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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3260052

The Registrar of Companies for England and Wales hereby certifies that
TOURISM CONCERN

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 7th October 1996

i

S. L. PARRY
*N032600525* For the Registrar of Companies
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COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Company Name in full

XFO012001 J%

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

the

© Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Declaration on application for registration

TOORLSEL  CoNcE AN

PaTRin BAINETT

b TRENWETT GROVE, LSrobIV , NG Sx

JIRRVITRnAT

*ADYK4PEP*
OMPFINIES HOUSE 30/09/96‘

Form revised March 1995

do solemnly and sincerely declare that | am a [Selicitorergaged-n-the

formation-ot-the-company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the

Companies Act 1985]T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

V&W@%M\d&
Ay cmbas Rowd (lepdon N3 OARN
@\sh\ MJ\LS}

One thousand nine hundred and ninety 81)@

f A f}buJ o fftont St .

4%, 25 9] %

]
A Commlssmn‘%tof Qaths or Notary Public or Justice of the Peace or

day of

Date

olicitor

@

. ENADS NONS

RECENTS MRAARE . R ML Shunts STREET L ONDIN
Ny el Tel Oy R | SYAN

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Company Name in full

WA

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

the

© Please print name. beforeme @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

rﬁms—m‘um

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word "limited” or

“cyfyngedig”

TOLAWT _CONCERN

PATRicn Bapeesy
b TesS LenT GRSVE, Laroporo g <
a [Solicitor-engaged-in-the-formation-of- the-company][person named as

director or secretary of the company in the statement delivered under
section 10 of the Companies Act 1985}tdo solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

?(f&fm P (nekk
L Avombald Rozd | London N QAN
Q i Pragu e
One thousand nine hundred and ninety q A C% ] -SC\

lyrl o G s 3. 7%

C/ .
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day of

Date

| )
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A Commisgsioner for Qaths or Notary Pubfic or Justice of the Peace or"_@@
/

R \’:\H\}DS), NGV O

AF SENTS DHARF, @ N SANTS CIEER
Longany N\ @k 1 Oi71 73 6kl
DX number DX exchange

When you have completed and signed the form please send itto the *
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 33050 Cardiff

*ADYXGPER¥
Form revised March 1995

for companies registered in Scotland DX 235 Edinburgh

.



COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

XFO10001HX*

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

TINARIEN G .

*ADYXSPEQ*

OHPHNIES HOUSE 36/@9/8

Form revised March 1985

First directors and secretary and intended situation of
registered office

T OVRISTL_ CONGERN

EouTrons  OUE 2

R (MBALEDSD 9%{05

LS oops
Postcode glﬁ(‘i SNN
RTINS
Dove  ESENTS  BOHARFE
@ N SANIS SIREET
L Oowpen
Postcode L SL L
R EVANS
A NWE
ozt 723 elsl
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

-for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Company Secretary e noes 15
Company name
NAME *Style / Title
* Voluntary detalls Forename(s)
Surname
Previcus forename(s)
Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Consent signature
Directors (see notes 1-5)

Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Regicon

Country

Date of birth
Business occupation

Other directorships

Consent signature

Toeois N ConcERN |

Ms,

*Honours etc

PATRICA

BARNETT

6 TRenierr Grove

LON DN

Postcode

NI €T

NGLARD

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

@Q@@Q&M

Date

V. 3,954

*Honours etc

Postcode

Day Month Year

Nationality

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

Date
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Company Secretary (e noes i-5
Company name
NAN:IE *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region

Countrry

Consent signature -

Directors (seo notes 1-5)
Please list directors in alphabefical order

NAME *Style / Title
Forename(s)
Sumame
Previous forename(s)
Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region -

Country

Date of birth
Business occupation

Other directorships

Copsent signature

*Honours etc

Posicode

MS

*Honours etc

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

Date

TANET™ SLraARe ™

STENSANI DA

4

S1MAMS

L% BooTon ‘ﬂﬂA_‘g

GROVE PALK.

o NDa ~
Postcode | o 378
VR
Day Month Year
12 O . i Nationality 8€' e

:Hﬂ NAGE Mé’.hj‘r' LG v LTTREAT T

NBN B

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

oo

Date| , ¢ :F/Cifa )

N




Company-Secretary (o notes -5

Company name

NAN‘lE *Style / Title
* Voluntary details Forename(s)
Surname

Previous forenameq(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)
Surname
Previoﬁs forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships -

