
Act for the time being in force concerning joint stock
companies and affecting the Company

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

The above-named Company

The board of management for the time being of the
Association appointed pursuant to Article 53

The Council of Management for the time being of the
Association

the non-voting members of the Council appointed by
the Council under Article 35.

the members of the Council other than

(1) the Officers

(i)  Co-opted Members of the Council

the subscribers to the Memorandum of Association
the unincorporated association formed 5th January

1872 and known as The Devon County Agricultural
Association
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the Formation Date

Former Member

Former Vice President

Former Life Members

Former Life Vice President

Junior Member

Ordinary Member

Vice President

the relative Current
Annual Subscription

the relative Current
Life Subscription

the Office
the Seal
the United Kingdom

Month

the date of incorporation of the Association

any person who was on the Formation Date a Member
of the Former Association

any person who was on the Formation Date a Vice
President of the Former Association

any Former Member who has paid to the Former
Association a subscription constituting him a Member
for life,

any Former Vice President who had paid to the
Former Association a subscription constituting him a
Vice President for life

any person who shall have been admitted to
membership of the Association as a Junior Member in
accordance with the provisions of Article 4

any person who shall either have:

(i) subscribed the Memorandum of Association
as an Ordinary Member; or
(i1) been admitted to membership of the

Association as an Ordinary Member in
accordance with the provisions of Article 4

any person who shall either have:

(1) subscribed the Memorandum of Association
as a Vice President
(ii) been admitted to membership of the

Association as a Vice President in accordance
with the provisions of Article 4

the sums from time to time determined by the Council
under Article 4(c)

the sums from time to time determined by the
Council under Article 4(d)

the registered office of the Association
the common seal of the Association
Great Britain and Northern Ireland

Calendar month



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

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

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

Words importing persons shall include corporations.

Subject as aforesaid, any words or expressions defined in the Statues shall, if not
inconsistent with the subject or context, bear the same meanings in these presents.

The number of members with which the Association proposes to be registered is
fifteen thousand but the Council may from time to time register an increase of

members.

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

MEMBERSHIP

(a) Classes of Members

The Association shall have five classes of members, Ordinary Members,
Junior Members, Honorary Life Members, Vice Presidents, and Honorary Life
Vice Presidents who shall enjoy the several rights and privileges and be
subject to the several restrictions and limitations hereinafier set out.

(b) Members

(i) The first Ordinary Members and the first Vice Presidents of the
Company shall be those Subscribers who have subscribed the
Memorandum as Ordinary Members or Vice Presidents respectively.

(i) The members of the Association comprise the Subscribers together
with such other persons as the Council shall admit to membership in
accordance with the provisions hereinafter contained and who shall not
have ceased to be members as provided by these Articles.

{c) Current Annual Subscriptions

The Council shall from time to time determine such sum as shall be payable
by each class of member on 1st day of October in each calendar year by way
of subscription to the Association.

D Current Life Subscriptions



(e)

(H)

(g)

(h)

The Council shall from time to time determine such sum as shall be payable
by each class of member to compound any obligation otherwise arising in
respect of the relative Current Annual Subscription.

Application for Membership

(i) Any person who desires to become a member of the Association shall
complete a written application form approved by the Council and shall
return such form to the Secretary. Such application shall specify
whether the Applicant wishes to become an Ordinary Member or a
Vice President or a Junior Member of the Asscciation and shall, in
each case (save where the Applicant is a Former Life Member or
Former Life Vice President respectively) be accompanied by payment
of either the relative Current Annual Subscription or the Relative
Current Life Subscription (as the case may be).

(ii) Persons shall be eligible to apply to become a Junior Member (and
subject to these articles of association to continue to be a Junior
Member) if they are at the date of application or date of renewal of
membership (as the case may be) at least 18 years of age and less than
26 years of age.

Registration

Save as hereinafter provided, each such application shall be considered by the
Council who shall accept or refuse the same as they in their discretion shall
think fit and the Council shall not be obliged to give any reason therefore. The
name and address of each successful applicant shall be entered by the
Secretary in the Register of Members of the Association as an Ordinary
Member or a Vice President or a Junior Member as the case may be.

Payment of Current Annual Subscriptions

On the 1st day of October in every calendar year next occurring after his
admission to membership every Ordinary Member Junior Member and Vice
President shall pay to the Association a sum equal to the relative Current
Annual Subscription unless such Ordinary Member Junior Member or Vice
President shall either:

(1) have previously paid the relative Current Life Subscription at the rate
for the time being prevailing at the time of such payment;

(if)  be a Former Life Member or Former Life Vice President (as the case
may be); or

(iil)  have been admitted to the Association as an Honorary Life Member or
Honorary Life Vice President as hereinafter provided, in which event
no further payment in respect of the relative Current Annual
Subscription shall be required.

Subscribers
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(k)

Subscribers who have subscribed the Memorandum as Ordinary Members or
Vice Presidents respectively shall thereby become bound to pay to the
Association a sum equal to the relative Current Annual Subscription unless
such Subscriber as an Ordinary Member or Vice President shall either:

(i) elect to pay the relative Current Life Subscription; or

(i1) be a Former Life Member or Former Life Vice President (as the case
may be) in which event no payment shall be required.

