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THE COMPANIES ACTS 1985
AND 1989

COMPANY LIMITED
BY GUARANTEE

MEMORANDUM OF
ASSOCIATION OF

MERTON PRIORY TRUST

The name of the Company (“the Trust”) is
MERTON PRIORY TRUST

The Registered Office of the Trust will be
situated in England and Wales

The object for which the Trust is
established is to preserve and present for
the education and benefit of the
townspeople of the Borough of Merton in
the County of Greater London and of the
nation at large, whatever of the historical,
architectural, and constructional heritage
may exist in and around the Borough of
Merton aforesaid in the form of buildings
(including any building as defined in
section 336(1) of the Town and Country
Planning Act 1990) of particular beauty or
historical, architectural or constructional
interest.

In furtherance of the object set out above
but not otherwise the Trust may do all or
any of the following things:

Buy, lease or otherwise acquire buildings
or land or any estate or interest therein.

Sell, let on lease or tenancy, exchange,
mortgage or otherwise dispose of
buildings or land or any interest therein
subject to such covenants, conditions and
resirictions as are reasonably necessary to
ensure the preservation of the buildings or
land.

Repair, renovate, restore, build, rebuild

and generally promote the preservation of

any buildings or land.

Buy or otherwise acquire plant and
machinery (including but not limited to
computer hardware and software),
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furniture and other equipment for use in
connection with any such-buildings or
land; and sell, lease or otherwise dispose
of any such plant and machinery, furniture
or other equipment.

Make such artrangements as are necessary
to enable the public to view and enjoy any
buildings (whether free or at a charge).

By publishing books or pamphlets or in
other appropriate manner, make known to
the public the existence of buildings of
particular beauty or historical,
architectoral or constructional interest or
the features of especial interest of such
buildings.

Underiake or support research into the

-means of preserving old buildings.

Raise funds by subscriptions, donations,

grants, loans or otherwise for the purposes

of the Trust; invite and accept gifis of all

sorts and whether inter vivos or by will .
and whether or not subject to conditions;

carry out any condition imposed on any

gift which may be accepied.

Constitute special charitable trusts for any
particular purposes of the Trust; act as
trustee of any such special trust, whether
constituted by the Trust or otherwise.

Enter into and carry out contracts.

Employ and remunerate staff; employ and
remunerate agents; and make all
reasonable and necessary provision for the
payment of pensions and superannuation
to or on behalf of employees and their
widows and other dependants.

Borrow money for the purposes of the
Trust on such terms and on such security
(if any) as may be thought fit.

(m) Invest the moneys of the Trust not

immediately required for its purposes in or
upon such investiments, 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
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by law and subject also as hereinafier
mentioned.

Make planning applications,
applications for consent under bye-laws
or building regulations and other like
applications.

Draw, make, accept, endorse, discount,
execute and issue promissory notes.
bills, cheques and other instruments and
operate bank or building society
accounts in the name of the Trust.

Establish and support or aid in the
establishment and support of amy
charitable associations or institutions
and subscribe or guarantee money for
charitable purposes in any way
connected with the purposes of the
Trust or calculated to further its
objects.

Co-operate with any local or public
authority or other body concerned to |
achieve the object of the Trust. i

Generally, do any things necessary for
the attainment of the Trust's abject.

Provided that:

(i)

i)

(i)

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

The object of the Trust shall not extend
to the reguiation of relations between
workers and employers or organisations
of workers and organisations of
employers.

In case the Trust shall take or hold any
property subject to the jurisdiction of
the Charity Commissioners for England
and Wales, the Trust shall not sell,
mortgage, charge or lease the same
without such authority, approval or
consent as may be required by law, and,
as regards any such property, the
Governing Body of the Trust 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

[

(iv)
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of such property in the same manner
and to the same extent as they would
have been as such Governing Body if
no incorporation had been effecied, and
the incorporation of the Trust shall not
diminish or impair any control or
authority exercisable by the Chancery
Division or the Charity Commissioners
over such Govemning Body but they
shall, as regards any such property, be
subject jointly and separately to such
contro! or authority as if the Trust were
not incorporated.

The Trust shall have regard at all times
to the need to securs, improve or
control public access to all buildings
preserved by the Trust but not
necessarily to the interior of such
buildings of which only the exterior is
of particular beauty or historical,
architectural or constructional interest,

The income and property of the Trust
whensoever derrved shall be applied
solely towards the promotion of the
object of the Trust as set forth in this
Memorandum of Association, and no
portion thereof shall be paid or
transferred directly or indirectly by way
of dividend, bonus or otherwise
howsoever by way of profit to the
Members of the Trust.

