873299 : / : S Ferm 471,
. of Cef L 4;“,””’ﬁ
F f"}“z’\.l ;,, 3
i ‘JHL ~
P B ]
?5 £ FiAY 1965
é‘w"ﬂ\vzﬁ_ ¢ A. 5!
R - ompanics
T COMPANIES Registmtion
REGISTRATION wnust bo
iapressed
here.
Declaration of Compliance with the Requirements of the
Companies Act, 1948, on Application for Registration
of 2 Company.
Pursuant to Section 15 (2).
Name
/
of THE AGREWENT BOARD
Company
Eiided,
PUELISHED AND BOLD BY w‘“;" R
WATERLOW 8§ LIMITED, _;f
LAW AND COMPANIES' §PTIONERS AND REGISTRATION g_g;ﬁ;:ms.‘ . ,)’1
85 & 86,Lonwon Wastf Lowvow, BO2; 31 » \ Lo
107,/Panx Lane, Mankys ARCE, Wi; \, *ﬁ'?‘;z
77, COLMORE BOW, . AMINGHAM, 3; 109, Tnn Hzaprow, LERDS, \1 %»A
N @”é}
- ‘:%“vg\ m s ;
Prosented by STERHE SO HARWOOL 2 TATHAL, Saddlers ?*H&l s
Ref: 63/41

Gutter Lane, London, E.C.2.

R e b _ o e narm

ettt ey e A By g R L bt e T



fay ¢ A Bolicitor of
+ the Saprame ¢ onet Lo
wan Scothund a Solieitor)
wangauwl in the ferina.
* tion”
o
4 Pergon ngcaed in
Sthe Artieles of Aseo-
w eintion ne o Davcetor
“ or Heerctary

1 JOM 1 CRIERSON FLEMING

]

of sSaddlers' Hall, Gutter Lane, London, E,C.2.

A T P AR —

To solemnly and sincerely declare that I an w__A Bolicitox

of the supreme Court engaged in the formation

——— ——r—

of The Ag_:cémen‘t Boaxd

Dt

And  that all the requirements of the Companies Act, 1948,
in respect of matters precedent $o the vegistration of the said
Company and incidental thereto Lave been complied with, and I make
this solemn Declaration conscientiously helieving the same to be true and

by virtue of the provisions of the Statutory Declarations Act, 1835.
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LICENCE BY THE BOARD OF TRADE,

pursvant to Sectie  19(1) of the Companies Aet, 1948

WEZREAS it has been proved to the satisfaction of the Board of

Trade that
DHE ACRENENT BOARD

an Association about to be formed as a limited company under the Companies
Act, 1948, is to be formed for promoting objects of the nature contemplated
by Section 19 of that Act, and that it is the intention of the said Association
that the income and property of the said Association whencesoever derived
shall be appliad solely towards the promotion of the objects of the said
Association 25 set forth in its Memorandum of Association and that no portion
thereof shall be paid or transferred, directly or indirectly, by way of dividend

or bonus to the members of the said Association

NOW, THEREFORE, in consideration of the provisions andé conditions
contained in the Memorandum and Articles of Association of the said
Association as subsc':ribed by seven members thereof
on the fourteenth day of April 4 1966 ,and
on the condition that no addition, alteration or amendment shall be made to
or in the Memorandrm of Association or the regulations contained in the

Articles of Association for the time being in force, unless the same have been

previously submitted to and approved by the Board of Trade, the Board in.

pursuance of the powers conferred upon them by subsection (1) of the said
Section 19, do by this their licence direct that

e AGREMINT BOARD

be rezisicred as a compary with limited liability, without the addition of the
word “Limited” to its name.

SIGNED this twenty-second day of April 1966.

-

An Assistant Secretary of the Board of Trade

CD/43
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The Agrément Board

1. The name of the Company (hereinafter called *“the
Company”) is “THE AGREMENT BOARD”.

England.

3. The objects for which the Company is established are:— g .|

(I} To assess materials, products, systems and techmqueo

and applications of materials, products, systems and
techniques for mse in the building industry , with a view
to facilitating their acceptance by the building industry
and its clients and professions trades manufactures and
other businesses associated with the building industry and
by local authorities.

(2) To grant certificates and make reports relating to assess-

ment of such materials, products, systems, techniques and
applications thereof as are mentioned above.

(3) To review from time to time such certificates and reports

as are mentioned above,

(@) To publish from time to time details of certificates and

reports which have been granted or made by the C .mpany
and of reviews of such certificates and reports.

(5) To collect record prepare arrange index and supply to

the building industry and its clients and professions
trades manufactures and other businesses associated with

1832
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2. The registered office of the Company will be situate in : )
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the building industry and to local authorities information .- ,{f’«f",
as to materials, products, systems, techniques and ‘2
applications thereof which have been certified or reported °
on by the Company:. : b

L

(6) To supply such information in any convenient or desirable = °
form with a view to facilitating such acceptance as is
mentioned above and without prejudice tc the generality .~ °
of the foregoing, by means of writing or priniing, . g
diagrams, illustrations, photographs, cinematograph or = "~
television films, any other mode of representing or repro-
ducing words, diagrams, illustrations or photographs in a
visible form, ard by exhibitions incorporating any one
or more of such means.