Honorary Life Members

(i) The Council may from time to time invite any person whom it thinks
fit to become an Honorary Life Member of the Association. Such
invitation shall be conveyed to such person in writing by the Secretary
and upon receipt by the Secretary such person's acceptance of the
invitation and consent to become a member of the Association his
name shall be entered in the Register of Members as an Honorary Life
Member. Neither the Current Life Subscription nor the Current Annual
Subscription relative to Ordinary members or Vice Presidents shall be
payable by an Honorary Life Member.

(ii) Notwithstanding that he shall be referred to as an Honorary Life
Member and save as set out in (i} above, any such person so appointed
after the date of adoption of these Articles shall enjoy the rights and
privileges and be subject to the restrictions and limitations of an
Ordinary Member.

Corporate Members

Any corporation or unincorporated association admitted to membership of the
Association shall by resolution of its directors or other governing body
delivered to the Secretary at the registered office nominate such person as it
thinks fit to act as its representative at any meeting of the Association and save
as provided by Section 375 of the Act to exercise all the rights and privileges
attached to such membership of such corporation or unincorporated
association to the exclusion of any other person and the name of such person
shall be entered in the Register of Members against the name of such
corporation or unincorporated association which may, by like resolution and
notice, nominate some other person in place of the preceding nominee.

Honorary Life Vice President

(i) The Council may from time to time invite any person who it thinks fit
to become an Honorary Life Vice President of the Association. Such
invitation shall be conveyed to such person in writing by the Secretary
and upon receipt by the Secretary of such person’s acceptance of the
invitation and consent to become a member of the Association his
name shall be entered into the Register of Members as an Honorary
Life Vice President. Neither the Current Life Subscription nor the
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Current Annual Subscription relative to Ordinary Members or Vice
Presidents shall be payable by an Honorary Life Vice President.

(i) Notwithstanding that he shall be referred to as an Honorary Life Vice
President and save as set out in (i) above, such person shall enjoy the
rights and privileges and be subject to the restrictions and limitations
of a Vice President.

Cesser of Membership

A member shall cease to be a member upon the occurrence of any one or more of the
following events, whereupon the Secretary shall forthwith remove his name from the
Register of Members:

(a)
(b)

(c)

(d)

death of the member;

receipt of written notice by the Secretary of the resignation of the member
signed by him;

failure by such member to pay the relative Current Annual Subscription within
ninety days of the same becoming payable, and the Council having thereafter
resolved by a simple majority to terminate his membership;

the passing of a resolution for his removal under Article 6,

but in no such event shall any subscription monies paid by him be repayable.

Removal of Membership

(a)

(®)

(c)

The Council may at any time convene a meeting of the Council on not less
than twenty-one days' written notice to all members of the Council and the
member of the Association concerned for the purpose of considering and, if
thought fit, passing by a majority of not less than two-thirds of the members of
the Council attending and voting thereon, a resolution to remove as a member
of the Association the person whose conduct the Council shall consider to be
derogatory to the character or prejudicial to the best interests of the
Association.

The quorum at any such meeting shall be fifteen exclusive of the member
whose removal is in question if he is a Member of the Council.

The member whose removal is in question:

() shall be entitled to be represented by not more than two persons of
whom one may address the meeting prior to the resolution being put;

(ii) shall be sent, not less than twenty-one days before the Meeting written
particulars of the conduct under consideration together with a copy of
any Report prepared for the Council in connection therewith.



10.

11.

12.

13.

(d) In the event of such resolution being passed the name of such member shall be
removed from the Register of Members and he shall thereupon cease to be a
member of the Association.

GENERAL MEETINGS

The Association shall hold a General Meeting in every calendar year as its Annual
General Meeting at such time and place as may be determined by the Council, and
shall specify the meeting as such in the notices calling it, provided that every Annual
General Meeting except the first shall be held not more than fifteen months after the
holding the last preceding Annual General Meeting.

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

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

Act.

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

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

PROCEEDINGS AT GENERAL MEETINGS

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

No business shall be transacted at any General Meeting unless a quorum is present
when the meeting proceeds to business. Save as herein otherwise provided fifteen
Members (whether Ordinary Members, Junior Members, or Vice Presidents)
personally present shall be a quorum.
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IS.

16.

17.

18.

19.

20.

21

22,

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

determine.

If at any General Meeting no person entitled to preside shall be present within fifteen
minutes after the time appointed for holding the same, or shall be unwilling to preside,
the members present shall choose some member of the Council, or if no such member
be present, or if all the members of the Council present decline to take the chair, they
shall choose some member of the Association who shall be present to preside.

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

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

Subject to the provisions of Article 19, if a poll be demanded in manner aforesaid, it
shall be taken at such time and place, and in such manner, as the Chairman of the
meeting shall direct, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

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

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

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

Subject to the provisions of the Statutes a resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote at
General Meetings (or being corporations by their duly authorised representatives)
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23.

24,

25,

26.

27.

28.

29.

shall be as valid and effective as if the same had been passed at a General Meeting of
the Association duly convened and held.

VOTES OF MEMBERS

Subject as hereinafter provided, every member shall have one vote whether he is an
Ordinary Member, a Junior Member, or a Vice President.

Save as herein expressly provided, no member other than a member duly registered,
who shall have paid every subscription and other sum (if any) which shall be due and
payable to the Association in respect of his membership, shall be entitled to vote on
any question either personally or by proxy, or as a proxy for another member, at any
General Meeting.

