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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of
THE HUDDERSFIELD CHORAL SOCIETY

The name of the company (hereinafter called “the Society’) is The Huddersfield
Choral Society.

The registered office of the Society will be situate in England and Wales.

The Society's objects (“the Objects™) are to promote choral music and, for the
purpose of that objective, to form and maintain a choir, a youth choir and a young
voices' choir and to promote the study, practice and performance of choral works
and to give concerts in Huddersfield and at such other place or places in the United
Kingdom of Great Britain and Northemn Ireland and elsewhere as may be
determined by the committee of the Society from time to time.

In furtherance of the Objects, but not otherwise, the Society shall have the
following powers:-

(a) to acquire all the assets (including, without limitation, the goodwill) of the
unincorporated association now known as The Huddersfield Choral Society
(“Unincorporated Body”) in consideration of the assumption by the Society of the
liabilities (whether present or future certain or contingent, ascertained or sounding
only in damages) of the Unincorporated Body and of the giving by the Society of an
indemnity to the officers and members of the committee and the former officers
and members of the committee of the Unincorporated Body from and against all
liabilities incurred, losses suffered, or hereafter suffered, by and claims and
demands made or hereafter made, against them or any of them arising out of their
acting, or purporting to act or omitting to act, as such officers or members of the
committee BUT so that such indemnity shall not extend to the fraudulent act or
omission of any such officer or member of the committee and shall not extend to the
fraudulent act or omission of any such officer or member of the committee and
shall not extend beyond the scope of the indemnity to which they would
respectively have been entitled had the Unincorporated Body continued to function
and retained the assets transferred, or to be transferred, to the Society and retained
in force the insurances intended to cover such liabilities, losses, claims and
demands.



(b) toproduce, rent, hire, distribute and sell audio and video recordings in any and
all media and to purchase, lease, hire or otherwise acquire and also (subject to such
consents (if any) as may for the time being be imposed or required by law) sell,
mortgage, lease, grant licences, easements and other rights over, exchange or
otherwise deal with or dispose of any real or personal property (including any
estate or interest therein) for the purpose of the Society;

(c) to rent, build, construct, endow, furnish, equip, execute, carry out, improve,
work, alter,administer, maintain, manage, insure or control buildings and premises
and to contribute to or assist in any of the aforesaid activities with a view to the
promotion or carrying out of the objects of the Society;

(d) toborrow and raise money upon banking account or otherwise and to secure or
discharge any debt or obligation of or binding upon the Society by the issue of or
upon bonds, debentures, bills of exchange, promissory notes, mortgages, charges
or such other obligations or securities as the Society may think fit subject
nevertheless to such conditions (if any) and such consents (if any) as may for the
time being be imposed or required by law;

(e) to acquire (whether beneficially or as trustee) by gift, devise, bequest,
purchase, lease, hire or otherwise any real or personal property in the United
Kingdom of Great Britain and Northem Ireland or elsewhere (including any estate
or interest thereinand any rights or privileges necessary or desirable for any of the
purposes of the Society) and whether or not any of the same shall be subject to any
liability and to retain any property so acquired or acquired otherwise in the state in
which it may be at the time of such acquisition or (subjectto such consents (if any)
as may for the time being be imposed or required by law) to sell, lease, call in,
convert into money, dispose of or otherwise deal with all or any part of the same in
such manner as shall further the objects ofthe Society;

(f) either with or without security, to give financial assistance by way of loans,
donations or subscriptions or otherwise to any individual, firm or society for the
purpose of furthering the objects of the society;

(g) to compile, print, publish or otherwise disseminate or procure the compilatic. ,
printing, publication or other dissemination gratuitously or otherwise of any
reports, journals, periodicals, books, newspapers, pamphlets, leaflets or other
forms of literature or documents in any communications media and to broadcast, or
to make and issue or otherwise show audio or visual productions or presentations
or to procure the broadcasting, or the making, issuing and showing of audio or
visual productions or presentations in furtherance of the objects of the Society;

(h) to establish, undertake and execute any trusts which may lawfully be
undertaken by the Society and areancillary to its objects;

(1) to establish, finance and manage in the United Kingdom of Great Britain and
Northern Ireland and elsewhere any body, association or organisation (whether
incorporated or unincorporated) to carry out the objects herein set out;