A ,r

{7 To make such assessments and grant such certificates and
make reports and publish details of such certificates and
reports and supply such information as is contemplated
by this Memorandum in consideration of such fees (if
any) or other remuneration (if any) as the Company shall-

from time to time determine. '

(8) To obtain (whether directly or indirectly) such services &
assistance advice and information from third parties as are
niecessary for the Company to carry out its objects in
consideration of such fee (if any) or other remuneration
(if any) as the Company shall from time to time agree .
to pay or reimburse and to contribute where appropriate -
(whether by inclusion in fees paid or otherwise and
whether directly or indirectly) to the cost of expenditure
(including capital and overhead expenditure) incurred in
the provision of facilities for testing or other means
of assessment or in research into new or improved
methods of testing or assessment.

(9) To establish and maintain close relations and to co-operate
with the Ministry of Public Building and Works, the
Scottish Development Department, the Ministry of Tech-
nology, the British Standards Institution, the Building
Research Station, the Fire Research Station. The National
Building Agency and other relevant bodies including other

Government departments or any relevant professional
mstitutions or trade bodies.

(10} To establish and maintain close relations and to co-
operate with or become a member of any foreign or
mternational institutions or bodies to secure the benefit
of relevant experience abroad and to secure acceptance
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(12)

v

of the work of the Company abrnad with a view to
aiding the export of British products and to encounrage
the adoption within the United Kingdom of Great
Britain and Northern Ireland of the best practices from
abroad.

To enter into any arrangement with any institution,
corporation, company, association, firm or person or with
any Government or public authority which may seem cal-
culated to further any of the objects of the Company and
to obtain any rights or privileges which may seem con-
ducive to any of the objects of the Company.

To apply for, solicit, obtain and accept Government or
other grants and fo collect funds and to promote or
procure subsidies, subscriptions, gifts, benefactions, dona-
tions, devises and bequests from public and private bodies
and persons toward carrying out the objects of the Com-
pany or any of them.

(13) To apply for, petition for, or prompte any Royal Charter,

Act of Parliament or other authority with a view to the
attaining of the objects of the Company or any of thera.

(14) To grant pensions or gratuities to any employees or officers

(including members of the Council) or ex-employees or
ex-officers (including ex-members of the Council) of the
Company or the relations, connections or dependants of
any such persons and to establish or pay or contribute
to schemes having such objects and to establish or support
associations, institutions, clubs, funds and trusts which
may be considered likely to benefit any such persons or
otherwise advance the interests or further the objects of
the Company PROVIDED ALWAYS THAT no scheme for the
provision of suzh ensions or gratuities shall be established
by the Company unless and until the same shall have
been approved in writing by the Minister of Public Build-
ing and Works and PRovIDED FURTHER 'THAT no payment
contribution or subscription to any scheme having such
objects which is not so approved and no grant by the
Cowipany of any such pension or gratuity shall be made
hereunder unless and until the same shall have been
so approved either specifically or generally.

(15) To transfer all or any part of the undertaking assets and

Habilities of the Company to or amalgamate with any
other institution, company or association having objects

3 e e e —
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similar in whole or in part to those of the Company or -
to make such transfer to or amalgamation with any %
public avthority, PrOVIDED THAT any such institution, .
corapany or association is prohibited from the payment - Al
of dividend, bonus or profit to its members at leastto
as great an extent as such payment is prohibited to mem- .
bers of the Company; and FURTHER PrOVIDED THar 7 -
this clause shall not authorise anything which shall prevent . ;
the Company from properly and usefully carrying out
its Tunctions as contemplated by this Memorandum of .
Association; and FURTHER PROVIDED THAT no such -
transfer to or amalgamation with any such institution,
company association or public authority shall be effected - .
without the prior written consent of the Minister of -
Public Building and Works.

(16) To draw, make, accept, endorse, discount, execute and .~ -
issue promissory notes, bills of exchange and oiher
negotiable or transferable instruments.

(17) To purchase, take on lease or in exchange, hire or other-
wise acquire any real or personal property and any rights
or privileges which the Company may think necessary °
or convenient for tlie promotion of its objects, and to -
construct, maintain and alter any buildings or erections
required for the purposes of the Company.

(18) To sell, let, mortgage (for the purposes of securing any
loan authorised by this Memorandum) dispose of or turp
to account all or any of the property or assels of the
Company as may be thought expedient with a view to the
promotion of its objects.

(19) To undertake and ¢xecute any charitable trusts which may

lawfully be undertaken by the Company and may be
conducive to its objects.

(20) To borrow money for the purposes of the Company on
such terms and on such security as may be thought fit.

(21) To invest the moneys of the Company not iramediately
required for its purposes in or upon such investments,
securities or property as may be thought fit, subject never-
theless to such conditions (if any) and such consents (if

any) as may for the time being be imposed or reyuired by
law and subject also as hereinafter provided.