Votes may be given on a poll either personally or by proxy. On a show of hands a
member present only by proxy shall have no vote. A proxy must be a member of the

Association.

The instrument appointing a proxy shall be in writing under the hand of the appointor
or his attorney duly authorised in writing, or if such appointor is a corporation under
its common seal, if any, and, if none, then under then hand of some officer duly

authorised in that behalf.

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

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
proxy or of the authority under which the 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
at which the proxy is used.

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

"1

“of

"an Ordinary Member/Junior Member/Vice President of [name]
"hereby appoint

"of

"and failing him

"of

"to vote for me and on my behalf at the { Annual

9



30.

"or Extraordinary, or Adjourned, as the case may be]
"General Meeting of the Association to be held on

"the day of and at every adjournment
"thereof.
"As witness my hand this day of 201 1"

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

OFFICERS

The Association shall have the following Officers:

(1)
(ii)
(iii)
(iv)
(v)
(vi)

(a)

(b)

(c)

the President

the President-Elect

the Chairman

the Vice-Chairman

the Treasurer

the Honorary Show Director

President

The President shall assume office as President for the forthcoming year
automatically on the conclusion (by reason only of effluxion of time) of his
office as President-Elect to hold office as President until the conclusion of the
next Annual General Meeting., The President shall be entitled to preside as
Chairman at any Annual General Meeting of the Association held during his
term of office at which he shall be present. The members of the Association
may at any time by Ordinary Resolution determine the appointment of any
person as President in which event or, in the case of a vacancy arising in such
office for any other reason, the President Elect shall automatically succeed to
such vacated office which he shall continue to hold (unless such office is
determined by the members of the Association by Ordinary Resolution) until
the conclusion of the second Annual General Meeting next succeeding.

President-Elect

The President-Elect shall be elected for the forthcoming year from amongst
the members of the Association at the Annual General Meeting to hold office
until the conclusion of the next Annual General Meeting, whereupon he shall
automatically assume office as President in accordance with sub-clause (a) of
this Article. The members of the Association may at any time determine the
appointment of any person as President-Elect or fill any vacancy arising in
such office and in either case, appoint some other person in his place who
shall (subject as aforesaid) vacate office and assume office as President at the
same time as the person in whose place he was appointed.

Chairman

The Chairman shall be elected for the forthcoming year from amongst the
members of the Association by the Council at its first meeting held after the
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(d)

(e)

®

Annual General Meeting to hold office until the conclusion of the first meeting
of the Council held after the conclusion of the next Annual General Meeting.
Any person may be re-clected as Chairman provided that he shall not hold
such office for more than seven successive years. The Chairman shall be
entitled to preside as Chairman of all meetings of the Association at which he
shall be present, save in the case of the Annual General Meeting at which the
President (if present) shall be entitled to preside. The Council may at any time
determine the appointment of any person as Chairman or fill any vacancy
arising in such office and in either case appoint some other person in his place.
In default of such appointment such vacancy shall be filled automatically by
the Vice-Chairman. Any person appointed to or filling the vacancy arising in
the office of Chairman shall (subject as aforesaid) vacate office at the same
time as the person in whose place he was appointed.

Vice-Chairman

The Vice-Chairman shall be elected for the forthcoming year from amongst
the members of the Association by the Council at its first meeting held after
the Annual General Meeting to hold office until the conclusion of the first
mecting of the Council held after the conclusion of the next Annual General
Meeting. Any person may be re-selected Vice-Chairman provided that he shall
not hold such office for more than seven successive years. The Vice-Chairman
shall in the absence of the Chairman be entitled to preside as Chairman at all
meetings of the Association at which he shall be present at which the
Chairman would (if present) have been entitled to preside. The Council may at
any time determine the appointment of any person as Vice-Chairman or fill
any vacancy arising in such office and in either case, appoint some other
person in his place who shall (subject as aforesaid) vacate office at the same
time as the person in whose place he was appointed.

Treasurer

The Treasurer shall be elected for the forthcoming year from amongst the
members of the Association by the Council at its first meeting held after the
Annual General Meeting to hold office until the conclusion of the next Annual
General Meeting. The Treasurer shall perform such duties for and on behalf of
the Association as the Council shall from time to time determine. The Council
may at any time determine the appointment of any person as Treasurer or fill
any vacancy arising in such office and in ecither case, appoint some other
person in his place who shall (subject as aforesaid) vacate office at the same
time as the person in whose place he was appointed.

Honorary Show Director

The Honorary Show Director shall be elected for the forthcoming year from
amongst the members of the Association by the Council at its first meeting
held after the Devon County Show to hold office until the conclusion of the
next Devon County Show. The Honorary Show Director shall perform such
duties for and on behalf of the Association as the Council shall from time to
time determine. The Council may at any time determine the appointment of
any person as Honorary Show Director or fill any vacancy arising in such
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31.

32.

33.

34.

3s.

36.

office and in either case, appoint some other person in his place who shall
(subject as aforesaid) vacate office at the same time as the person in whose
place he was appointed.

(g} Each of the officers shall ex officio be a member of the Council but shall not
while retaining such office retire by rotation as members of the Council or be
counted as such members for the purposes of any calculation in connection
therewith.