Copsent signature

*Honours etc

Postcode

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

Date

~

*Honours etc

lan

Mk

y

e

HGF e Lowsuille Roud,

TQO Jﬁim/)

Londy,

Postcode

Swlit BRL

Day Month Year

Brboh

Nationality

26|01 |63

Towin Ploynner

Planning Ad for Londm

| consent ctor of the company named on page }

o act a# din

v

Date

2¢/#] 4%




Company-Secretary (s nots 15

Corqpany name

. NAN!IE *Style / Title
Lt Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Regicn

Country

Consent signature

Directors (seenotes 15
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname
Previoﬁs forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships . |

Copsent signature

*Honours etc

Posicode

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

Date

MR

*Honours etc

DAWIEL

CARRoCL

—

[9  WicmoRE

LOWROW
Postcode | {47/ [f 7LA
Day Month Year
31 | &7 | o7 wationaty | 7R ;5 if

ENUiRow mEWTAL

CowsSvLTAV]

NEHE

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

Osaaf) Guatlf

Date

2s=7-4(




v -

Company - Secretary see notes 15

Company name

NAME

*Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
Couniy / Region

Country

Consent signature

Directors {see notes 1-5)
Piease list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previoﬁs forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Copgsent signature

*Honours etc

Postcode

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

Date

*Honours etc

MS . WA
\AYNE
Fotbes
LomnponS
Postcode | NO& QLM
Day Month Year
20| (0 | 55| Nationality | (2 T(SH

[ GCTOM &2

NORE.

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

Date

Aé’% L3 - & 7




Directors (continued)

{see notes 1-5)

NAME  .*Style/Title

* Voluntary detalls Forename(s)
Surname
Previocus forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Postcode

Day Month Year

Nationality

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

Consent signature Date
This section must be signed by
Either A
an agent on behalf Sianed /ﬁo Date
of all subscribers 9 ™~ *7 ﬂ'&ﬁ““k 06
Orthe subscribers Signed \ Date
( i.e those who signed : =
as members on the Signed \ Date
memorandum of ~
association). Signed \ Date
<
Signed te
Ba\ )
Signed Date
Signed Date




Notes

1. Show for an individual the full
forename(s) NOT INITIALS and
surname tegether with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that;

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address:

Give the usual residential
address. .

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
coungil.

3. Directors details:

- Show for each individual
director the director’s date of
birth, business occupation and
nationality.

The date of hirth must be
given for every individual
director.

4. Other directorships:

- Giive the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return, :

- a wholly owned subsidiary of
the company making the
return, or

- another whelly owned
subsidiary of the same parent
company.

It there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.
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MEMORANDUM OF ASSOCIATION of TOURISM CONCERN HOUSE

1. The name of the Association (hereinafter called *The Company’) is Tourism Concern.

2. The registered office of the Company will be situated in England.

3. The Company is established to promote the advancement of public education in the
study of and research into the impacts of tourism development on global communities
and environments, and the dissemination of the useful results of such research.

In furtherance of the said objects, but not further or otherwise, the Company shall have

power:

(a) to write, print or otherwise reproduce and circulate, gratuitously or otherwise,
periodicals, magazines, books, leaflets or other documents or films or
recorded tapes;

(b) to hold exhibitions, meetings, lectures, classes, seminars, workshops and
courses either alone or with others;

{©) to promote research, experimental work, scientific investigation and
development into any aspect of the objects of the Company and its work and
to disseminate the useful results of any such research for the public benefit;

(D to co-operate and enter into arrangements with any authorities, national, local
or otherwise;

(e) to accept subscriptions, donations, devises and bequests of and to purchase,
take on lease or in exchange, hire or otherwise acquire and hold any real or
personal estate maintain and alter any of the same as are necessary for any of

COMPANIES ACTS 1985 AND 1989

“ i 30 SEP 1988
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITRL ¢go0 FEE PAID

XADYXSPETx
COHPRNIES HOUSE 39/09/88

Fomrs
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MEM

(f)

(g)

(b

@

@)

(k)

O

(m)

@)

the objects of the Company and (subject to such consents as may be required

by law) sell, lease or otherwise dispose of or mortgage any such real or -
personal estate;

to issue appeals, hold public meetings and take such other steps as may be |
required for the purpose of procuring contributions to the funds of the
Company in the shape of donations, subscriptions or otherwise;

to draw, make, accept, endorse, discount, execute and issue promissory notes,
bills, cheques and other instruments, and to operate bank accounts in the
name of the Company;

subject to such consents as may be required by law, to borrow and raise
money for the objects of the Company on such terms and conditions and on
such security as may be thought fit;