(22) To cstablish and support or wic' in the establishment and
suppert of any charitable a.sociations or institutions and
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to subscribe or guarantee money for charitable purposes
i any way connected with the purposes of the Company
or calculated to further its objects,

(23) To do all such other things as are incidental or conducive
to the attainment of the above objects or any of them.

PROVIDED THAT:—
() If the Company shall take or hold any property which

may bz subject to any trusts, the Company shall
only deal with or invest the same in such manner as
is allowed by law, haviag regard to such trusts.

(i) The Company shall not support with its funds any

(i)

object, or endeavour to impose on or procure (0 be
observed by its members or others, any regulation,
restriction or condition which if an object of thie
Company would make it a Trade Union.

If the Company shall take or hold any property
subject to the jurisdiction of the Charity Commis-
sioners for England and Wales or Secretary of State
for Education and Science, the Company 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 members
of the Council or other the governing body for the
time being of the Company shall be chargeable for
any such property that may come into their hands
and shall be answerable and accountable for their
own acts, receipis, neglects and defaults, and for the
due administration of such property in the same
manner and to the same extent as they would as such
members have been if no incorporation had been
effected, and the incorporation of the Company shall
not diminish or impair any control or authority
exercisable by the Chancery Division, the Charity
Commissioners or the Secretary of State [or Educa-
tion and Science over such members for the time
being, but they shall as regards any such property be
subject jointly and separately to such control or
authority as if the Company were not incorporated.

4. The income and propeity of the Company. whencesoever
derived shall be applied solely towards the promotion of the objects
of the Company as set [orth in this Memorandum of Association,
and no portion thereof shall be paid or transferred directly or

ity ¢ g pant i n b
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indirectly, by wiy
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way of profit, to the members of the Company

ProviDED THAT nothing herein contained shall prevent.: — T

(i) the payment, in go

(35

remuneration to any member of the Council or other

the governing body for the time being of the Company, .

but no such remuneration or other benefit in money or

money’s worth shall be given by the Company to any -

of dividend, bonus O otherwise howsoever by

ST

od faith, of reasonable and prOperw{f‘:,:,f,

~ 3
BN B

such member without the prior written approval of the

Minister of Public Building and Works;

(i) the repayment, in good faith, of out-cf-pocket expenses

(iii)

of any member of the Council or ciher the governing
body for the time being of the Company,

the payment, in good faith, of reasonable and proper

remuneration to any officer or servant of the Company

or to any member of the Company \not being 4 member

of the Council or other the governing body for the time
being of the Company) in return for any services rendered
or to be rendered to the Company;

(iv) the exercise in accordance with and subject to the provi-

sions of sub-paragraph 3(14) of any of the powers
therein mentiones\,

(v) the payment of interest at a rate not exceeding five per

cent. per annum on money lent by any member of the
Company to the Company;

(vi) the payment of reasonable and proper rent for awy

{vii}

premises demised or let by any member of the Company
to the Company;

any payment to any company of which a member of
the Council or other the governing body for the time
being of the Company may be a member and in which
such member shall rot hold more than one-hundredth
part of the capital (and in such circumstances such
member shall not be bound to account for any share of
profits he may receive in respect of any such payment)

3. Nu addition, alteration, or amendment shail be made to or in
the provisiots of the Memorandum or Articles of Associatjon for the
time being in force, unless the same shall have been previously

submitt.ed te and approved by the Board of Trade and thie Minister
of Public Building and Works.
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_ 6. T.h‘e fourth and fifth paragraphs of this Memorandum con-
tain conditions to which a licence granted by the Board of Trade

to the Company in pursuance of section 19 (1) of the Companies
Act, 1948, is subject.

7. 'The liability of the members is limited.

8. Every member of the Company undertakes to contribute to
the assets of the Company, in the event of the same being wouad up
while he is 2 member, or within one year after he ceases to be a mem-
ber. 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 con-
tributories among themselves, svh amount as may be required not
exceeding One pound.

9. If upon the winding up or dissolution of the Company there
rem.ins, after the satisfuction 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, if the Minister of
Public Building and Works so directs, be paid or transferred in
whele or in part to the Exchequer to an extent not exceeding the
aggregate amount of grants or other payments made from the
Lxchequsr to the Company which has not been repaid, and in
default of and subject to such direction shall be given or transferred
to some other institution or institutions having objects similar in whole
or in part to the objects of the Company, and which shall prohibit the
distribution of its or their incoine and property among its or their
members to an extent at least as great as is imposed on the Company
under or by virtue of Clause 4 hereof, such institution or institations
to ha determined by the members of the Company at or before the
time of dissolution, and if and so far as effect cannot be given to
such provision, then to some charitable object.
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names and addresses are subseribed, -