COUNCIL OF MANAGEMENT

The number of the members of the Council (inclusive of the Officers and Co-Opted
Members of the Council) shall not be less than 40, and there shall be no more than
100 voting members of the Council (including Officers) and no more than 30 non-
voting Co-Opted Members of the Council.

The Council may (subject to the limits imposed by Article 31) from time to time and
at any time appoint any member of the Association whether or not he has attained the
age of seventy as a member of the Council, either to fill a casual vacancy or by way of
addition to the Council. Any member so appointed shall retain his office only until the
next Annual General Meeting, but he shall then be eligible for re-election, but shall
not be taken into account in determining the members of the Council who are to retire
at such meeting.

Save in respect of Co-Opted Members of the Council, no person who is not an
Ordinary Member or a Junior Member of the Association shall in any circumstances
be eligible to hold office as a member of the Council.

Only those elected members of the Council entitled to vote at meetings of the Council
shall be the directors of the Company for the purposes of the Act and the trustees of
the Association for the purposes of the Charities Act 1993.

CO-OPTED MEMBERS OF THE COUNCIL

The Council may from time to time and at any time appoint a person (who may or
may not be a member of the Association) to be a Co-Opted Member of the Council
who shall be entitled to attend and speak at all meetings of the council but not to vote
or be counted in the quorum thereat. Any member so appointed shall retain his office
only until the next Annual General Meeting but shall not be taken into account in
determining the members of the Council who are to retire at such meeting. Any such
Co-Opted Member of the Council shall be a representative of an organisation
approved in advance annually by the Council and ratified by the Association at the
Annual General Meeting, and which has been invited by the Council to nominate a
representative.

POWERS OF THE COUNCIL

The business of the Association shall be managed by the Council who may pay all
such expenses of, and preliminary and incidental to, the promotion, formation,
establishment and registration of the Association as they think fit and may exercise all
such powers of the Association, and do on behalf of the Association all such acts as
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38.

39.

may be exercised and done by the Association, and as are not by the Statutes or by
these presents required to be exercised or done by the Association in General
Meeting, subject nevertheless to any regulations of these presents, to the provisions of
the Statutes and to such regulations, being not inconsistent with the aforesaid
regulations or provisions, 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 Council which would have been valid if such regulation
had not been made. Without prejudice to the generality of the foregoing the Council

may:-

) make and publish regulations concerning the administration and operation of
shows held under the auspices of the Association and may alter, add to, vary
or abrogate such regulations as the Council shall think fit;

(ii) afford to each or either class of its members special rights and privileges and
subject each or either class of its members to special restrictions or limitations
in connection with their participation in or attendance at shows held under the
auspices of the Association and may alter, add to, vary or abrogate any such
rights, privileges, restrictions or limitations as the Council shall think fit.

The members for the time being of the Council may act notwithstanding any vacancy
in their body; provided always that in case the members of the Council shall at any
time be or be reduced in number to less than the minimum number prescribed by or in
accordance with these presents, it shall be lawful for them to act as the Council for the
purpose of admitting persons to membership of the Association, filling up vacancies
in their body, or of summoning a General Meeting, but not for any other purpose.

SECRETARY

Subject to Section 10 of the Act the Secretary shall be appointed by the Council for
such time at such remuneration and upon such conditions as they may think fit, and
any Secretary so appointed may be removed by them. The provisions of sections 283
and 284 of the Act shall apply and be observed. The Council may from time to time
by resolution appoint an assistant or deputy Secretary, and any person so appointed
may act in place of the Secretary if there be no Secretary or no Secretary capable of

acting.

CHIEF EXECUTIVE

The Council shall appoint for such time and upon such conditions as they may think
fit a person other than a member of the Council as Chief Executive who, subject to
such restrictions as the Council may from time to time impose upon him, shall be
invested with the management of the business and affairs of the Association and
(without prejudice to the generality of the foregoing) shall have powers to appoint and
dismiss managers, clerks and servants and to enter into any contracts on behalf of the
Association in the ordinary course of business and to do all other acts and things in
the ordinary course of the business of the Association consistent with his position as
Chief Executive which he may consider necessary or conducive to the interests of the
Association. The Chief Executive shall not be a member of the Council but shall be
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40.

41.

42.

43.

entitled to attend and speak at all meetings of the Council but not to vote or be
counted in the quorum thereat. The Chief Executive shall be eligible to be appointed
Secretary under the provisions of Article 38.

THE SEAL

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

DISQUALIFICATION OF MEMBERS OF THE COUNCIL
The office of a member of the Council shall be vacated:

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

(B) If he is absent from four consecutive meetings of the Council.
(C)  If he becomes of unsound mind.

(D) If (except in the case of Co-Opted Members of the Council) he ceases to be a
member of the Association.

(E) [f by notice in writing to the Association he resigns his office.

) If he ceases to hold office by reason of the order made under the Company
Directors Disqualification Act 1986 or is disqualified pursuant to section 72(4)
of the Charities Act 1993

(G)  If he is removed from office by a resolution duly passed pursuant to Section
303 of the Act.

provided always that a member of the Council so disqualified shall not be prevented
from standing for election to the Council in accordance with Article 44 if the relevant
disqualifying event ceases to apply.