Provided that nothing herein shall
prevent the payment, in good faith, of
reasonable and proper remuneration to
any officer or servant of the Trust or to
any Member of the Trust, in return for
any services actually rendered to the
Trust, nor prevent the payment of
interest at a rate per annwm not
exceeding 2% less than the base
lending rate prescribed for the time
being by a clearing bank selected by the
Governing Body, or at 3% per annum
(whichever is the greater) on money
lent, or of reasonable and proper rent
for premises demised or let by any
Member to the Trust; but so that no
Member of the Governing Body shall
be appointed to any salaried office of
the Trust or any office of the Trust paid
by fees, and that no reimuneration or
other benefit in money or money's
worth shall be given by the Trust to any
Member of the Govermning Body
except:-
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Repayment of out-of-pocker expenses
and interest at the rate aforesaid on
money lent or reasonable and proper
rent for premises demised or let to the

Trust.

Payment in good faith to any Member
of the Governing Body being a person
engaged in any profession, of all usual
professional or other charges for
business done and all time spent by him
or his flrm on behalf of the Trust when
instructed by his co-members 50 to act
in that capacity provided that such
Member is absent from all meetings of
the Trust during discussion of matters
relevant to his remuneration for such
business and does not vote on any
resolutions concerning this
remuneration and is not counted for the
purpose of ascertaining whether or not
the quorum is preseni at any meesting
considering such a resolution.

Payment of fees, remuneration or
other beneftt in money or money's
worth to a company of which a
Member of the Governing Body may
be a member, and in which such
Member shall not hold more than one
hundredth part of the capital.

Any premium in respect of indemnity
insurance to cover the lability of the
Members of the Governing Body of the
Trust {or any of them) which by virte
of any rule of law would otherwise
attach to them in respect of any
negligence, defanlt, breach of duty or
breach of trust of which they may be
guilty in relation to the Trust Provided
that any such insurance shall not extend
to any claim arising from any act or
omission which the Members of the
Governing Body (or any of them) knew
was 2 breach of duty or a breach of trust
or which was committed by the
Members of the Goveming Body (or
any of them) in reckless disregard of
whether it was a breach of duty or

.breach of trust or not.

The liability of the Members is limited.

Every Member of the Trust
undertakes to contribute to the assets
of the Trust, in the event of the same
being wound up while he is a

(VR
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Member, or within one year after he
ceases to be a Member, for payment
of the debts and liabilities of the Trust
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.

1f upon the winding up or dissolution
of the Trust 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
Trust but shall"be given or transferred
to seme other charitabie institution or
institutions having objects which are
similar to the objects of the Trust 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 Trust under or by virtue of
Clause 5 hereof, such instintion or
Institutions to be determined by the
Members of the Trust at or before the
time of dissolution, and if and in so
far as effect cannot be given to such
provision, then to some other
¢haritable object.

True accounts shall be kept of the sums
of money received and expended by the
Trust and the matters in respect of
which such receipts and expenditure
take place, of all sales and purchases of
property and goods by the Trust and of
the property, credits and Habilities of
the Trust, and subject to any reasonable
restrictions as to the time and manner of
inspecting the same that may be
imposed in accordance with the
regulations of the Trust for the time
being, such accounts shall be open to
the inspection of the Members. Once at
least in every year the accounts of the
Trust 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.
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SUBCRIBERS NAMES AND ADDRESSES

Firstly [TAN MUNN

of LIME VILLA 16 CHURCH ROAD
MITHAM SURREY

Witness:
TP P

Of 17 Churston Drive Morden Surrev SM4
4JD

Secondly MICHAEL HARRISON
of STABLE COTTAE 72 LEOPOLD ROAD
LONDON SWi¢ 7JQ

M.HARRISON. ...

Witness:

Of 17 Churston Drive Morden SM# 4]JD

Dated this day of 1998



THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION OF
MERTON PRIORY TRUST

GENERAL

In these presents the words standing
in the first column of the Table next
hereinafter conrained shall bear the

| mednings set opposite 7o them -

respectively in the second column
thereof, if not inconsistent with the
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In writing
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Written, . printed, .
photographed or
lithographed, or

partly one and partly
another, and other
motdes of
Tepresenting or
repreducing  words
in-a visible form.

And words
importing the
singular number

only shail include
the plural number,
and  vice  versa
Words  importing
the masculine
~ gender omly” shall
include the feminine
gender, and Words

subject or context:

WORDS

The Act

These Presents

The Trust

The Govemning Body

The Office

Seal
of the Trust,

Month

MEANINGS

The Companies Act
1983 inclhiding any
stamtory

modification or re-
enactment thereof

“for the time being in
- Torce.

These Articles of
Association and the
regulations of
MERTON
HISTORIC
BUILDINGS
TRUST from time
to time in force.