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;

to carry on trade in so far as either the trade is exercised in the course of the
actual carrying out ef a primary object of the company or such trade is
temporary and ancillary to the carrying out of the said objects;

to take and accept any gift of money, property or other assets, whether
subject to any special trust or not, for any one or more of the objects of the
Company; '

to subscribe for either absolutely or conditionally or otherwise acquire and
hold shares, stocks, debentures, debenture stock or other securities dr
obligations of any other company; '

to invest the moneys of the Company not irnmediately required for its objects
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 be imposed or required by law and subject also as hereinafter provided;
to make any charitable donation either in cash or assets for the furtherance of

the objects of the Company;



MEM

(0)

®

C)

(r)

(s)

®

(w)

V)

to establish and support any charitable association or body and to subscribe or
guarantee money for charitable purposes calculated to further the objects of
the Company;

to lend money and give credit to, take security for such loans or credit from
and to guarantee and become or give security for the performance of
contracts or obligations by any person or company as may be necessary for
the work of the Company;

to pay out of the funds of the Company the cost of any premium of any
insurance or indemnity to cover the liability of the Committee (or any of
them) which by virtue of any rule of law would otherwise attach to them in
respect of any negligence, default or wrongful omission, breach of duty or
breach of trust of which they may be guilty in relation to the Company
PROVIDED THAT any such insurance or indemnity shall not extend to any
claim arising from wilful fraud or wrongdoing or default on the part of the
Committee (or any of them);

to employ and pay any person or persons not being members of the
Committee to supervise, organise, carry on the work of and advise the
Company;

to insure and arrange insurance cover for and to indemnify its officers,
servants and voluntary workers and those of its members from and against all
such risks incurred in the course of the performance of their duties as may be
thought fit;

to pay, subject to the provisions of Clause 4 hereof, reasonable annual sums
or premiums for or towards the provision of pensions for officers or servants
for the time being of the Company and their dependants;

to apply monies in insuring any buildings or other property to their full
value;

to amalgamate with any companies, institutions, societies or associations
which are charitable at law and have objects altogether or mainly similar to
those of the Company and prohibit the payment of any dividend or profit to

and the distribution of any of their assets amongst their members at least to



MEM

the same extent as such payments or distributions are prohibited in the case

of members of the Company by this Memorandum of Association;

(W) to pay out of the funds of the Company the costs, charges and expenses of
and incidental to the formation and registration of the Company;

(%) to establish where necessary local branches (whether autonomous or not);

(v) to do all such other lawful things as shall further the above objects or any of
them.

The income and property of the Company 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 Company and no member of
its Management Committee shall be appointed to any office of the Company paid by
salary or fees or receive any remuneration or other benefit in money or money’s worth
from the Company.

PROVIDED THAT nothing herein shall prevent any payment in good faith by the

Company:

(2) of reasonable and proper remuneration to any member, officer or servant of
the Company not being a member of its Management Committee for any
services rendered to the company;

(b) of interest on money lent by any member of the Company or of its
Management Committee at a rate per annum not exceeding 2 per cent less
than the minimum lending rate prescribed for the time being by a clearing -
bank selected by that Management Committee or 3 per cent whichever is the
greater, 7

(c) of reasonable and proper rent for premises demised or let by any member of
the Company or of its Management Committee;

(d) of fees, remuneration or other benefit in money or money’s worth to a
company of which a member of the Management Committee may be a
member holding not more than 1/100th part of the capital of that company;

and



MEM

(e) " to any member of its Management Committee of out-of-pocket expenses.
® of reasonable and proper premiums of insurance or indemnity to cover the
liabilities of the Committee (or any of them) effected in accordance with the

power contained in Clause 3(q) hereof.
The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the Company,
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 Company
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 one pound.

If upon the winding-up or dissolution of the Company 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 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 to an extent at least as great as is imposed on the Company under
or by virtue of Clause 4 hereof, such institution or institutions to be determined by the
members of the Company at or before the time of dissolution, and in so far as effect

cannot be given to such provision, then to some other charitable object.