ROTATION OF MEMBERS OF THE COUNCIL

At the first Annual General Meeting and at the Annual General Meeting to be held in
every subsequent year, one-third of the members of the Council for the time being or
if their number is not a multiple of three then the number nearest to one-third, shall
retire from office.

The members of the Council to retire shall be those who have been longest in office
since their last election or appointment. As between members of equal seniority, the
members to retire shall in the absence of agreement be selected from among them by
lot. The length of time a member has been in office shall be computed from his last
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45,

46.

47.

48.

49,

election or appointment. A retiring member of the Council shall be eligible for re-
election.

Subject to the limitations imposed by Article 31, the Association may, at the meeting
at which a member of the Council retires in manner aforesaid, fill up the vacated
office by electing a person thereto, and in default the retiring member shall, if offering
himself for re-election, be deemed to have been re-elected, unless at such meeting it is
expressly resolved not to fill such vacated office, or unless a resolution for the re-
election of such member shall have been put to the meeting and lost.

No person not being a member of the Council retiring at the meeting shall, unless
recommended by the council for election, be eligible for election to membership of
the Council at any General Meeting, unless within the prescribed time before the day
appointed for the meeting there shall have been given to the Secretary notice in
writing, by some member duly qualified to be present and vote at the meeting for
which such notice is given of his intention to propose such person for election , and
also notice in writing, signed by the person to be proposed, of his willingness to be
elected. The prescribed time above mentioned shall be such that, between the date
when the notice is served, or deemed to be served, and the day appointed for the
meeting there shall be not less than four nor more than twenty-eight intervening days.

The Association may from time to time in General Meeting increase or reduce the
number of members of the Council, and determine in what rotation such increased or
reduced number shall go out of office, and may make the appointments necessary for
effecting any such increase.

In addition and without prejudice to the provisions of Section 303 of the Act, the
Association may by Extraordinary Resolution remove any member of the Council
before the expiration of his period of office, and may subject to the limitations
imposed by Article 31 by an Ordinary Resolution appoint another qualified member
in his stead; but any person so appointed shall retain his office so long only as the
member in whose place he is appeinted would have held the same if he had not been

removed.

Any elected member of the Council standing for re-election and any other person not
currently a member of the Council proposed for election to the Council must as a
condition of their election and prior to their being able to attend at any meeting of the
Council sign a declaration in a form approved by the Council acknowledging their
duties and responsibilities as a charitable trustee.

PROCEEDINGS OF THE COUNCIL

The Council may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit, and determine the quorum necessary for the
transaction of business. Unless otherwise determined, fifteen shall be a quorum.
Questions arising at any meeting shall be decided by a majority of votes. In case of an
equality of votes the Chairman shall have a second or casting vote. If a member of the
Council holds more than one office of the Association at the same time, he shall only
have one vote at meetings of the Council, except where such person is also Chairman
in which case he shall have a second or casting vote in the case of an equality of
votes. Registers of attendance by voting and non-voting members of the Council at
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50.

51.

52.

53.

54.

55.

56.

each meeting of the Council shall be kept by the Secretary and no member of the
Council shall be entitled to speak and (where appropriate) vote at meetings of the
Council unless they have signed the register of attendance.

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

The Chairman shall be entitled to preside at all meetings of the council at which he
shall be present and in default the Vice-Chairman shall so preside, but if at any
meeting neither the Chairman nor the Vice-Chairman is present within five minutes
after the time appointed for holding the meeting and willing to preside, the members
of the Council present shall choose one of their number to be Chairman of the
meeting.

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

The Council may delegate any of their powers to the Board of Management or to any
other committees consisting of such member or members of the Council and others
(whether members of the Association or not) as they think fit Provided Always that no
resolution of any committee which includes persons who are not members of the
Council shall be effectively passed unless it is agreed to by a majority of the members
of the Council comprising such committee. Any committee so formed shall in the
exercise of the powers so delegated, conform to any regulations imposed on it by the
Council. The meetings and proceedings of any such committee shall be governed by
the provisions of these presents for regulating the meetings and proceedings of the
Council so far as applicable and so far as the same shall not be superseded by any
regulations made by the Council.

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

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

BOARD OF MANAGEMENT

Powers
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571

57.2

57.3

58.

59.

60.

61.

61.1

The Board of Management (“the Board™) shall be empowered in accordance with
Article 53 of these Articles to act in the name of and on behalf of the Council of the
Association in all matters save and except only the alienation (where absolutely or for
a term of years certain including creation of a charge) of the endowment property of
the Association.

Membership
The Board shall consist of:-

Three members by virtue of their appointment to offices within the Association which
are the Chairman of the Council, the Honorary Show Director, the Honorary
Treasurer. On the termination of his period of office, or on resignation, an ex officio
member of the Board shall leave the Board.

Up to five members who shall be elected by the Council.

One or more members who may be co-opted by the Board from the membership of
the Council.

Qualification of the Five Elected Members

A candidate for election to the Board must be a current, fully paid or honorary
member of the Association and a current elected member of the Council. The
Association Secretary shall certify that a candidate for election is so qualified and has
signed a declaration of willingness (o serve and an undertaking to attend meetings of
the Board and devote such time to the Board as is required for the proper discharge of
the duties and responsibilities of the office.