The above named
MERTON
HISTORIC
BUILDINGS
TRUST

The board of
Directors of the

Trust.

The registered
office of the Trust.

The Common Seal

Calendar Month.

Importing  persons
shall include
corporations.

Subject as aforesaid, any words or expressions
defined in the Act or any statuiory
modification: thereof In force at the date on
which these presents become binding on the
Trust shall, if net inconsistent with the subject
or context, bear the same meanings in these
Drasents.

2, The Trust is established for the object
deciared In the Memorandum of

Assoclation.

MEMBERS

The number of Members with which
the Trust proposes to be registered is
unlimited.

Lad

4, The provisions of Sections 191(7),
352 and 333 of the Act shall be
observed by the Trust, and every
Member of the Trust shall either sign
a written consent to become a
Member or sign the Register of
Members on becoming a Member.

5. The following persons - and none
others shall be Members of the Trust:

(A) Such persons as subscribe to the
Memorandum and  Articles of
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(B)

Association before the registration
thereof.

Such other persons or corporations as
may desire to be admitted fo
membership and who may be elected
by the Governing Bodv to be
Members of the Trust.

In these presents the expression "Corporation™
shall be deemed to inciude any body corporate,
any county, borough, city, local or other public
authority and any unincorporated association
whom the Goveming Body may elect to
metnbership.

8y

&)

Any election of a person w0 be a
Member of the Trust under the
provisions of Article 5 Sub-Article (B)
shall conform to the following
regulations and conditions:

Such person must be proposed for
election hy 2 Member of the Governing
Body and fourteen days notice shall be
given to the Members of the Governing
Body of the meeting at which it is
intended to propose suchk person for
election, stating the object of the
meeting, the name and address of the
person to be proposed and the name of
the Member of the Governing Body
proposing such person.

Such person must sign and deliver to
the Trust an application for admission
to membership framed in such terms as
the Governing Body shall require.

In the event of such person being elecied in
accordance with the above regulations he shall
be entered as a Member of the Trust or the
Register.

No Member of the Governing Body
shall supply or be directly or
. indirectly interested (other than as a
shareholder in a company in which
the Member shall hold not more than
one-hundredth part of the capital or as
an official of a Bank at which the
Trust's funds are deposited) in the
supply of wark or goods to the Trust
except by way of free gift or on a
basis which shows no profit or gain

10.

1.
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directly or indirectly to the Member
concerned.

Any Member may terminate his
membership of the Trust by notice in
writing served on the Trust and
thereupon he shall be deemed o have
resigned & rid his name shall be
removed from the Register of
Members.

If any Member shall fail in the
observance of these Articies or of any
regulations of the Governing Body
made under any powers vested in
them or for other sufficient reason the
Governing Body may convepe an
Extraordinary General Meeting of the
Trust for the purpose of considering
an extraordinary resolution for the
expulsion of such Member and on
such extraordinary resolution being
passed the name of such Member
shal! be removed from the Register of
Members, and he shall thereupon
cease to be a Member.

GENERAL MEETINGS

A general meeting of the Trust shall
be held in every calendar vear as its
Annual General Meeting at such time
{not being more than fifteen months
after the holding of the last preceding
General Meeting) and place as the
Governing Body shall  appoint
provided that so long as the Trust
shall hold 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.

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

The Governing Body may, when they
think fit, converne an Extraordinary
General Meeting, and Extraordinary
General Meetings shall be convened
on such requisition or, in default, may
be convened by such requisitionists,




Standard Governing Document for a local Buildings Preservarion Trust

14.

15.

as.provided by Section 368 of the
Act,

Subject to the provisions of Section
378(2) and {3) of the Act relating to
Special Resolutions, and to the
provisions of Section 369 of the Act
relating to Annuaf General Meetings,
fourteen days' notice at the least
(exclusive of the day on which the
notice is served or deemed to be
served and of the day for which the
notice is given) specifying the place,
the day and the hour of meeting, and
in case of special business the general
nature of such business, shall be given
to the Members in méanner hereinafter
mentioned, or in such other manner
(if any) as may be prescribed by the
Trust in General Meeting but with the
consent of all the Members entitled to
receive notices thereof or of such
proportion thereof as is prescribed by
the Act in the case of meetings other
than Annual General Meetings, a
meeting may be convened by such
notice as these Members think fit.
The accidental omission to give
notice to any Member, or the non-
receipt by any Member of such
notice, shall not invalidate the
proceedings at any General Meeting.

PROCEEDINGS AT GENERAL
MEETINGS

The business of an Annual (General
Meeting shall be to receive and
consider the accounts and balance
sheets and the reports of the
Governing Body and Anditors, to
elect Members of the Governing
Body in place of those retiring and
also additional Members of the
Governing Body, and to elect
Auditors and fix their remuneration.
All other business transacted at an
Annual Geperal Meeting shall be
deemed special.