WE, the several persons whose
4 into a Company in ,"r-ﬂuanct; of

are desirous of being fesane

N
this Memorandum of Association. S
NAMES, ADDRESSES AND DESCRIPTICNS OF SUBSCRIBERS. ,, .
i

o C{QAULMJM, chu'. Ltde Ctu.‘. am, |
Bl W At (o 71 Vo (oot Lomdin 59 dd}{%‘;‘gh
1 |

aém e fayia Aclt, Hosy Dty Bt Zont

V\,(/vw\u“r\

£ Ayl C:O, an:) /.uQ £, M%M

4“-\‘—&}# ‘k" \b-\u.&k‘ﬂ .,.
b ‘le,w&r Lk,

ol e
2 Sﬁgﬁ; 8_0&;»4 L&w&m g’:\‘j‘\ ( “"8”* |

DATED this /‘f‘t day of W , 1966
WITNESS to the above Signatures —

/Z’fm
/ i

i
,/J{a/&(ég( '? /‘%M{

o A f;;/{'&-k ;}h‘f L
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L..[S COLUAM CUHEN {BANG CUHEN OF sKIGHTON)

=5 byke woad Avenue,

o .
Ve, LUSSON.

THuns WALLIS FARKER
Jolin wfladdesden’s House,
Litile Ceddecden, Horts,
Chemist

LIV, oluiey CHeLTERTON
7 Yoxrk House,

London, w.&.

Ciartered Survoyoxr

LENTL ALFRED SAYEAN
wlckle lMawv,
Danbuzy,

Shelmsford, “esex.
Company lrectne

Kdh:ETH Clanliic SVARS

& Horth Park Hoad

Lioundnay,

Leeds &.

Uest Kiding County Arcchitaut

THUSAS TLGLEY HADLOY

6 Lavelston House Park,
cdinbuxgh 4.

Consulting Engineex & Azxchitect

ALAIL Jaey DARLS

198 aghley CGardens,
London, &.w.l,

Chagptored Civil .ngineex

UATED this 14th day of April, 1266

STTELsL to the avove Slgnaturcsi-
Jef Floning, volicitor,
gnddlexs! Hall,

Cutter Lanc, Lomion, u£.0.2,

ot
afto

Lanen, addrensec ond descriptions of wubgcriboex
Lenoyanuiz and orticles of dssofiativaie]
wh
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GENERAL

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

WORDS MEANINGS
The Act The Companies Act, 1948,
The Minister The Minister of Public Building and Works.

These presents ...

The Company ...
‘The Council

The Office
The Seal

The United
Kingdom

Month ...

In writing

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

The above-named Company.

| The governing body for the time being of the

Company.
The registered office of the Company.
The common seal of the Company.

Great Britain and Northemn Ireland.

Calendar month.

Writlen, priuted or lithographed, or partly one
and partly another, and other modes of
representing or reproducing words in a perma-
nent visible form. .

1832
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And words importing the singalar number only shall inclode iy
plural number, and vice versa. ki

v
Loy

Words importing the masculine gender only shall include thy
ferninine gender: and

v
o
AN

Words importing persons shall include corporations. on

Subject as aforesaid, any worils or expressions defined in the Ay ©
or any statutory modification thercof in force at the date on whith
these prescnts, become binding on the Company shall, if not
inconsistent with the subject or context, bear the same meaningsin * o
these presents, Rs

2. The nmumter of members with which the Company proposss |
to be registered is 25, but the Council may from time to time register ,
an increase of members. W

3. The provisions of section 110 of the Act shall be observed by . .
the Company and every member of the Company shall either sign
a written consent to become a member or sign the register: of
members on becoming a member. )

4. The Company is established for the purposes expressed in,
the Memorandum of Association, o

4 i)
- P

character as to the exercise of its functions which may from time 16
time be given by the Minister. o

6. The subscribers (o the Memorandum of Association and such:

Oth(?l' persons as the Minister shall appoint shall on compliance witl
Article 3 be members of the Company. s

T Membership of the Company shall be held in accordance
with the terms of these Articles and of .1 special terms of *he
member’s appointment. )

8. Notwithstanding anything herein contained any member of =

thcj, ('}:;mpany Inay at any time be removed from membership by the
Minister, |

9. All directions and notices to the Company and all appoint-
ments to and removals from membership of the Company and all
requirements of and approvals by the Minister shall be notificd t0
the Company by notice in writing sent to or left at the Office.
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. IE). The rights and privileges of a member shall be personal to
himself und not tronsferable or transmissible.

11.' A member shall forthwith cease to be a member upon the
happening, of wiy of the {following events, namely :—

(&) if he becomes bankrupt or makes any arrangement or
composition with his creditors generally, or

(h) if he becomes of unsound mind, ot

(¢) if he by notice in writing to the Company resigns his
membership, or

() if he is removed from membership by the Minister, or

(¢) if he becomes prohibited from being a Member of the
Council by reason of any Order made under section 188
of the Act or is directly or indirectly interested in any
contract with the Company and fails to declare the
nature of his interest in manner required by section 199
of the Act, or

() if he otherwise ccases to be a Member of the Council.