Names, Addresses and Descriptions of Subscribers
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THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION OF TOURISM CONCERN

INTERPRETATION
1. In these Articles:

‘the Act’ means the Companies Act 1985 as amended by the
Companies Act 1989 or any re-enactment or statutory modification
of those Acts.

'clear days’ in relation to the period of a notice means the
period excluding the day when the notice is given or deemed to be
given, and the day for which it is given or on which it is to
take effect.

‘the Council’ means the Management Council of the Company.
"the Company’ means the above named Company.

"the Office’ means the registered office of the Company.
"the seal’ means the éommon seal of the Company.

‘secretary’ means any person appointed to perform the duties of
‘the secretary of the Company.

‘the United Kingdom’ means Great Britain and Northern Ireland.

Expressions referring to writing shall, unless the contrary
intention appears, be construed as including references to
printing, lithography, photography, and other modes of
representing or reproducing words in a visible form.

Unless the context otherwise reguires, words or expressions
contained in these Articles shall bear the same meaning as in the
Act or any statutory modification thereof in force at the date at
which these Articles become binding on the Company.

Words importing the masculine gender shall include the feminine -
gender.

OBJECTS

2. The Company is established for the objects expressed in
the Memorandum of Association.



MEMBERS

3. The subscribers to the Memorandum of Association and
such other persons as the Council shall admit to membership shall
be members of the Company.

4. Membership shall be open to individuals over the age of
eighteen and who have paid the annual subscription (if any) as
laid down from time to time by the Council.

5. Every person admitted to membership of the Company
shall either sign a written consent to become a member or sign
the regicter of members.

6. An application for membership may be approved or
rejected by the Council. The Council shall have the right for
good and sufficient reason to terminate the membership of any
member PROVIDED THAT the member concerned shall have a right to
be heard before a final decision is made.

7. The Council may from time to time appoint Honorary
members on such terms and conditions as it deems appropriate.
Such Honorary members shall not be entitled to vote.

8. Unless the members of the Council or the Company in
General Meetlng shall make other provision pursuant to the powers
contained in Article 67 the Council members may in their absolute
discretion permit any member of the company to retire provided
that after such retirement the number of members is not less than
two.

GENERAL: MEETINGS

9. The Company shall each year hold a General Meeting as
its Annual General Meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse between
the date of one Annual General Meeting of the Company and that of
the next. Provided that so long as the Company holds its first
Annual General Meeting within eighteen months of its
incorporation, it need not hold it in the year of its
incorporation or in the following year. The Annual General
Meeting shall be held at such time and place as the Council shall
appoint. All General Meetings other than Annual General Meetings
shall be called Extraordinary General Meetings.

10. The Council wmay, 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 the Act. If
at any time there are not within the United Kingdom sufficient
members of the Council to form a quorum, any member of the
Council or any two members of the Company may convene an
Extracrdinary General Meeting.

ART 2



NOTICE OF GENERAL MEETINGS

11. . An Annual General Meeting and a meeting called for the
passing of a special resolution shall be called by at least
twenty-one clear days’ notice in writing. Other meetings shall be
called by at least fourteen clear days’ notice in writing. The
notice shall specify the place, the day and the hour of meeting
and, in case of gpecial 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 is called by shorter notice than that specified in this
Article, be deemed to have been duly called if it is so agreed:

(a) in the case of the Annual General Meeting, by all
the members entitled to attend and vote; and

(b} in the case of any other meeting, by a majority of
the members having a right to attend and vote at
the meeting, being a majority together
representing not less than ninety-five per cent of
the total voting rights at that meeting of all the
members.

12. 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 ghall not invalidate the proceedings of that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

13. The business to be transacted at an Annual General
Meeting shall include the consideration of the accounts, balance
sheets, and the reports of the Council and 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.

14. No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; five per cent of the membership
subject to a minimum of three shall be a quorum. If within half
an hour from the time appointed for the meeting a guorum is not
present, the meeting shall be adjourned 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 Council may determine.

15. The Chair, if any, of the Council shall chailr every
General Meeting of the Company, or if there is no such Chair, or
if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling to act,
the members of the Council present shall elect one of their
number to chair the meeting.
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l6. If at any meeting no Council member is willing to act
as Chailr or if no Council member is present within fifteen
minutes after the time appointed for holding the meeting, the
members present shall choose cone of their number to chair the
meeting.

17. A Council member shall, notwithstanding that he is
not a member of the Company, be entitled to attend and speak at
any General Meeting.