(j) to takeall such steps as shall from time to time be necessary for the purpose of
promoting the objects of the Society and for procuring contributions by way of
donations, subscriptions, devises, bequests and in any other manner from time to
time permitted by law;

(k) generally to obtain, collect and receive money and raise funds and to invite
andreceive contributions from any persons or organisations (whether incorporated
or unincorporated and including Government departments and Local Authorities)
by way of subscription donation (including deeds of covenant) and otherwise;

(I) to establish, promote or encourage the formation of or to affiliate,
amalgamate, support, combine or co-operate and exchange information with any
other firm, company or society and to liaise, communicate, co-operate or co-
ordinate with any public body, local or governmental authority, professional body,
company, society, committee or other organisation inall or in any parts of the world
in furtherance of the objects of the Society;

(m) to subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose
of, and deal with, any shares or other securities or investments of any nature
whatsoever, and any options or rights in respect thereof or interest therein;

(n) subject to such conditions (if any) and such consents (if any) as may for the
time being be imposed or required by law to transfer any property whether real or
personal to any individual, firm or Society whether for some specific object or
purpose or fora general object or purpose;

(o) generally to aid and to receive aid from any individual, firm, company or
society in furtherance of the objects or any of the objects of the Society;

(p) to guarantee or give indemnities or provide security (whether by
personal covenant or by mortgage or charge upon all or any part of the undertaking,
property and assets (present and future) of the Society) for any borrowing
by or the performance of the contracts or obligations of any individual, firm or
company or society;

(q) subject to clause 4.1 of the Memorandum to employ paid or unpaid agents,
staff or advisers;

(r) tomake all reasonable and necessary provision for the payments of pensions
and superannuation, death disability and similar benefits to or on behalf of
employees and their widows and other dependants;

(s) todraw, make, accept, endorse, discount negotiate, execute and issue, and to
buy, sell and deal with bills of exchange, promissory notes, warrants, debentures
and other negotiable or transferable instruments or securities and to operate bank
accounts;

(t) to invest the monies of the Society not immediately required for its purposes
in or upon any investments, securities or property as may be thought fit, subject
nevertheless to such conditions (if any) and such consents (if any) as may for the
time being be imposed or required by law;
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(u) todelegate the management of investments to a financial expert and to arrange
for investments or other property of the Society to be held in the name ofa nominee
(being a corporate body registered or having a place of business in England or
Wales) under the control of the committee or of a financial expert acting under their
instructions and to pay any reasonable fee required,;

(v) to purchase and maintain insurance for, or for the benefit of, any persons who
are or were at any time Committee Members or officers or members of the
Committee of the Unincorporated Body referred to in clause 3(2)(a) hereof
(together “Relevant Persons’), against the costs of a successful defence to a
criminal prosecution brought against them or any of them as charity trustees or
against personal liability incurred by them or any of them in respect of any act or
omissions which s, or is alleged to be, a breach of trust or breach of duty unless the
Relevant Person knew that, or was reckless whether the act or omission was, a
breach of trust ora breach of duty;

(w) to insure the property of the Society against any foreseeable risk and take out
other insurance policies to protect the Society when required,;

(x) toestablish subsidiary companies to assist or act as agents for the Society;

(y) to do anything else within the law which provides or helps to promote the
Objects.

The property and funds of the Society must be used only for promoting the Objects
and do not belong to the members, but:-

(a) members who are not Committee Members may be employed by, or enter into
contracts with, the Society and receive reasonable payment for goods or services
supplied;

(b) members (including Committee Members) may be paid interest at a
reasonable rate on money lent to the Society;

(c) members (including Committee Members) may be paid a reasonable rent or
hiring fee for property lent or hired to the Society.

Committee Members must not receive any payment of money or other material
benefit (whether directly or indirectly) from the Society EXCEPT:-

(a) as mentioned in clauses 3.2(a), 3.2(v) and/or 4.3 of the Memorandum or in
Atrticles 29 and 30;

(b) reimbursement of reasonable out-of-pocket expenses (including hotel and
travel costs) actually incurred in running the Society or taking part or assisting in
performances of the Choir or in the organisation of the same;

(c) an indemnity in respect of any liabilities properly incurred in running the
Society (including the cost of a successful defence to criminal proceedings);

(d) payment to any company in which a Committee Member has no more than a
1% shareholding;
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4.4

8.1

8.2

(e) any exceptional cases, other payments benefits (but only with the written
approval of the Commission in advance).