GENLERAL MEETINGS

12. The Company shall hold a General Meeting in every
calendar year as its Annual Gerneral Meeting at such time and place
as may be determined by the Council, and shall specify the meeting
as such in the notices calling it. provided that every Annual General
Meeting except the first shall be held not more than fifteen months
after the holding of the last preceding Annual General Meeting,
and that so long as the Company holds its first Annnal General
Meeting within eighteen months after its incorporation it need not
hold it in the vear of its incorporation ot in the following year,

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

i4. The Council may whenever they think fit convene an Extra-
ordinary General Meeting. and Extraordinary General Meetings shall
also be convened on such requisition, or in default may be convened
by such requisitionists, as provided by section 132 of the Act.

15. Twenty-one days’ notice in writing at the least of every
Annual General Moeting and of every meeting convened to pass &
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Special Resolution, and fourteen day.s’ n?t,ice jn writing at the least of ¥
every vther General Meeting (exclusive In every case both of t,h.e -d&y'.\
on which it is served or deemed to be served and of the day for
whi=h it is given), specifying the place, the day and the hour of 5
meeung, and in the case of special business the genex.'al nature of Ui
that business, shall bg given in manner hereinafter mentioned to such &
persons (including the Anditors) as are under these presents or under Eii A
the Act entitled to receive such notices from the Company; but ' 3%
with the consent of all the members having the right to attend and %
vote thereat, or of such proportion of them as is prescribed by fue 3
Act in the case of meetings other than Annual General Meetings, a %
meeting may be convened by such notice as those members may think

fiv.

16. The accidental omission to give notice of a meeting to, or
the non-receipt of such notice by, any person entitled to receive notice *
thereof shall not invalidate any resolution passed, or proceeding had, ;. -
at any meeting, 2

PROCEEDINGS AT GENERAL MEETINGS

17.  All business shall be deemed special that is transacted at an ES
Extraordinary General Meeting, and all that is transacted at an .-
Amnual General Meeting shall also be deemed special, with the
exception of the consideration of the income and expenditure account ’
and balance sheet, and the reports of the Council and of the Auditors,

and the appointment of, and the fixing of the remuneration of, the
Auditors. B

18. No business shall be transacted at «ny General Meeting
unless a quorum is present when the meeting proceeds to business.

Save as herein otherwise provided four members personally present
shall be a quorum.

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

20, The Chairman (if any) of the Council, or in his absence
the Deputy Chairman (if any) of the Council shall preside as chairman
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at every Generat Meeting, but if there be no such Chairman or
Deputy Chairman, or if at any meeting neither of them shall be
present within fiftzen minutes after the time appointed for holding
the same. ot if neicher of them shall be willing to preside, the members
present shall choose one of their numbsr to preside as chairman at
such meeting.

21. The chairman of any meeting may, with the consent of any

meeting at which a quorum is present tand shail i so directed by the .

meetingi adjourn the meeting from time to time, and from place to
place. bul no business shall be transacted at any adjourned meeting
other than business which might have been transacted at the meeting
from which the adjournment took place. Whenever & meeting is
adjourned for thirty days or more, fiotice of the adjourned meeling
shall be given in the saie manner as of an original meeting. Save as
aforesaid, the members shall not be entitled to any notice of an
adjournment, or of the business to be transacted at an adjourned
meeting.

22, 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
ot upon the declaration of the tesult of the show of hands, demanded
by the chairman of {he meuting or by at least three members presert,
in person or by piOxy, of by a member or members present in person
or by proxy and representing one-tenth of the total voting rights of
all the members having the right to vots at the meeting, and unless
2 poll be 50 demanded a declaration by the chairman of the meeting
that a resolution has been carried, or carried unanimously or by a
particuiar majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minute book of the Company,
shall be conclusive evidence of the fact without proof of the rumber
or proportion of the votes recorded for or agamst the resolution,
The demand for & poll miy be withdrawn.

23. Subject to the provisions of Article 24, il 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 mecting shall direct, and the
result of the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

24, No poll shall be demanded on the election of a chairman of
4 meeting, or oit any question of adjournment.

25. 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

ta 1 second or casting vote.

S
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26. The demand for a poli shall not prevent the continuance o
a meeting for the transaction of any business other than the question
on which a poll has bien demanded.

VOTES OF MEMBERS

97. Subject as hereinafter provided, every member shall have
one vote.

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

29, Votes may be givent on a poll either personally or by proxy.
Cn a show of hands a member present only by proxy shall have no
vote, but a proxy for a corporation may vota on a show of hands. A
corporation may vote by its duly authorised representative appointed
as provided by section 139 of the Act. A proxy must be a member.

30. The instrument appointing a proxy shall be in writing under
the hand of the appointor or his attorney duly authorised in writing,
or if such appointor is a corporation under its common seal or under
the hand of some officer duly authorised in that behalf.

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

32. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was executed, provided that no intimation in
writing of the death, insanity or revocation as aforesaid shall have
been received at the Office before the commencement of the meeting
or adjourped meeting at which the proxy is used.
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_ 33, Any instrument appoirting a prosy shail be in the follow-
ing form or as near thereto as circwmstances will admit: —

Tk AGREMENT BOARD

GCI’
) ]
“OE
H
“q member of THE AGREMENT BoamrD, hereby appoint
(11
of ,
*ynd failing him, .
uof ,
“to vole for me and on my behalf at the [Annval or Extra-
“ordinary, or Adjourned, as the case may be] General
“Meeting of the Company to be held on the day
tGOE ,
“and at every adjournment thereof.
“Ag WITNESS my hand this day of 19 7

The instrument appeinting & Proxy shall be deemed to confer
authority (o demand or join in demanding a poll.