No business shalf be transacted at any
General Meetings, except the
adjournment of the meeting, unless a
quorumn of Members is present at the
time when the meeting proceeds to
business, and such quorum shall
consist of not less than the lesser of a

(WA ]

16.

17.

18.
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fixed number of Members personally
present or 10 per cent

If within 15 mimues from the time
appointed for the meeting a quorum
be mnot present, the meeting, if
convened upon the requisition of
Members, shall be dissolved. In any
ather case it shall stand adjourned to
the same day in the next week at the
same time and place, and if at such
adjourned meeting a quorum be not
present within IS5 minutes from the
time appointed for the meeting, the
Member or Members present shall be
deemed to be a quorum and may do
all business which a full guorum
might have done. -

The Chairman {If any) of the
Goveming Body, or in his absence the
Vice-Chairman (if any) shall preside
as Chairman at every General
Meeting of the Trust. If there be no
such Chairman, or if at any meeting
he be not present within fifteen
minutes after the time appointed for
holding the meeting, the Members
present shall choose one of the
Members of the Governing Body
present to be Chainman, or if no
Member of the Governing Body be
present and willing to take the Chaijr,
the Members present shall choose one
of their number to be Chairman.

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 ne business shall be transacted at
any adjourned meeting other than the
business left unfinished at the meeting
from which the adjournment tock
place. When a meeting is adjourned
for twenty-one days or more, notice
of the adjourned meeting shall be
given as in the case of an original
meeting. Save as aforesaid, it shall
not be necessary to give any notice of
an adjournment or of the business to
be transacted at an adjourned
meeting.
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24,

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 two Members present in person
or by proxy, or by a Member or
Mermbers present in person or by
proxy and representing one-tenth of
the total wvoting 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 parzicular
majority, or lost, or not carried by a
particular majority, and an entry to
that effect in the Minute Book of the
Trust, 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
withidiawil,

Subject to the provisions of the next
succeeding Articte, 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 resuit of the
poli shall be deemed to be the resohution
of the meeting at which the poll was
demanded.

No poll shall be demanded on the
election of a Chairman of & 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 or casting vote.

The demand for a poll shall not prevent
the continuance of a meeting for the
transaction of any business in addition to
the question on which a poll shall have
been demanded.

VOTES OF MEMBERS

Every Member shall have one vote.

23,
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(A) Save as herein expressh

provided, no person other than a Member duly
registered shall

26.

27.

28.

be entitled to be present or to vore
on any question, either personally or
by proxy or as

proxy for another Member at any
General Meeting

(B} Any corporation which 5 a
Member of the Trust mayv by
resolution of its Governing Body
authorise -stich person as it thinks
fit to act as its representative at
any meeting of the Trust and the
person so authorised shall be
entitled to exercise the same
voting powers on behalf of the
corporation he represents as that
corporation could have exercised
if it were a persona Member of the
Trust. A corporation
representative at a meeting by its
authorised representative shall be
eemed for all purposes 1o be
preseni W persun. A copy of e
resolution appoint its
representative which  shall  be
certified as a correct copv by the
Chairman or another recognised
officer of the governing body of a
corporation, shall be conclusive
evidence of such appointment.

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, but the representative
of a corporation may vote on a show of
hands. A corporation may vote by its duly
authorised representative appointed as
provided by Article 25(b) or Section 375
of the Act. A proxy need not be a
Member.

The instrument appointing a proxy shall
be in writing under the hand of the
appointor or of his atiomey duly
authorised in writing,

The instrument appointing a proxy and the
power of attorney (if any) under which it
is signed or a notarially certified copy
thereof shall be deposited at the office or
at such other place within the United
Kingdom as is specified for the purpose in
the notice convening the meeting at least
forty-eight hours before the time
appointed for holding the meeting or
adjourned meeting at which the person
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named in such instrument proposes to
vote, otherwise the instrument of proxy
shall not be ftreated as valid.  No
instrument zppointing 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 of the
principal or revocation of the proxy,
provided that no intimation in writing of
the death or revocation shall have been
received at the office or other place as
aforesaid one hour at least before the time
fixed for holding the meeting,.

. Any instrument appointing & proxy shall

be in the following form, or as near
thereto as circumstances will admit:

Lof e a
Member of Merton Historie Buildings
Trust (hereinafter calied “the Trust”) and
entitied to one vote, hereby appoint

my behalf at the [Annual or Extraordinary,
as the case may be] General Mesting of
the Trust to be held on the ....... day of
19.. and at any adjournment

therefore.

-As Witness my hand this ............. day of

................... 19.....%

GOVERNING BODY

31.