Whenever a Committee Member has a personal interest in a matter to be discussed
at a meeting of the Committee (other than the purchase and maintenance of
insurance of the type envisaged in clause 3.2(v) above which shall, for the purposes
ofthe Memorandum and of the Articles, be deemed to constitute a matter in which
he is not directly or indirectly interested), the Committee Member concerned
must:-

(a) declarean interest at or before discussion begins on the matter;

(b) withdraw from the meeting for that item unless expressly invited to remain in
order to provide information;

(c) notbecounted inthe quorum forthat part of the meeting;
(d) withdraw during the vote and have no vote on the matter.

This clause may not be amended without the prior written consent of the
Commission.

The liability of the members is limited.

Every member of the Society undertakes to contribute such amount as may be
required (not exceeding £25) to the Society's assets if it should be wound up while
he or she is a member or within one year after he or she ceases to be a member, for
payment of the Society's debts and liabilities contracted before he or she ceases to
be a member, and of the costs charges and expenses of winding up and for the
adjustment of the rights of contributories amongst themselves.

If the Society is wound up or dissolved and after all its debts and liabilities have
been satisfied there remains any property it shall not be paid to or distributed
amongst the members of the Society but shall be given or transferred to some other
charity or charities having objects similar to the Objects which prohibits the
distribution of its or their income and property to an extent at least as great as that
imposed on the Society by clause 4 above chosen by the members of the Society at
or before the time of dissolution and if that cannot be done then to some other
charitable object.

Words and expression defined in the Articles have the same meanings in this
Memorandum.

References to an Act of Parliament are references to the Act as amended or re-
enacted from time to time and to any subordinate legislation made under it.
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of
THE HUDDERSFIELD CHORAL SOCIETY

INTEPRETATION

1.1 Inthese Articles:-

the “Act” means the Companies Act 1985 including any statutory modification or
re-enactment of it for the time being in force

“Articles” means these Articles of Association and “Article” shall have a
corresponding meaning

“Choir” shall mean the principal choir of the Society and shall exclude (without
limitation) the youth choir and the young voices' choir

“clear days” in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is given
oron whichitis to take effect

“Commission” means the Charity Commissioners for England and Wales
the “Committee” shall have the meaning givento itin Article 5.1

“Committee Member” means a member of the Committee and “Committee
Members” shall have a corresponding meaning

“financial expert” means an individual, company or firm who is an authorised
person or an exempt person within the meaning of the Financial Services and
Markets Act 2000

“material benefit” means a benefit which may not be financial but has a monetary
value but excludes the benefit of insurance of the type described in clause 3(2)(u)
of the Memorandum or Article 30 and an indemnity covered thereby respectively
or givenpursuantto Article 29

“member” means a member of the Society
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“Memorandum’™ means the Society's Memorandum of Association
“month” means calendar month

“Objects” means the Objects of the Society as defined in clause 3 of the
Memerandum

“Office” means the registered office of the Society for the time being
“Officers” shall mean the persons holding the offices specified in Articie 5.2

“Ordinary Members of the Committee™ means the members of the Committee
other than the officers

**Seal” means the common seal of the Society

“Secretary” means the secretary of the Society for the time being for the purpose of
section 283 of the Act

the “Society” means the company intended to be regulated by these Articles

“Subscribers” are persons who, wishing to attend the Society's concerts, make
application to subscribe for a ticket or tickets to cover a season of the Society's
ordinary concerts and whose applications are granted

“Unincorporated Body" means the unincorporated society known as The
Huddersfield Choral Society whose assets (subject to liabilities) the Society has

been formed to acquire

“written™ or “in writing” refers to a legible document on paper, including a fax
message and e-tnail

“year” means a calendar year

and unless the context otherwise requires, words and expressions contained in
these Articles bear the same meaning as in the Act but excluding any statutory
modification of it not in force when these Articles become binding on the Society
and references to an “Act of Parliament™ are to the same as amended or re-enacted
from time to time and to any subordinate legisiation made under it

The Society is established for the purposes expressed in the Objects.