THE COUNCIL

34, No person who is not a member of the Company shall in
any circumstances be eligible to hold office as & Member of the
Council.

35. The Council of the Company shall consist of all the members
of the Company for the time being (acting for this purpose in an
executit capacity and not as members of the Company); accordingly
every moinber of the Company shall, upon his becoming such, ipso
fact become and be a Member of the Council, and upon his ceasing
for any reason to be & member of the Company shall, ipse facto,
cease forthwith to be a Member of the Council.

36. The remuneration of the Members of the Councit {including
any Member of the Council holding the office of Chief Officer,
Director. Managing Director or any other salarlefi office or emp}oy-
ment under the Company) shall from time to time be determined
by the Minister by notice in writing to the Company. The remunera-
tion of a Member of the Council shall be deemed to accrue from

1
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day to day. The Members of the Council shall also be entitif:d fo be
repaid all travelling, hotel and other expe.ses properly mgurrgd
by them in or with a view to the performance of their duties in
altending meetings of the Council or committees of the Council.

37. If any Member of the Council being willing shall be called
upon to render or to perform and shall render or perform extra or
special services of any kind including services on any committee
established by the Counci! or shall travel or go or reside abroad for
any business or purpose of the Company he shall be eatitled fo
reccive such sum as the Council may think fit for expenses and
also such remuneration as the Council may with the prior written
approval of the Minister think fit and such remuneration may as
the Council shall determine be either in addition to or substitution
for any other remuneration that he may be entitled to receive.

38. No person shall be disqualified from being or becoming a
Member of the Council of the Company by reason of his attaining or
having attained the age of 70 years or any other age.

POWERS OF THE COUNCIL

39, The business of the Company shall be managed by the
Council who may pay all such expenses of, and preliminary and
incidental to, the promotion, formation, establishment and registration
of the Company as they think fit, and may exercise all such power:
of the Company, and do on behalf of the Company all such acts
as may be exercised and done by the Company, and as are nat by
statute or by these presents requirted to be exercised or done by
the Company in General Meeting, subject nevertheless to any
regulations of these presents, to the provisions of the statutes for the
time being in force and affecting the Company, and to such
regulations, being not inconsistent with the aforesaid regu.ations or
provisions, as may be prescribed by the Company in General Meet-
ing, but no regulation made by the Company in General Meeting
shall iavalidate any prior act of the Council which would have been
valid if such regulation had not been made,

40. The Council may grant pensions or gratuities to any
employees or officers (including Members of the Council) or ex-
emplovees or ex-officers (tncluding ex-Members of the Council) of
the Company or the relations, connections or dependants of any such
persons and establish or pay or contribute to schemes having such
objects and may establish or support ussociations, institutions, clubs,
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funds and trousts which may be consi.ered likely to benefit any such
persons or otherwise advance the interests or {urther the objects of
thp Company PROVIDED ALWAYS THAT no scheme for the provisioxi
of such pensions or gratuities shall be established by the Compuny
nnless and nntil the same shail have been approved in writing by the
Minister and Proviped Furrner THaT no payment contribution or
subscrintion to any scheme having such objects which is not so
approved and no grant by the Company of any such pension or
gratuity shadl be made hereunder unless and until the same shall
have been so approved either specifically or genexally.

LOCAL MANAGEMENT

41, The Council may establish any Jocal committees, boards,
councils or agencies for managing any of the affairs of the Company,
either in the United Kingdom or elsewhere, and may lay down, vary
or annul such rules and regulations as they may think fit for the
conduct of the business thereof, and may appoint any persons o be
members of any such local committee, board, council or agency,
or any managers or agents, and may subject to the provisions
of Clause 4 of the Memorandum of Association fix their remuner-
ation. and mway delegate to any such local committee, board, council
or agent, or to any manager Or agent any of the powers authorities
and discretions vested in the Council, with power to sub-delegate and
authorise the members of any such local committee, board, council or
agency, or any of them, to fill any vacancies therein and to act
nolwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject to such conditions as the
Council may think fit, and the Council may remove amny person SO
appointed and may annul or vary any such delegation, but no
persons dealing in good faith and without notice of any such annul-

ment or variation shall be affected thereby.