The affairs of the Trust shall be managed

by the Governing Body. The number of the
Members of the Govemning Body shall not be
less than 3 nor more than 12.

32 (A) The first Members of the Governing

Body shall be

the Subscribers to the

Memorandum of Association.

{B) Future Members of the Governing
Body shall be such other persons
{being Members of the Trust) as shall
from time to time be elected by the
Governing Body or by the Members

- of the Trust in General meeting as
provided subsequently in  these
presents.
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Provided that no persen who is empioyed by
the Trust and receiving any salary, fees,
remuneration or other benefit in money or
money's worth from the Trust (save as
permitted by clause 3 of the Memorandum of
Association) shall be eligible for membership
of the Gaverning Body. '

PROCEEDINGS OF THE
GOVERNING BODY

33. The Goveming Body may meet together

L)

Lh

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
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 Chatrman shall have a second
or casting vote.

A Member of the Governing Body may,
and on the request of 2 Member of the
Governing Body the Secretary shall at any
time, summaon a meeting of the Governing
Body by notice served upon the several
Members of the Governing Body. A
Member of the Governing Body who is
absent from the United Kingdom and who
has no registered address in the United
Kingdom shall not be entitled to notice of
a meeting. .

The Goveming Body shall from time to
time elect a Chairman who shall be
entitled to preside at all meetings of the
Governing Body at which he shall be
present, and may determine for what
peried he is to hold office, but if no such
Chaimman be elected or if at any meeting
the Chairman be not present within fifteen

‘minutes after the time appointed for

holding the meeting and willing to
preside, the Members of the Goveming
Body shall choose one of their number to
be Chairman of the meeting,

. A meeting of the Goveming Body at

which a quorum is present shall be
competent to exercise all the authorities,
powers and discretions by or under the
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40,

regulations of the Trust for the time being
vested in the Governing Body generally.

. The Governing Body may delegate any of

their powers to committees consisting of
such Member or Members of the
Governing Body as they think fit, and any
committee so  framed shall in  the
execution of the powers so delegated
conform to any regulations inposed on it
by the Governing Body. The meetings
and proceedings of any such comimittee
shall be governed by the provisions of
these presents for regulating the mestings
and proceedings of the Governing Body so
far as applicable and so far as the same
shall not be superseded by any regulations
made by the Governing Body as aforesaid.
All acts and proceedings of any such
committee or committees shall be reported
back as soon as possible to the Governing
Body.

. Ali acts bona fide done by any meeting of

the Governing Body or of any commiitee
of the Governing Body, or by any person
acting as a Member of the Govemning
Body shall, notwithstanding it be
afterwards discovered that there was some
defect in the appointiment or coniinuance
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 person had been duly appointed or
had duly continued in office and was
qualified to be a Member of the
Governing Body.

The Governing Body shall cause proper
minutes to be made of all appointments
of officers made by the Goveming
Body and of the proceedings of all
meetings of the Trust and of the
Governing Body and of committees of
the Governing Body, 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.

A resolution in writing signed by all the
Members for the time being of the

© AHF September 1996

Governing Body or of any commitaee of
the Governing Body who are duly
entitled to receive notice of a meeting
of the Governing Body or of such
comimittee  shall be as valid and
effectual as if it had been passed at a
meeting of the Governing Body or of
such committee duly cenvened and
constituted.

POWERS OF THE GOVERNING BODY

41,

The management of the business and
the control of the Trust shali be vestad
in the Governing Bady, who. in
addition to the powers and authorities
conferred upon them, may exercise ajl
such powers and do all such acts and
things as may be exercised or done by
the Trust an¢ are not hereby or by the
Act expressly directed or required 1o
be exercised or done by the Irust in
General Meeting. At meetings of the
Govermning Body, each Member of the
Governing Body shall have one vate
only, except that in the case of
equality of votes the Chairmuan shall in
addition have a second or casting vote,

Members for the time being of the
Governing Body may act
notwithstanding any vacancy in their
body, provided always that if at any
time the Members of the Governing
Body be reduced in number below the
minimum prescribed by these presents,
it shall be lawful for the Members
available to act as the Governing Body
for the purpose of admitting persons to
membership of the Trust, filling up
vacancies in their body or of
summoning a General Meeting but for
no other purpose.

The Governing Body may at any time
appoint any person to be a Member of
the Governing Body eijther 1o fill a
casual vacancy or as an addition to the
existing membership (but not so as to
exceed the maximum number of
Members  prescribed by  these
presents). Any person so appointed
shall hold office only until the next
following Annual General Meeting
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44.