QUALIYICATION OF MEMBERS
The upper limit on the number of members shall be such (if any}) as the Comimiiiee
may from time to time impose.

The members of the Society shall be the subscribers te the Memorandum and such
other persons, being members of the Chaoir, as shall apply for admission to, and be
admitted members, and whose names have, in sccordance with Artcle 2.5 been
entered i1z the Register of Members, of the Society.
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2.6

2.7

3.1

3.2
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Any person wishing to become a member of the Society shall submit to such voice
tests as may from time to time be deemed desirable by the Committee. Every
member shall be liable to be retested from time to time and at such times as the
Committee may in its absolute discretion think fit and the Committee shall have the
power to terminate at the end of the season in respect of which a subscription has
become due and was paid by such member the membership of anymemberwho, in
the view of the Committee, fails to satisfy suchretest or has failed to attend at least
two-thirds of the rehearsals held in that season. The Committee may also, at their
discretion, terminate the membership of any member for good reason, but the
requirements of natural justice shall be respected and amember shall be entitled to
be heard in his own defence by the Committee, or not less than three members of
the Committee nominated by the Committee, forthe purpose of such hearing.

All members shall pay an annual subscription of £52 or such other amount as shall
from time to time be determined by the Committee. The annual subscription shall
be payable at the first rehearsal of each season or, in the case of new members
elected after that date, within fourteen days of the receipt of notification of their
election. The Committee may terminate the membership of any member whose
subscription remains unpaid after the expiration of three months from the date
upon which such subscription became due but, in exceptional circumstances, the
Committee may, in its absolute discretion, reduce the amount of any subscription
payable by any member or absolve such member from payment of the same.

The Secretary shall enter the name of any person who has been admitted to
membership in the Register of Members of the Society and, on such entry, such
person shall become a member accordingly.

Any member of the Society desiring to retire shall signify such desire in writing to
the Secretary and his name shall then be removed from the list of members and he
shall cease tobe amemberas soonas his namehadbeenremoved fromthe list.

The rights of a member shall not be transferable and shall cease on death.
GENERAL MEETINGS

The Society shall in 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 Society and that of the next. So long as
the Society 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
Committee shall appoint.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The Committee may, whenever it thinks fit, convene an extraordinary general
meeting.
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4.5

4.6

The Committee shall, on a requisition of not fewer than twelve members (or such
smaller number as may be required by the Act) made in accordance with the
provisions of the Act, immediately proceed to convene an extraordinary general
meeting. If it does not proceed to convene a meeting within twenty-one days from
the date of the requisition, the requisitionists or a majority of them may themselves
convene ameeting in accordance with the provisions of Section 368 ofthe Act.

Any requisition made by the members shall state the object of the meeting and the
terms of any special or extraordinary resolution to be proposed, and shall be left at
the Office.

At least twenty-one clear days before every meeting, notice 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 the manner stated in Article 26,
or in such other manner, if any, as may be prescribed by the Society in general
meeting; but the accidental omission to give such notice to, or the non-receipt of
such notice by, any member shall not invalidate the proceedings at any general
meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business at any meeting shall be deemed special, with the exception at the
annual general meeting of the consideration of the accounts and any documents
annexed to them, the report of the Committee and the report of the auditors, the
election of Officers and Ordinary Members of the Committee in the place of those
retiring and the reappointment of retiring auditors and the fixing of their
remuneration.

No business shall be transacted at any meeting unless a quorum of not less than
forty members or (if lower) one-quarter of the number of members entitled to
attend and vote at the meeting is present at the commencement of such business.

If within half an hour from the time appointed for the meeting a quorum is not
present the meeting, if convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned to the same day in the
following week at the same time and place, or to such other day and at such other
time and place as the Committee may determine and if at such adjourned meeting a
quorum is not present the meeting shall stand dissolved.

The president or, in his absence, the vice-president shall preside as chairman at
every general meeting of the Society.

Ifneither the president nor the vice-president is present at the time appointed for the
holding of themeeting or is unwilling to act, the members present shall choose one
oftheirnumber to be chairman of the meeting.