Term of Election

The elected members of the Board shall serve for a period of three years and shall be
eligible for re-etection

Proposal of Candidates

The candidate for election must complete a proposal form. The candidate must be
proposed in writing by an elected member of the Council and sponsored by a further
nine signatories, all of whom shall be elected members of the Council. A member of
the Council may not propose or sponsor more candidates than there are vacant places

on the Board.
Procedure for Election
The Council shall elect/appoint scrutineers for a prospective ballot at its March/April

meeting. Each June the Association Secretary shall circulate to all members of the
Council a notice of election for the Board of Management stating:

17



61.2

61.3

61.4

61.5

61.6

62.

62.1

1. the present membership of the Board;

2. the two (or less) elected members of the Board due to retire by rotation, stating
whether they are standing for re-election or not;

3. the procedure and conduct of the election and ballot, if it becomes necessary;

and enclosing -
4, a form of nomination;
5. the form of declaration required of a candidate.

There shall be a closing date for the return of nomination forms. An existing elected
member of the Board seeking re-election shall also complete a proposal form
requiring a proposer, and nine sponsors.

Prior to the July meeting of the Council, the Association Secretary shall circulate
members of the Council stating whether there are more candidates for election than
vacant places on the Board and whether a ballot is required.

If a ballot is required, each elected member of the Council shall be entitled to vote
with one vote for each vacated place. A ballot paper will be deemed to be invalid if
the number of votes cast on the ballot paper exceeds or is less than the number of
vacant places on the Board.

The ballot shall be held on a date such that the result of the ballot can be announced at
the July meeting of the Council and the elected members shall take office from that

date.

In the event of an equality of votes for the last remaining vacancy a further secret
ballot shall be undertaken at the July meeting of the Council in order to resolve the
issue. Should one of the successful candidates be elected as an ex-officio member of
the Board, then the losing candidate with the most number of votes shall be deemed to

be elected to the Board.

Proceedings of the Board of Management

Subject to the provisions of the Articles, the members of the Board may regulate their
proceedings as they think fit. A member may, and the Association Secretary at the
request of a member shall, call a meeting of the Board. It shall not be necessary to
give notice of a meeting to a member who is absent from the United Kingdom.
Questions arising at a meeting 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. A member co-
opted to the Board without election other than as an ex officic member shall not vote,
If a member of the Board holds more than one office of the Association at the same
time, he shall only have one vote at meetings of the Board, except where such person
is also Chairman of the Board in which case he shall have a second or casting vote in
the case of an equality of votes.
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62.3

62.4

62.5

62.6

62.7

62.8

The quorum for the transaction of the business of the members of the Board shall be
four excluding any co-opted members,

The continuing members or a sole continuing member of the Board may act
notwithstanding any vacancies in their number, but, if the number of members of the
Board is less than the number fixed as the quorum, the continuing members or
member may act only for the purpose of filling vacancies or of calling a meeting of
the Council in order to elect additional members to the Board.

The members of the Board may appoint one of their number to be the chairman of the
Board and may at any time remove him from that office. Unless he is unwilling to do
so, the member so appoeinted shall preside at every meeting of the Board at which he
is present. But if there is no member holding that office, or if the member holding it is
unwilling to preside or is not present within five minutes after the time appointed for
the meeting, the members present may appoint one of their number to be chairman of

the meeting.

All acts bona fide done by a meeting of the Board, or of a sub-committee of the
Board, or by a person acting as a member of the Board shall, notwithstanding that it
be afterwards discovered that there was a defect in the appointment of any member or
that any of them were disqualified from holding office, or had vacated office, or were
not entitled to vote, be as valid as if every such person had been duly appointed and
was qualified and had continued to be a member and had been entitled to vote.

A resolution in writing signed by all the members of the Board entitled to receive
notice of a meeting of the Board or of a sub-committee of the Board shall be as valid
and effectual as if it had been passed at a meeting of the Board or (as the case may be)
a sub-committee of the Board duly convened and held and may consist of several
documents in the like form each signed by one or more members.

A member shall not vote at a meeting of the Board or of a sub-committee of the board
on any resolution concerning a matter in which he has, directly or indirectly, an
interest or duty which is material and which conflicts or may conflict with the
interests of the Association unless his interest or duty arises only because:

(a) the resolution relates to the giving by him of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by him for the
benefit of, the Association or any of its subsidiaries; and/or

{b) the resolution relates to the giving to a third party of a guarantee, security, or
indemnity in respect of an obligation of the Association or any of its
subsidiaries for which the member has assumed responsibility in whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
the giving of security.

For the purposes of this regulation, an interest of a person who is, for any purpose of
the Companies Act 1985, connected with a member of the Board shall be treated as an

interest of the member of the Board.

A member of the Board shall not be counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vote.
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62.10

62.11

63.

64.

65.

66.

Where proposals are under consideration concerning the appointment of two or more
members of the Board to offices or employments with the Association or any body
corporate in which the Association is interested the proposals may be divided and
considered in relation to each member separately and (provided he is not for another
reason precluded from voting), each of the members of the Board concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution except that
concerning his own appointment.

The members of the Board shall cause minutes to be made in books kept for the
purpose -

(a) of all appointments of officers made by the Board; and

(b) of all proceedings at meetings of the Board, and of sub-committees of the
Board members, including the names of the members present at each such

meeting.
The minutes shall be confidential to members of the Board.

An elected member of the Board shall be disqualified if he fails to attend any meeting
of the Board for a consecutive period of 12 months.