(1)

{3)

(4)

and shall then be eligible for re-
election but shall not be taken inte
account in determining the number of
Members of the Governing Body who
are to retire by rotation at such

Meeting,

P.ARTICULAR POWERS

Without prejudice to the general
powers conferred by Article 41 and 1o
the other powers and authorities
conferred as aforesaid, it is hereby
expressly declared that the Governing
Body shall be entrusted with' the
following powers, namely:

To pay the casts, charges and expenses
preliminary and incidental 1o the
formation and establishment of the
Trust and matters incidental thereto.

To purchase or otherwise acguire for
the Trust any property, rights or
privileges  which the Trust is
authorised to acquire at such price and
generally on such terms and
conditicns as they may think fit,

To raise or borrow money for the
purpeses of the Trust from any person,
corporation or other body and, with
the approval of the Charity
Commissioners for England and
Wales, to secure the repayment of the
same together with any interest and
premium thereon, by mortgage or
charge upon the whole or any part of
the assets and property of the Trust,
present or Tuture, and to issue bonds,
debentures, or debenture stock, either
charged upon the whole or any part of
the assets and property of the Trust or
not so charged, and in connection
therewith to take out and maintain
sinking fund or redemption policies.

At their discretion to pay for any
property or rights aequired by or
services rendered to the Trust either
whoily or partially in cash or in bonds,
debentures, or other securities of the
Trust.

With the approval aforesaid to secure
the fulfilment of any contracts or

(6)

[

)

%}

(10)

(1)

““To - institute, -
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engagements entered into by the Trust
by miortgage or charge of all or any of
the property and rights of the Trust or
in such manner as they may think fit.

To appoint and at their discretion
remove or suspend such officers and
other staff for permanent, temporary
or special services as they may from
time to time think fit, and to invest
them with such powers as they may
think expedient, and to determine their
duties and fix their salaries or
emotuments, and to require security in
such instances and io such amounts as
they think, fit,

conduct, - -defend,
compound or abandon any legal
proceedings by or against the Trust or
its officers or otherwise concerning the
affairs of the Trust and also to
compound and allow time for payment
or satisfaction of any debts due and of
any claims or demands by or against
the Trust.

To refer any claims or demands by or
against the Trust to arbitration and
observe and perform the awards.

To make and give receipts, releases
and other discharges -for money
payable to the Trust and for the claims
and demands of the Trust.

To determine who shall be entitled to
sign on the Trust's behalf, bills, notes,
receipts, acceptances, endorsements,
cheques, releases, contracts and
documents.

From time to time to make all such
regulations and bye-laws as they think
proper with regard to the affairs and
concerns of the Trust, and from time to
time to repeal and alter the same or
make others in lien thereof as may
seem expedient. Provided that the
same do not contravene any of the
provisions herein  contained, and
provided that no bye-laws or
regulations shall be made under this
power which would amount to such an
addition to or modification of the
Articles of Association as could only
legally be made by a Special
Resolution passed in accordance with
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{12)

e
Lh

46.

47,

483,

the provisions of Sectien 378 of the
Act.

To pay any ptemium in respect of
indemnity inswrance to cover the
liability of the Members of the
Governing Body of the Trust {or any
of them) which by virtue of any rule of
law would otherwise attach to them in
respect of any negligence, defaunlt
breach of duty or breach of trust of
which they may be guilty in relation to
the Trust: Provided that any such
insurance shall not extend to any claim
arising from any act or omission which
the Members of the Governing Bodv
(or any of them) knew was a breach of
duty or a breach of trust or which was
committed by the Members of the
Governing Body (or any of them} in
reckless disregard of whether it was a
breach of duty or breach of trust or
not.

ROTATION OF MENMERS
OF THE GOVERNING BODY

At the first Annual General Meeting
of the Trust all the Members of the
Governing Body shall retire [rom
office, and at the Annual General
Meeting in every subsequent vear
one-third of the Members of the
Governing Body for the time being
or, if their number is not three or a
multiple of three. then the number
nearest one-third, shail retire from
office.

The Members of the Governing Body
to retire in every year shall be those
who have been longest in office since
their last election, but as between
persons who became Members on the
same day those to retire shall (unless
they  otherwise  agree  among
themselves) be determined by lot.

A retiring Member of the Governing
Body shall be eligible for re-election.

The Trust may, at the meeting at
which a Member of the Governing
Body retires in manner aforesaid, fill

49,

52.
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the wvacancy 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
expressty resolved not to fill such
vacancy or unless a resolution for the
re-zlection of such Member shall have
been put to the meeting and lost.