42. The Council may from time to time, and at any time. by
power of attorney under the Seal appoint any person or persons to
be the attorney or attorneys of the Company for such pUrposes
outside the United Kingdom and with such powers, authorities and
discretions (including power 10 sub-delegate) and for such period z}nd
subject to such conditions as the Council may from time to time
think fit. and any such appointment may (if the Council thinks
fit) be made in favour of any of the Members of the Council or of the
members. oF any one or more of the members of any such committee
or local board established as aforesaid, or in favour of any company,

1832
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or of thz members, ditectors, nominees, or managers of any company
o1 firm, or otherwise in favour of any fluctuating body of persons
whether nominated directly or indirectly by the Council, and any such
power ¢f atto.ney may contuin such provisions for the protection
or convenience of persons dealing with any such attorney as the
Council thinks fit,

CHIEF OFFICER, DIRECTOR, MANAGING DIRECTOR
AND OTHER SALARIED MEMBERS OF THE
COUNCIL

43. The Minister may from time to time appoint one or more
Metnbers of the Council to the office of Chief Officer, Director,
Managing Director o~ to any other salaried coffice or employrment
uttder the Company for such period and on such terms as he thinks
fit, but such appointment of any Member of the Council shall be
automatically determined if he ceases from any cause to be a
Member of the Council or if the Minister removes him from such
appointment PROVIDED THAT such determination shall not deprive
any person of any compensation or damages payable to him under
any conlract (being a contract entered into by the Company pursuant
to and in accordance with the terms of the Minister’s appointraent)
in respect of the termination of such appointment.

44. The Council may entrust to and confer upon any chief
officer, director or managing director any of the powers authorities
and discretions exercisable by it as the Council or other goveming
body of the Company upon such terms and conditions and with stich
restrictions as it thinks fit, and either collaterally with or to the
exclusion of its own powers and may from time 0 time revoke
withdraw alter or vary all ot any of such powers.

BORROWING

45. Subject as hereinafter provided the Council on behalf of the
Company may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking and property.
or any part thereof, and to issue debentures and other sccurities
whether outright or as collateral security for any debt, liability or
obligation of the Company PROVIDED THAT the amount for the time
being remaining undischarged of monies borrowed or secured as
aforesaid shall not at any time, without the prior written consent of
the Minister exceed in the aggregate the sum of L10.000 but never-
theless no lender or other person dealin_ with the Company shail
be concerned to see or enquire whether this limit is observed, No



11

deb} incurred or sccu_rity given in excess of such limit shall be invalid
or gxx?ffcckgul except in the case of express notice to the leuder or the
recipient of the security at the time when the debl was incurred

or security given that the limit hereby imposed had been or would
thereby be excceded.

46, The Council shall cause a proper register to be kept in
accordunce with the provisions of Section 104 of the Act of all
charges specifically affecting property of the Company and of all
floating charges on the undertaking or any propeity of the Company
and shall duly comply with the requirements of the Act in regard
to the registralion of charges therein specihied.

PROCEEDINGS OF THE COUNCIL

47. The Council niny meel tngether for the dispatch of busi-
ness, adjourn and otier: & repulate its meetings as it thinks fit, and
determine the quUOTUI HECTLSICY for the transaction of business.
Unless otherwise determined. fou: nall be a quorwmn. Questions
arising at any meeting 4t be decided by a majority of votes. In
case of an equality of vo.s the chairman of the meeting of the
Council shall have a second or casting vote. A Member of the
Council shall not vote in respect of any contract of arrangement
in which he is interested but this prohibition shall not apply to any

exercise by the Council of its powers under Article 40.

48. A Member of the Council may, and on the request of a
Member of the Council the Secretary shall, at any titme, sumInon
a meeting of the Council by notice set ved npon the several Members
of the Council. A Member of the Councii who is absent from the
United Kingdom shall not be entitled Lo notice of 2 meeting.

49, The Minister may from time to time in writing appoint
from amongst the Members of the Council a Chairman and 2
Deputy Chairman of the Council (either of whom may also hold
the office of Chief Officer, Director, Managing Director or any other
salaried office or employment under the Company), and may
determine for what period they aré respectively 1o hold ofﬁcc.a. The
Chairman so appointed, or in his absence the Deputy Chairman,
shall preside ai all mestings of the Council, but if ne such Chairman
or Deputy Chairman be appointed, or if at any m.eeting the Chairman
or Deputy Chairinan be not present within ﬁ\{e_mmutes afiter the
d for holding {he meeting and willing to preside, the

time appointe :
w all choose one of their number

Members of the Council present sh
to be chairman of the meeting.
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50. A meeting of the Council at which a quorum is pr.esentr
shall be competent Lo exercise all the authorities, powers and §1sc,re-
tions by or under these presents for the time being vested in the
Counneil generally,

51. The Council may delegate any of ils powers to committees
consisting of such Member or Members of the Council as it thinks fit,
and any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations imposed on it by the Council.
The mcetings and proceedings of any such committee shall be
governed by the provisions of these presents for regulating the
meetings and proceedings of the Council so far as applicable and
so far as the same shall not be superseded by any regulations made
oy the Council.