18. The Chair 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 other business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting
from which the adjournment took place. When a meeting is
adjourned for fourteen days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.
Otherwise it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned
meeting.

19. At any General Meeting a resolution put to the vote of.
the meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded:

(a) by the Chair; oxr

(b) by at least two members present and having the
right to vote at the meeting.

Unless a poll is so demanded, a declaration by the Chair that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in 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 before the poll is
taken,but only with the consent of the Chair. The withdrawal of
the demand for a poll shall not invalidate the result of a show
of hands declared before the demand for the poll was made.

20. In the case of an equality of votes, whether on a show
of hands or on a poll, the Chair of the meeting shall be entitled
to a second or casting vote in addition to any other wvote he may
have.

21. A poll demanded on the election of a Chair, or on a
gquestion of adjournment, shall be taken immediately. A poll
demanded on any other question shall be taken at such time and in
such manner as the Chair of the meeting directs, not being more
than thirty days after the poll is demanded, and any business
other than that upon which a poll has been demanded may proceed
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pending thé taking of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was
demanded.

22, Subject to the provisions of the Act, a resolution in
writing signed by all the members entitled to receive notice of
and to attend and vote at General Meetings shall be asgs valid and
effective as if it had been passed at a general meeting of the
Company duly convened and held. Any such resclution in writing
may consist of two or more documents in like form each signed by
one or more members.

23. No notice need be given of a poll not taken immediately if
the time and the place at which it is to be taken are announced
at the meeting at which it is demanded. In other cases at least
geven clear days’ notice shall be given specifying the time and
place at which the poll is to be taken.

VOTES OF MEMBERS

24 . Subject to Article 20, every member shall have one
vote.
25. No member shall be entitled to vote at any General

Meeting unless all moneys presently pavable by him/her to the
Company have been paid.

26. No objection shall be raised to the gualification of
any voter except at the meeting or adjourned meeting at which the
vote objected to is tendered, and every vote not disallowed at. '
the meeting shall be valid. Any objection made in due time shall
be referred to the Chair whose decision shall be final and
conclugive.

7

COUNCIL OF MANAGEMENT

27. The Council shall congist of the Honorary Officers who
compromigse a Chair, Vice-Chailr, Treasurer and up to six members.
The minimum number of Council Members shall be three.

28. The first Council members shall be those persons named
in the statement delivered pursuant to section 10(2) of the Act,
who shall be deemed to have been appointéd under these Articles.
Future Council members shall be appointed as provided
subsequently in these Articles.

29. The Council members shall be paid all reasonable

out of pocket, hotel and other expenses properly incurred by them
in attending and returning from Council meetings or General
Meetings of the Company or in connection with the business of the
Company .

BORROWING POWERS

30. The Council may exercise all the powers of the
Company to borrow money, and to mortgage or charge its
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undertaking and property, or any part thereof, and to issue
debentures, debenture stock and other securities, whether
outright or as security for any debt, liability or cobligation of
the Company oxr of any charitable body where such action will
directly further the objects of the company.

POWERS AND DUTIES OF THE COUNCIL

31. The business of the Company shall be managed by the
Council who may pay all expenses incurred in the formation of the
Company, and may exercise all such powers of the Company as are
not required to be exercised by the Company in General Meeting.
Any such requirement may be imposed either by the Act or by these
Articles or by any regulation made by the Company in General
Meeting; but no such regulation shall invalidate any prior act of
the Council which would have been valid if that regulatlon had
not been made.

32, All cheques and other negotiable instruments, and all
receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, in
such manner as the Council shall from time to time determine
provided that all cheques in excess of £250 shall be signed by
not less than two authorised signatories.

33. The Council shall cause minutes to be made:

(a} of all appointments of officers made by the
Council;

{b) of the names of the Council members present at
each Council Meeting; and

(c)  of all resolutions and proceedings at all meetings
of the Company, and of the Council.

DISQUALIFICATION OF COUNCIL MEMBERS

34, The office of Council wmember shall be vacated if the
member:
(a) ceases to be a Council member by virtue of any
provision in the Act or is disqualified from
acting as a Council member by virtue of Section 72
of the Charities Act 1993 (or any statutory re-
enactment or modification of that provision);

(b} Dbecomes incapable by reason of mental disorder,
illness or injury of managing and administering
hig property and affairs;

(c) resigns his office by written notice to the
Company ;

(d) is absent without the permission of the Council
members from all their meetings held within a
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period of six months and the Council members
resolve that his office be vacated.