No person other than a Member of the
Governing Body retiring  at  the
meeting shall, unless recommended by
the Governing Body, be eligible for
election to membership of the
Govening Body at any general
meeting unless, not less than 4 nor
more than 60 days before the date
appointed for the meeting, there shall
have been left at the registered office
of the Company notice in writing.
signed by a Member duly qualified to
attend and vote at the mesting for
which such notice is given. of his
ieition © piopuse aucli persuu fur
election, and also notice in writing
signed by that person of  his
willingness to be elected.

The Trust may from time o time by
ordinary resctution increase or raduce
the number of Members of the
Governing Body, and mav also
determine in  what rotation the
increased or reduced number is to -0
out of office.

The Trust may by ordinary resolution,
of which special notice has been given
in accordance with section 379 of the
Act, remove any Member of the
Governing Body before the expiration
of his period of office notwithstanding
anything in these Articles or in any
agreement between the Trust and such
Member.

The Trust may by ordinary resolution
appoint another person in place of a
Member of the Governing Body
removed from office under the
immediately  preceding  Article.
Without prejudice to the powers of
the Governing Body under Article 44
the Trust in General Meeting may
appoint any person to be a Member of
the Governing Body either to fill a
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casual vacancy or as an additional
Member. The person appointed to fill
such a vacancy shall be subject to
retirement at the same time as if he
had become a Member of the
Governing Body on the day on which
the Member in whose place he is
appointed was last  elected as a
Member.

DISQUALIFICATION OF MEMBERS
OF THE GOVERNING BODY

The  office of a Member of the
Governing Body shall be vacated:

h
(V)

Ay If rheﬂbéc-t;:nes.b.ankr-u'}ﬁt or insolvent or
compounds with his creditors.

(By  If he becomes of unsound mind.

(Cy If he be convicted of an offence the
commission of which by a Member of
the Governing Body could bring the
Trust into disrepute.

(Dy If he is requested in writing by a
majority of his fellow Members of the
Governing Body to resign.

{E) If he gives to the Governing Body one
month's notice in writing to the effect
that he resigns his office.

(F)  If he becomes prohibited from being a
Director by reason of any order made
under the Company  Directors
Disqualification Act 1986.

(G) If he ceases to be a Director by virtue of
any provision in the Act or is
disqualified from acting as a trustee by
virtue of section 72 of the Charities Act
1992 {or any stafutory re-enactment or
modification of that provision}.

(H) If he becomes incapable by reason of
mental - disorder, illness or injury of
managing and administering his own
affairs.

(I)  If he resigns his office by notice to the
Trust (but only if at least two Members
of the Governing Body will remain in
office when the notice of resignation is
to take effect).

)] If he is absent without the permission of
the Members of the Governing Body

Lh
h

56.

(D
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from all their meetings hetd within a
period of six months and the Members
of the Governing Body resolve that his
office be vacated.

A Member of the Governing Body
who is in any way, whether directly or
indirectly, interested In a contract or
proposed contract, arrangement, or
dealing with the Trust, shall declare
the nature of his interest at a meeting
of the Govemning Body, and subject
thereto and subject to the right of the
remaining Members of the Governing
Body to resolve that he withdraw and
not vote on the particular matter, he

- may be counted-in the quorum present

at any meeting of the Governing Baody
where at such contract, arrangement or
dealing with the Trust is considered or
entered into and may vote in respect
thereof.

SECRETARY

The Secretary shall be appeinted by
the Governing Body on such terms as
to length of service, remuneration
and generally as the Governing Body
may think fit and the Governing
Body may remove any Secretary so
appointed. The provisions of
sections 283(1)-(3) and 284 of the
Act shall be observed. The
Governing Body may from time to
time appoint a deputy or assistani
Secretary who may act in the place
of the Secretary if there be no
Secretary or no Secretary available to
act or capable of acting.

MINUTES

The Govemning Body shall keep
minutes in bocks kept for the purpose:

Of all appointments of officers made
by the Governing Body;

and

If all proceedings at meetings of the
Trust and of the Governing Body and
of committees and sub-committees of
the Governing Body including the
names of those present at each such
meeting,
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THE SEAL

The seal of the Trust shall not be
affixed te any instrument except by
the express authority of a resolution
of the Governing Body or of a
commitiee of the Goveming Body
empowered thereto, and in the
presence of two Members of the
Governing Body and of the Secretary
or such person ather than the
Secretary as the Governing Body may
appoint for the purpose; and such
Members of the Governing Body and
the Secretary or other person as
aforesatd shall sign every inswument
to which the seal of the Trust is so
affixed in their presence, and in
favour of any purchaser or person
bona fide dealing with the Trust such
signatures  shall be  conclusive
evidence of the fact that the seal has
been property affixed.