The chairman may, with the consent of the meeting, adjourn any meeting from time
totime and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place.
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5.3

At any general meeting a declaration by the chairman that a resolution has been
carried or lost and an entry to that effect in the minute book of the Society shall be
conclusive evidence of the fact.

Every member shall have one vote and no more and, in case of an equality of votes,
whether on a show of hands or on a poll, the Chairman of the meeting at which the
vote is taken, or at which the poll is demanded (as the case may be) shall be entitled
to a casting vote. 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 twenty members present
in person and, unless a poll be so demanded, a declaration by the Chairman of the
meeting that a resolution has been carried or carried unanimously or by a particular
majority or lost or not carried by a particular majority and an entry to that effect in
the minute book of the Society 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. A demand for a poll may be withdrawn.

Ifapollbe demanded, as provided by Article 4.8, it shall be taken at such time as the
Chairman of the meeting shall direct, but all members of the Society entitled to vote
at the meeting shall be given notice by post of the resolution on which a poll is
demanded and may record their vote in writing within seven days after such notice
shall be deemed to have been served in accordance with Article 26. No poll shall be
demanded on the election of a Chairman of a meeting or on any question of
adjournment. The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which a poll had been
demanded.

No member shall be entitled to vote at any general meeting if any money owing
from himon any account to the Society is overdue.

OFFICERS AND COMMITTEE

The management of the Society shall be vested in the Committee, which shall
consist of the elected Officers (as set out in Article 5.2) who need notbe members, a
total of eight members of the Choir, of whom at least one is to be chosen from each
of the four principal vocal sections, and two Subscribers, who must not be
members. The Committee shall have control over all the affairs and property of the
Society and may prescribe, alter or cancel rules for the regulation of the Society and
shall exercise all such powers of the Society as it thinks fit except as otherwise
provided by these Articles.

The Officers shall consist of a chairperson, treasurer, general secretary, choir secretary,
subscribers' secretary, and such other Officers as may be deemed necessary by
the Committee. The full list of officer designations to be placed before the
AGM for election shall be agreed by Committee and circulated at least 2]

clear days before the date of the meeting

The first members of the Committee shall be the members of the committee of the
Unincorporated Body whose officers shall hold similar offices in the Society.




5.4 All the Officer and the Ordinary Members of the Committee shall retire at the
second Annual General Meeting following their election or (in the case of the first
members of the Committee) following their election as members of the committee
ofthe Unincorporated Body, but shall be eligible for re-election.

5.5 The Society at the meeting at which an Officer and/or an Ordinary Member of the
Committee retires in manner aforesaid may fill the vacated office by electing a
person thereto whose election would (in the case of an Ordinary Member of the
Committee) accord with the provision of Article 5.1 and, in default, the retiring
Officer or Ordinary Member of the Committee shall, if offering himself for re-
election, be deemed to have been re-elected unless, at such meeting, it is expressly
resolved not to fill such vacated office or unless a resolution for the re-election of
such Officer or Ordinary Member of the Committee shall have been put to the vote
andlost.

5.6 No person other than a Committee Member retiring at the meeting shall, unless
recommended by the Committee, be eligible for election as an Ordinary Member
of the Committee at any general meeting unless not less than seven, nor more than
twenty-one, clear days before the date appointed for the meeting, there shall have
been left at the registered office of the Society a notice in writing signed by a
member of the Society of the intention to propose that person for election or re-
election to the Committee, stating the particulars which would, if he were
appointed or re-appointed, be required to be included in the Society's register of
members of the Committee and whether that person is to represent any and, if any,
what section of the Choir or the Subscribers and also notice in writing signed by
that person of his willingness to be elected and confirming that the particulars
relating to him contained in the notice by the member of the Society are correct.

5.7 The Society may from time to time by ordinary resolution increase or reduce the
numbers of Officers or Ordinary Members of the Committee.

5.8 The Committee shall have power at any time and from time to time to appoint any
person to be an Ordinary member of the Committee either to fill a casual vacancy
or as an addition to the existing number of members. The Committee shall also
have power, at any time and from time to time, to appoint any person to be an
Officer to fill a casual vacancy. Any person appointed pursuant to this Article shall
hold office only until the next following Annual General Meeting of the Society
and, if not then re-elected, he shall vacate office at the conclusion thereof.