35. A Council member shall not vote in respect of any
contract in which he is interested or any matter arising
thereout, and if he deces so vote his vote shall not be counted.

ELECTION OF COUNCIL MEMBERS

36. Council members shall be appointed at the Annual
General Meeting of the Company and one third of Council members
shall retire annually. The members so to retire shall be those
who resign voluntarily, those who complete three years service ox
who have been longest in office. As between members who have been
in office the same length of time, those due to retire shall be
chosen by lot.

37. Council members may sexrve for up to three years.

38. A retiring Council member shall be eligible for re-
electlon to a second term of ocffice of up to three years.
Subsequently s/he will be eligible to stand only after a year has
expired since the second term of office.

39. The Company at the meeting at which a Council member
retires in manner aforesaid may f£ill the vacated office by
electing a person thereto, and in default the retiring Council
member shall, if offering himself/herself 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.

40. No person other than a Council member retiring at the
meeting shall unless recommended by the Council be eligible for
election to the Council at any General Meeting unless, not less
than three nor more than twenty-one days before the date set for
the meeting, there shall have been left at the registered office
of the Company notice in writing signed by a member qualified to
attend 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 that person of his willingness to be
elected. The notice shall give the particulars of that person
which would, if he were so appointed, be required to be included
in the register of committee members.

41 . Subject to Article 27 the Company may from time to time
by ordinary resolutlon increase or reduce the number of Council
members.

42 . The Council shall have power at any time to appoint any
person to be a Council member, either to f£ill a casual vacancy or
as an addition to the existing members but so that the total
number of Council members shall not at any time exceed any
maximum number fixed in accordance with these Articles. Any
Council member so appeointed shall hold office only until the next
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following Annual General Meeting, and shall then be eligible for
re-election.

43, The Company may by ordinary resolution, of which
special notice has been given in accordance with Section 303 of
the Act, remove any Council member before the expiration of his
period of office notwithstanding anything in these articles or in
any agreement between the Company and such member. The Company
may by ordinary resolution appoint another person in place of a
Council member removed under this Article.

44 . No pergon may be appointed as a Council member:
(a) unless he has attained the age of 18 vears;

(b} in circumstances such that, had he already been
a Council member, he would have been
disqualified from acting under the provisions of
Article 34.

PROCEEDINGS OF THE COUNCIL

45, The Council may meet together for the despatch of
business, adjourn, and otherwise regulate their meetings, as they
think fit. Questions arising at any meeting shall be decided by
a majority of votes. In the case of an equality of votes the
Chair shall have a second or casting vote. A Council member may,
and the secretary on the request of a Council member shall, at
any time summon a Council meeting. It shall not be necessary to
give notice of a Council meeting to any member for the time being
absent from the United Kingdom.

46. The quorum necessary for the transaction of the
business of the Council may be fixed by the Council and unless so
fixed shall be one-third of the membership of the Council,
gubject to a minimum of two.

- 47, The Council may act notwithstanding any vacancy in
their body, but, if and so long as their number is reduced below
the number fixed by or pursuant to the Articles of the Company as
the necessary quorum of members, the Council may act for the
purpose of increasing the number of members to that number, or of
summoning a General Meeting of the Company, but for no other
purpose.

48. The Council may elect a Chair of their meetings and
determine the period for which he is to hold office; but, if no
such Chair is elected, or if at any meeting the Chair is not
present within five minutes after the time appointed for holding
the same, the Council members present may choose one of their
number to chair the meeting.

49. The Council may delegate any of their powers to sub-

committees consisting of such persons as they think fit; any sub-
committee so formed shall conform to any regulations that may be
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imposed on it by the Council and shall report all acts and
proceedings to the Council fully and promptly. '

50. A sub-committee may elect a Chair of its meetings; if
no such Chair is elected, or if at any meeting the Chaix is not
present within five minutes after the time appointed for holding

the same, the members present may choose one of their number to
chair the meeting.

51. A sub-committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be determined by
a majority of votes of the members present, and in the case of an
equality of votes the Chair shall have a second or casting vote.

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

53. A resolution in writing, signed by all the Council
members entitled to receive notice of a Council meeting, shall be
as valid and effectual as if it had been passed at a Council
meeting duly convened and held, and may consist of several
documents in like form each signed by one Council member or more.