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

53. Tuc Council shall cause proper minutes to be made of all
appointments of oflicers made by the Council and of the proceedings
of all meetings of the Company and of the Council and of com-
miitees of the Council, and all business transacted at such meetings,
and any sucl, minutes of any mseting, if purported to be signed by
the chairman of such meeting or by the chairman of the nexi succeed-
ing meeting, shall be sufficient evidence without any further proof
of the facts therein stated,

5. A resolution in writing signed by all the Members of ‘he
Councit for the time being or by all the members of any committee
of the Council for the time being entitled to reccive notice of a
mecting of the Council or of such committee shall be as valid
and effectual as if it had been passed «t a meeting of the Council
or of suci committee duly convened and constituted and may consist
of several documents in the like form each sigued by one or more
Members of the Council.
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SECRETARY

55. 'The Secretary shall be appointed by the Council for such
time, at such remuneration and upon such conditions as it may
think fit, and any Secretary so appointed may be removed by it.
‘The provisions of sections 177 and 179 of the Act shall apply and
be observed. The Council may from time to time by resolution
appoint an assistant or deputy Secretary, and any person so appointed

may act in place of the Secretary if there be no Secretary or no
Secretary capable of acting.

THE SEAL

56. The Seal shall not be affixed to any instrument except by
the authority of a resolution of the Council or of a Committee of
the Council aathorised by the Council in that behalf, and in the
presence of at least one Member of the Council and of the Secretary,
and the said Member of the Council and Secretary shall sign every
istrument to which the Seal shall be so affixed in their presence, and
in favour of any purchaser Or person bona fide dealing with the
Company such signatures shall be conclusive evidence of the fact

that the Seal has been properly affixed.

ACCOUNTS AND REPORTS

57. The Council shall cause proper books of account to be kept
with respect 10—
() all sums of money received and expended by the Company
and the matters in respect of which such receipts and
expenditure take place;

(p) all sales and purchases of goods by the Company; and
(¢) the assets and tiabilities of the Company.

Proper books shall not be deemed to be kept if there are not kf:pt
such books of acconnt as are necessary to give a true zu}d ?an‘ view
of the state of the affaits of the Company and to explain its trans-

actiums

58. The books of account shall be kept at the Office, or,
subject to section 47 (3) of the Act, at such other place or places
as the Council shall think fit, and shall always be open to the
inspection of the members of the Council.

p—
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59, At the Annual General Meeting in every year the Council
shall lay befcre the Company a proper income and expenditure
account for the period since the last preceding account (or in the case
of the first account since the incorporation of the Company) made
up to a date not more than three months before such meeting,
together with a proper balance sheet made up as at the same date.
Every such balance sheet shall be accompanied by proper reports
of the Council and the Auditors, and copies of such account, balance
sheet and reports {all of which shall be framed in accordance with
any statutory requirements for the time being in force} and of any
other documents requirsd by law to be annexed or attached thereto
or to accompany the same shall not less than twenty-one clear days
before the date of the meeting, subject nevertheless to the provisions
of section 158 (1) (¢) of the Act, be sent to the Auditors and to all
other persons entitled to receive notices of General Meetings in the
manner jn which notices are hereinafter directed to be served. The
Auditors’ report shall be open to inspection and be read before
the meeting as required by section 162 of the Act.

60. The Company shall furnish the Minister with such informa-
tion concerning the property and activities of the Company as the
Miniswer may from Lime to time require and shall as soon as possible
after the end of such financial year of the Company make a general
report to the Minister as to the exercise by the Company of its
fusictions during that year,

AUDIT

61. Once at least in every year the accounts of the Company
shall be »~xamined and the correctness of the income and expenditure
account and balance sheet ascertained by one or more propetly
qualified Auditor or Auditors.

62. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act. No person shall be
appointed Auditor of the Company unless he has been approved
in writing by the Minister.

NOTICES

63, A notice may be served by the Company upon any member,
either personally or by sending it through the post in a prepaid letter,
addressed to such member at his registered address as appearing in
the register of members.
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64, Any member described in the register of members by an
address not within the United Kingdom, who shall from time to time:
give the Company an adc:ess within the United Kingdom at which
notices may bte served upon him, shall be entitled to have notices
served upon him at such address, but, save as aforesaid and as
provided by the Act, only those members who are described in the
register of members by an address within the United Kingdom
shall be entitled to receive notices from the Company.

65. Any notice, if served by post, shall be deemed to have been
served on the day following that on which the letter containir "=
sume is put into the post, and in proving such service it sh:
sufficient to prove that the letter containing the notice was pro,
addressed and put into the post office asa prepaid letter.

DISSOLUTION

66. Clause 9 of the Memorandum of Association relating to the
winding up and dissolution of the Company shall have effect as if
{\ie provisions thereof were repeated in these Articles.

INDEMNITY

67 kve-y Member of the Council, Chief Officer, Director, Man-
aging Director, agent, Auditor, Secretary and other officer for the
time being of the Company shall be indemnified out of the assets
of the Company against any fiability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment Is
given in his favour or in which he is acquitted or in con;lecition with
any application under section 448 of the Act in which relief is granted
to him by the Court.

b e e
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3 Bereby Certily

THE AGREMENT BOARD

(Tue wore SLiaTED! DEING OMIYTED SY LICENGE oF THE BoaRD of TRADE )

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this Stconp day oF May

Assistant Régistrar of Companies.
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