ACCOUNTS

The Council shall cause accounting records to be kept in accordance with the
requirements of the Statutes.

The accounting records shall be kept at the Office, or subject to the provisions of the
Statutes, at such other place or places as the Council shall think fit, and shall always
be open to the inspection of the officers of the Association.

The Council shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of
the Association or any of them shall be open to the inspection of members not being
officers of the Association, and no member (not being an officer) shall have any right
of inspecting any account or book or document of the Association except as conferred
by statute or authorised by the Council or by the Association in General Meeting.

At the Annual General Meeting in every year the Council shall in accordance with the
provisions of the Statutes lay before the Association a proper income and expenditure
account for the period since the last preceding account made up to a date not more
than four months before such meeting, together with a proper balance sheet made up
as at the same date. Every such balance sheet shall be accompanied by proper reports
of the Council and the Auditors and copies of such account, balance sheet and reports
(all of which shall be framed in accordance with any statutory requirements for the
time being in force) and of any other documents required by law to be annexed or
attached thereto or to accompany the same shall not less than twenty-one clear days
before the date of the meeting subject nevertheless to the provisions of Section 240 of
the Act, be sent to the Auditors and to all other persons entitled to receive notices of
General Meetings in the manner in which notices as hereinafter directed are to be
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served. The Auditors' reports shall be open to inspection and be laid before the
meeting as required by Section 241 of the Act.

AUDIT

In accordance with the provisions of the Statutes once at least in every year the
accounts of the Association 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.

Auditors shall be appointed and their duties regulated in accordance with the
provisions of the Statutes, the elected members of the Council being treated as the
Directors mentioned in those provisions.

NOTICES

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

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

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

DISSOLUTION
Clause 8 of the Memorandum of Association relating to the winding up and

dissolution of the Company shall have effect as if the provisions thereof were
repeated in these Articles.
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The Companies Acts 1985 to 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING

A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

DEVON COUNTY AGRICULTURAL ASSOCIATION

The name of the Company (hereinafter called "the Association") is "Devon
County Agricultural Association"”.

The registered office of the Association will be situate in England.

The objects for which the Association is established are:

(1

2

To promote agriculture, animal husbandry, horticulture and forestry in
all their respective aspects for the benefit of the public in the County of
Devon and in particular

To conduct, hold, promote and assist in the conduct, holding and
promoting of shows, exhibitions and competitions connected with the
user of agricultural land in all its aspects whether for the purposes of
agriculture, animal husbandry, horticulture, forestry recreation or
otherwise including but without prejudice to the generality of the
foregoing the conduct, holding and promotion from time to time of the
Devon County Show

And the Association shall have the following powers exercisable in
furtherance of its said objects but not otherwise, namely:

(A)

B)

(©)

(D)

To take over the whole undertaking and assets and to assume
responsibility for the liabilities and obligations of the unincorporated
association known as "Devon County Agricultural Association” whose
principal office is now situate at Devon County Showground,
Westpoint, Clyst St Mary, Exeter in the County of Devon.

To purchase, take on lease or in exchange, hire or otherwise acquire
real or personal property and rights or privileges, and to construct,
maintain and alter buildings or erections.

Subject to such consents as may be required by law to sell, let,
mortgage, dispose of or turn to account all or any of the property or
assets of the Association.

To undertake and execute any charitable trusts which may lawfully be
undertaken by the Association.



(B

(F)

(@)

(H)

)

Subject 10 such consents as may be required by law to borrow or raise
money on such terms and on such security as may be thought fit.

To raise funds and to invite and receive contributions from any person
or persons whatsoever by way of subscription donation bequest and
otherwise provided that the Association shall not undertake any
permanent trading activities in raising funds for its charitable objects.

To invest the meneys of the Association not immediately required for
its purposes in or upon such investments, securities or property as may
be thought fit, subject nevertheless 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 aid in the establishment and support of any
charitable associations or institutions and to subscribe or guarantee
money for charitable purposes.

To do all such other things as are incidental to the attainment or
furtherance of the said objects or any of them.

Provided that:

(i)

(i)

(ii)

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.

The Association's objects shall not extend to the regulation of relations
between workers and employers or organisations of workers and
organisations of employers.

In case the Association shall take or hold any property subject to the
jurisdiction of the Charity Commissioners for England and Wales, the
Association shall not sell, mortgage, charge or lease the same withoui
such authority, approval or consent as may be required by law, and as
regards any such property the Council of Management or Governing
Body of the Association shall be chargeable for any such property that
may come into their hands and shall be answerable and accountable for
their own acts, receipts, neglects and defaults, and for the due
administration of such property in the same manner and to the same
extent as they would as such Council of Management or Governing
Body have been if no incorporation had been effected, and the
incorporation of the Association shall not diminish or impair any
control or authority exercisable by the Chancery Division or the
Charity Commissioners 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 incorporated.