SECRETARY

54 . Subject to Section 283 of the Act, the secretary shall
be appointed by the Council for such term at such remuneration
and upon such conditions as the Council may think fit; and any
secretary so appointed may be removed by it: PROVIDED ALWAYS that
no Council member may occupy the salaried position of secretary.

55. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a Council member and the
secretary shall not be satisfied by its being done by or to the

same person acting both as Council member and as, or in place of,
the secretary.

THE SEAL

56. The Council shall provide for the safe custody of the
seal, if any, which shall only be used by the authority of the
Council or of a sub-committee authorised by the Council in that
behalf and every instrument to which the seal shall be affixed
shall be signed by a Council member and shall be countersigned by
the secretary or by a second Council member or by some other
person appointed by the Council for the purpose.

ACCOUNTS

57. Accounts shall be prepared in accordance with the
provisions of Part VII of the Act.
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ANNUAIL REPORT

58, The Council members shall comply with their obligations
under the Charities Act 1993 (or any statutory re-enactment or
modification of that Act) with regard to the preparation of an
annual report and its transmission to the Commissioners.

ANNUAL, RETURN

59. The Council members shall comply with their
obligations under the Charities Act 1993 (or any statutory re-
enactment or modification of that Act) with regard to the
preparation of an annual return and its transmission to the
Charity Commissioners.

NOTICES

60. Any notice to be given to or by any person pursuant to
the articles shall be in writing except that a notice calling a
meeting of the Council need not be in writing.

61. The Company may give any notice to a member

either personally or by sending it by post to him/her or to his
registered address or by leaving it at that address. A member
whose registered address is not within the United Kingdom and who
gives the Company an address within the United Kingdom at which
notices may be given to him/her shall be entitled to have notices
given to him/her at that address, but otherwise no such member
shall be entitled to receive any notice from the Company.

62, Notice of every general meeting shall be given in any
manner hereinbefore authorised to:

{a) every member 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 giving of notices to them;

(b) every person being a legal personal representative
or a trustee in bankruptcy or a member where the
member but for his death or bankruptcy would be
entitled to receive notice of the meeting;

(c) the auditor for the time being of the Company; and

{d) each Council member.

No other person shall be entitled to receive notices of General
Meetings. ‘

63. A member present in person at any meeting of the
‘Company shall be deemed to have received notice of the meeting
and, where necessary, of the purposes for which it was called.
64. Proof that an envelope containing a notice was
properly addressed, prepaid and posted shall be conclusive
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evidence that the notice was given. A notice shall be deemed to
be given at the expiration of 48 hours after the envelope
containing it was posted.

INDEMNITY

65. Subject to the provisions of the Act every Council
member or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any
liability incurred by him/her in that capacity in defending any
proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or connection
with any application in which relief is granted to him/her by the
court from liability from negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company.

DISSOLUTION

66. Clause 7 of the Memorandum of Association relating to
the winding up and dissclution of the Company shall have effect
as if the provisions thereof were repeated in these Articles.

RULES OR BYE LAWS

67. (a) The Council may from time to time make such Rules
or Bye Laws ag it may deem necessary or convenient
for the proper conduct and management of the
Company and for the purpose of prescribing classes

" of and conditions of membership, and in particular
but without prejudice to the generality of the
foregoing, it wmay by such Rules of Bye Laws
regulate:

(i) The admission and classification of members
of the Company, and the rights and
privileges of such members, and the
conditions of membership and the terms on
which members may resign or have their
membership terminated and the entrance
fees, subscriptions and other fees or
payments to be made by members.

(ii) The conduct of members of the Company in
relation to one another, and to the
Company’s employees.

(iii) The setting aside of the whole or any part
~or parts of the Company’s premises at any
particular time or times or for any
particular purpose or purposes.

(iv) The procedure at General Meetings and
meetings of the Council and sub Councils in
so far as such procedure is not regulated
by these Articles.
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(v) and, generally, all such matters as are
commonly the. subject matter of Company
rules.

(b) The Company in General Meeting shall have power to
alter or repeal the Rules or Bye Laws and to make
additions to them and the Council shall adopt such
means as they deem sufficient to bring to the notice of
members of the Company all such Rules or Bye Laws,
which, so long as they shall be in force, shall be
binding on all members of the Company. PROVIDED,
nevertheless, that no Rule or Bye Law shall be
inconsistent with, or shall affect or repeal anything
contained in, the Memorandum or Articles of Association
of the Company.
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