5.9 The Society may, by ordinary resolution of which special notice has been given in
accordance with Section 303 of the Act, remove any Committee Member before
the expiration of his period of office, notwithstanding anything in these
Regulations or in any agreement between the Society and such Committee
Member.

5.10 The Society may, by ordinary resolution, appoint another person in place of a
Committee Member removed from office under the immediately preceding Article
5.9
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7.3

7.4

7.5

7.6

7.7

8.1

8.2

8.3

BORROWING POWERS

The Committee may exercise all the powers of the Society to borrow money, and to
mortgage or charge its 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 obligation of the Society or of any third party.

DISQUALIFICATION OF COMMITTEE MEMBERS
A Committee Member shall vacate office if he:-

becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

ceasestobe a Committee Member by reason of any provision of the Act or is
disqualified from acting as a trustee by virtue of section 72 of the Charities Act
1993;0r

becomes of unsound mind; or
resigns his office by notice in writing to the Society; or

shall for more than six consecutive months have been absent without permission of
the Committee from meetings of the Committee held during that period and the
Committee resolve that his office be vacated; or

is directly or indirectly interested in any contract with the Society and fails to
declare his interest in manner required by the Act; or

is removed from office pursuant to these presents.
COMMITTEE'S PROCEEDINGS

Subject to the provisions of the Act and clause 4 of the Memorandum and provided
that he has declared to the Society the nature and extent of any material interest of
his, a Committee Member, notwithstanding his office:-

may be a party to, or otherwise interested in, any transaction or arrangement with
the Society or in whichthe Society is otherwise interested;

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise in, any body corporate promoted by the Society or
in which the Society is otherwise interested; and

shall not, by reason of his office, be accountable to the Society for any benefit
which he derives from any such office or employment or from any such transaction
or arrangement or from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit.

¢
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13.

14.

15.
15.1

15.2

16.

For the purposes of Article 8:-

a general notice given to the Committee that a Committee Members is to be
regarded ashaving an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the Committee Member has an
interest inany such transaction of the nature and extent so specified; and

an interest of which a Committee Member has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an interest of
his.

. The quorum necessary for the transaction of the business of the Committee shall be

eight.

. The continuing Committee Members may act notwithstanding any vacancy in their

body, but, if and so long as the number of Committee Members 1s reduced below
the number fixed by or pursuant to these Articles as the necessary quorum for the
Committee, the continuing Committee Members may act for the purpose of
summoning a General Meeting of the Society, but for no other purpose.

. The president or, failing him, the vice-president shall preside over meetings of the

Committee but, if neither shall be present within five minutes after the time
appointed for holding the meeting or, if he be unwilling to preside, the Committee
Members present may choose one of their number to preside over the meeting.

The Committee may delegate any of their powers to any sub-committee consisting
of two or more persons appointed by the Committee, but so that at least one
member of each sub-committee shall be a Committee Member. Any such
delegation may be made subject to any conditions the Committee may impose, and
either collaterally with or to the exclusion of their own powers and any such
delegation may be revoked or altered. All acts and proceedings of any such sub-
committee shall be reported back to the Committee as soon as possible.

The meetings and proceedings of any such sub-committee as is referred to in the
preceding Article shall be governed by the provisions of these Articles regulating
the meeting and proceedings of the Committee so far as the same are applicable and
are not superseded by any regulations made by the Committee.

The Committee shall cause minutes to be made in books provided for the purpose:-

of the names of the Committee Members present at each meeting of the Committee
and of any sub-committee;

of all resolutions and proceedings at all meetings of the Society and of the
Committee, and of sub-committees.

All acts bona fide done by any meeting of the Committee or of a sub-committee of
the Committee, or by any person acting as a Committee Member or of a sub-
committee 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 Committee Member or a member of a
sub-committee.



17.

19.

20.

21.

22.

28.

24.

A resolution in writing, signed by all the Committee Members shall be valid and
effectual as if it had been passed at a meeting of the Committee duly convened and
held, and may consist of several documents in the like form each signed by one or
more Committee Members.

. If a question arises at a meeting of the Committee or of a sub-committee of the

Committee as to the right of the a member to vote, the question may, before the
conclusion of the meeting, be referred to the Chairman of the meeting and his
ruling in relation to any member other than himselfshall be final and conclusive.