INCOME OF THE TRUST

The income of the Trust shall be
applied solely towards the promotion
of the object of the Trust as set forth
in the Trust's Memorandum of
Association as the Governing Body
may from time to time think fit (and
in particular the Governing Body shall
have power to transfer all or any part
of such income to trustees to be
applied by them for the advancement
of the object of the Trust in such
manner as they shall think best) with
power to the Goverming Body to
create a reserve fund or reserve funds
to be applicable for any such
purposes, and, if the Governing Body
shall think fit, also to apply all or any
part of the reserve fund appropriated
to any particular purpose to any other
one or more of such purposes, and,
pending any such application, any
reserve fund may at the discretion of
the Governing Body either be
employed in the business of the Trust
or be invested from time to time in
such investment as the Trust may
think fit.

10

50

6l.
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ACCOUNTS

The Governing Body shall cause
accounting records to be kept in
accordance with Part VII of the Act.

The ‘books of account shalt be kepr at
the office or, subject to Sections
222(1) and {2) of the Act, at such
other place or places as the Governing
Body may determine, and shall
always be open to the inspection of
the Governing Body. The Governing
Body may from time to time by
resolution determine whether and to
what extent and at what times and
places and on what conditions the
books and accounts of the Trust or
any of them shall be open to the
inspection of the Members not being
Members of the Govemning Body. and
the Members shall have only such
rights of inspection as are given o
them by the Act or by such Resolution

P s |
ad> arlooalil,

At the Annual General Meeting in
every year the Governing Body shall
lay before the Trust an income and
expenditure account for the period
since the preceding account, or in the
case of the first account since the
incorporation of the Trust, made up to
date not more than six months before
such meeting. A balance sheet as at
the date to which income and
expenditire account is made up, shall
be made cut and laid before the Trust
at the Annual General Meeting.
Every such balance sheet shall be
accompanied by proper reports of the
Governing Body and the Auditors. A
copy of every balance sheet
(inciuding every document required
by law to be annexed thereto) which
is to be laid before the Trust in
General Meeting, together with a
copy of the Auditor's report, shall,
twenty-one clear days previously to
such meeting, be sent to the Auditor
and every Member entitled to receive
notices of General Meeting in the
manner in  which notices are
hereinafier directed to be served.
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63.

64.

65.

66.

AUDIT

Auditors shall be appointed and their
duties regulated in the manmer
provided by Sections 235, 237, 241,
242, 384 - 394 and 713 of the Act,
and for this purpose the said sections
shall have effect as if "Member of
the Govemning Body" and “the
Governing Body" were substituted
for "Director" and "the Directors”
respectively.

The Members of the Governing Body
shall comply with their obligations

- nnder the-Charities Act 1992 (or any -

statutory re-enactment or
modification of that Act) with regard
1o the preparation of an annual report
and its transmission to  the
Commissicners.

ANNUAL RETURN

The Members of the Governing Body
shatl comply with their obligations
under the Charities Act 1992 {or any
statutory re-enactment or modification
of that Act) with regard to the
preparation of an annual return and its
transinission to the Commissioners.

NOTICES

A notice may be served by the Trust
upon any Member either personally or
by sending it through the post
addressed to such Member at his
registered address

No Member shall be entitled to have a
notice served on him at any address
not within the United Kingdom, and
any Member whose registered address
is not within the United Kingdom
may by notice in writing require the
Trust to register an address within the
United Kingdom which, for the
purpose of the serving of notices,
shall be desmed to be his registered
address. Any Member not having a
registered address within the United
Kingdom, and not having given
notice ‘as aforesaid, shall be deemed

11

67.

68.
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to have received in due course any
notice which shall have been
displayed in the office and shall
remain there for the space of forty-
eight hours, and such notice shall be
deemed to have been received by
such Member at the expiration of
twenty-four hours from the time when
it shall have been so first displayed.

Any notice if served by post shall be
deemed to have been served at the
expiration of twenty-four hours after
the same shall have been posted, and
in proving such service it shell be
sufficient to prove that the envelope
containing the notice was properly’
addressed and stamped and pur into
the post office or into any post box

subject to the conftrol of the
Postmaster General.
DISSOLUTION

Clanse 8 of the Memorandum of
Association relating to the winding up

" and dissolution of the Trust shall have

effect as if the provisions thereof were
repeated i these Presents.
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SUBSCRIBERS NAMES & ADDRESSES

Firstly [AN MUNN

of LIME VILLA 16 CHURCH ROAD
MITCHAM SURREY CR4 3BU

[ MIUNN

Witness:
P P

Of 17 Churston Drive Morden SM4 41D

Dated this 26th day of February 100§

Secondly MICHAEL HARRISON

of STABLE COTTAGE 72 LEOPOLD
ROAD LONDON 5W19 7JQ

M. HARRISON

Witness:

B

Of 17 Churston Drive Morden SM4 4JD

Dated this 26th day of February 199§
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