The income and property of the Association shall be applied solely towards
the promotion of its objects 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 members of
the Association and no member of its Council of Management or Governing
Body shall be appointed to any office of the Association paid by salary or fees,
or receive any remuneration or other benefit in money or money's worth from
the Association in consideration of his serving as a member of such Council.
Provided that nothing herein shall prevent any payment in good faith by the
Association:

(a) of reasonable and proper remuneration to any member officer or
servant of the Association (not being a member of the Council) for any
services rendered to the Association;

(b) of interest on money lent by any member of the Association at a rate
per annum not exceeding the base rate for the time being of National
Westminster Bank Plc;

(c) of reasonable and proper rent for premises demised or let by any
member of the Association or of the Council;

(d) to any member of the Council of out-of-pocket expenses;

(e)

(i)

(i)

of fees remuneration or other benefit in money or moneys worth to
any member of the Council or firm company or other organisation of
which he is otherwise interested in consideration of the supply of
services works or goods at the cost of the Association;

provided that payment under sub-paragraph (i) above may only be
made ifi-

(aa) such member of the Council is absent from all meetings of the
Council during the relevant discussions and takes no part in the
relevant decisions and

(bb) the other members of the Council are satisfied that the
transactions in question are advantageous to the Association

AND PROVIDED FURTHER that the Council shall at all times comprise a
majority of members who have not received any payment of fees or
remuneration or other benefit in money or money's worth from the

Association.

No addition, alteration or amendment shall be made to or in the provisions of
the Memorandum or Articles of Association for the time being in force, which
would have the effect that the Association shall cease to be a company to
which Section 30 of the Companies Act 1985 applies.

The liability of the members is limited.



7. 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 payment of the debts and
liabilities of the Association contracted before he ceases to be a member, and
of the costs, charges and expenses of winding up, and for the adjustment of the
rights of the contributories among themselves, such amount as may be
required not exceeding £1.

8. If upon the winding up or dissolution of the Association there remains, after
the satisfaction of all its debts and liabilities, any property whatsoever, the
same shall not be paid to or distributed among the members of the
Association, but shall be given or transferred to some other charitable
institution or institutions having objects similar 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 of this Memorandum of
Association, 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.

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

NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Arthur John Hutchinson Bank Manager
Heath Barton Whitestone Exeter Devon

William Grenville Peek Land Owner and Farmer

Weekemoor Liddiswell Kingsbridge Devon

Oliver Newton Wallop William-Powlett
Cadhay Ottery St Mary Devon

Terence Rex Corkery
The Old Vicarage Woodbury Salterton Devon

Norman David Hill
Fairmead Pinn Lane Pinhoe Exeter

Bernard Edward Frederick Whitehead
Rygate 11 West Avenue Exeter EX4 45D

Philip Richard Greed
Hayes Farm Poltimore Exeter Devon

Tan Francis Hardcastle
Whimple House Farm Whimple Devon

Vice President

Farmer
Vice President

Retired
Vice President

Chartered Surveyor
Area Dir. Nat. West Bank pic
Vice President

Farmer
Ordinary Member

Farm Manager
Ordinary Member



Alfred William Anstey
Belbury Hayes West Hill Ottery St Mary Devon

Roger Michael Ferguson
The Principal’'s House Bicton Devon

Arthur Morgan
Western House Highweek Newton Abbot Devon

Clive Charles Morgan
Little Lyfields Canada Hill East Ogwell
Newton Abbot Devon

Robert John Webber
Bowhay Farm Shillingford Abbot Nr Exeter Devon

George Ernest Hillyer Creber
2 Standerton House Seymour Road Mannamead
Piymouth PL3 SAT

Anthony Leslie Thres
The Coach House Knowle Cullompton Devon

Ronald Brockman
12 Blueberry Downs Coastguard Road
Budleigh Salterton Devon

Paul Henry William Studholme
Perridge House Longdown Exeter Devon

Dated this Seventeenth day of June 1985
Witness to the above Signatures:

Witness to the signature of Arthur John Hutchinson
S A Holloway

National Westminster Bank Plc

Exeter Exeter Branch

Clerk

Witness to the signature of William Grenville Peek
C Thoburn

Waterloo Inn

Uffculme

Cullompton

Devon

Secretary

Solicitor (retired)
Vice President

College Principal/Teacher
Ordinary Member

Chartered Surveyor
Ordinary Member

Auctioneer/Surveyor/Valuer
Ordinary Member

Farmer

Ordinary Member

Chartered Surveyor

Vice President

Regtonal Secretary

The Country Landowners Association

Ordinary Member

Retired List of Royal Navy
Ordinary Member

Farmer and Land Owner
Ordinary Member



Witness to the signature of Oliver Newton Wallop William-Powlett
C Thoburn

Waterloo Inn

Uffculme

Cullompton

Devon

Secretary

Witness to the signature of Norman David Hill
M W Sharpe

7 Mill Lane

Alphington

Exeter

Secretary

Witness to the signature of Bernard Edward Frederick Whitehead
L. A Sirkins

National Westminster Bank Plc

Exeter Area Office

Bank Officer

Witness to the signature of Philip Richard Greed
G C Trobridge

S Barnfield Crescent

Exeter

Solicitor

Witness to the signatures of Terence Rex Corkery Ian Francis Hardcastle
Alfred William Anstey and Roger Michae! Ferguson

J C N Robinson

5 Barnfield Crescent

Exeter

Solicitor

Witness to the signatures of Arthur Morgan Clive Charles Morgan
Robert John Webber George Ernest Hillyer Creber and Anthony Leslie Thres

G C Trobridge
As above

Witness to the signatures of Ronald Brockman and Paul Henry William Studholme

J C N Robinson
As above