SECRETARY

Subject to the provisions of the Act the general secretary shall act as the Secretary
of the Society. If there be no general secretary, or he be unable or unwilling to act as
Secretary, the Committee shall appoint the Secretary for such time, at such
reasonable and proper remuneration (if not a Committee Member) and upon such
conditions consistent with Clause 5 of the Memorandum as they may think fit, and
any Secretary so appointed may be removed by them. The Secretary shall be an
individual and not a body corporate. The Committee may from time to time by
resolution appoint an assistant or deputy Secretary, who shall be an individual and
nota body corporate, and any person so appointed may act in place of the Secretary
if there be no Secretary or no Secretary capable of acting.

HONORARY LIFE MEMBERS

The Society in General Meeting may from time to time elect to honorary life
membership any person who, by distinction of character or conduct or length of
service to the Society, is deemed fit for such election. An honorary life member
shall not by virtue of ]Yxis appointment, become or be bound to become a member or
entitled to or subject to any of the rights or liabilities of membership.

THE SEAL

The Seal shall only be used by the authority of the Committee or of a sub-
committee of the Committee authorised by the Committee in that behalf, and every
instrument to which the Seal shall be aftixed shall be signed by two Committee
Members or by some other person appointed by the Committee for the purpose.

ACCOUNTS AND RECORDS

The Committee shall cause proper accounting records to be kept in accordance
with the Act and the Charities Act 1993.

The accounting records shall be kept at the Officeor, suinec_t to the provisions of the
Act, at such other place or places as the Committee shall think fit, and shall always
beopen to the inspection of the Committee.

Every member of the Committee shall be entitled, either himself or through his
agents duly authorised in writing, to inspect and take copies of the books of
account and all other records and documents of the Society on giving not less than
forty-eight hours' written notice to the Secretary (or, if there is none for the time
being, the president or, if there is none for the time being, the vice-president, or
treasurer). The Society shall give each such member all such facilities as he may
reasonably require for such purposes. The Society may make areasonable charge
for the use of any facilities so requested.
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A proper income and expenditure account shall be made up in respect of each
financial year of the Society in accordance with the Act together with a proper
balance sheet made up as at the date to which the said account 1s made up. The said
account and the said balance sheet shall be accompanied by proper reports of the
Committee and of the Auditors and by any other documents required by law to be
annexed or attached thereto (‘“the Accounts”). The Accounts shall from time to
time be laid before the Society in General Meeting in accordance with the Act and
shall not less than twenty one clear days before the date of the meeting be sent to the
Auditors and to all other persons entitled to receive notices of General Meetings in
the manner in which notices are hereinafter directed to be served.

NOTICES

A notice may be given by the Society to any member either personally or by
sending it by post to his registered address. Where a notice is sent by post, service
of the notice shall be deemed to be effected by properly addressing, pre-paying and
posting a letter containing the notice by first-class post, and to have been effected at
the expiration of forty eight hours after the letter containing the same is posted.

Notice of every General Meeting shall be given in any manner hereinbefore
authorised to every member and to the Auditors.

If amember has no registered address for the giving of notice to him, he shall not be
entitled toreceive any notice from the Society.

INDEMNITY

Subject to the provisions of the Act and so far as may be permitted by law, every
Oﬂ{cer, Ordinary Member of the Committee, Auditor, Secretary or other officer of
the Society shall be entitled to be indemnified by Society against all costs, charges,
losses, expenses and liabilities incurred by him in the execution and discharge of
his duties or in defending any proceedings, civil or criminal, which relate to
anything done or omitted or aﬁeged to have been done or omitted by him as an
ofticer or employee of the Society and in which judgement is given in his favour (or
the proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted or in connection with
any application under any statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.

Without prejudice to the provisions of Article 29 and subject to the provisions of
the Act tge Committee may purchase and maintain insurance at the expense of the
Society for the benefit of any Officer or Ordinary Member of the Committee or
other officer or auditor of the Society against any liability which may attach to him
or loss or expenditure which he may incurin relation to anything done or alleged to
have been done or omitted to be done by him as a director officer or auditor.

WINDING-UP

The provisions of clause 7 of the Memorandum relating to the winding-up or
dissolution of the Society shall have effect and be observed as if the same were
repeated in these presents.





