


THE COMPANIES ACTS 1985 AND 1989 PRIVATE 


COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL


MEMORANDUM OF ASSOCIATION OF THE SOCIETY FOR ADVANCED LEGAL STUDIES
(as amended by Special Resolution passed 29 April 1998) 

1.
The Company's name is "The Society For Advanced Legal Studies".

2.
The Company's registered office is to be situated in England and Wales.

3.
The Company is established to advance education in legal studies by (a) promoting legal research at the Institute of Advanced Legal Studies of the School of Advanced Study, University of London, and disseminating to the public the useful results of such research, and (b) arranging public lectures ("the Objects").

4.
In furtherance of the Objects but not otherwise the Company may exercise the following powers:-


(1)
to draw, make, accept, endorse, discount, execute and issue promissory notes, bills, cheques and other instruments, and to operate bank accounts in the name of the Company;


(2)
to raise funds and to invite and receive contributions:



provided that in raising funds the Company shall not undertake any substantial permanent trading activities and shall conform to any relevant statutory regulations;


(3)
To sell, manage, lease, mortgage, dispose of, or otherwise deal with all or any part of the property of the Company;


(4)
To borrow and raise money in such manner and on such security as the Company may think fit, and to issue debenture and other securities;


(5)
To invest the moneys of the Company not immediately required for its purposes in or upon such investments, securities or property as may be thought fit, subject nevertheless to such conditions (if any) and such consents (if any) as may for the time being be imposed or required by law and subject also as hereinafter provided;


(6)
subject to clause 5 below to employ such staff, who shall not be directors of the Company (hereinafter referred to as "the Executive Committee Members"), as are necessary for the proper pursuit of the Objects and to make all reasonable and necessary provisions for the payment of pensions and superannuation to staff and their dependents;


(7)
to establish or support any charitable trusts, associations or institutions formed for all or any of the Objects;


(8)
to co-operate with other charities, voluntary bodies and statutory authorities operating in furtherance of the Objects or similar charitable purposes and to exchange information and advice with them;


(9)
to pay out of the funds of the Company the costs, charges and expenses of and incidental to the formation and registration of the Company;


(10)
to do all such other lawful things as are necessary for the achievement of the Objects;


(11)
In furtherance of the foregoing objects but not further or otherwise the Company shall have the power to purchase, take on lease or in exchange, hire or otherwise acquire any real or personal property and any rights or privileges which the Company may think necessary or convenient for the promotion of its objects and to construct, maintain and alter any buildings or erections necessary or convenient for the work of the Company.

5.
The income and property of the Company shall be applied solely towards the promotion of the Objects and no part shall be paid or transferred, directly or indirectly, by way of dividend, bonus or otherwise by way of profit, to members of the Company, and no Executive Committee Member shall be appointed to any office of the Company paid by salary or fees or receive any remuneration or other benefit in money or money's worth from the Company:  Provided that nothing in this document shall prevent any payment in good faith by the Company:-


(1)
of reasonable and proper remuneration for any services rendered to the Company by any Member, officer or servant of the Company who is not an Executive Committee Member;


(2)
of interest on money lent by any Member of the Company or Executive Committee Member at a reasonable and proper rate per annum not exceeding 2 per cent less than the published base lending rate of a clearing bank to be selected by the Executive Committee;


(3)
of fees, remuneration or other benefit in money or money's worth to any company of which an Executive Committee Member may also be a Member holding not more than 1/100th part of the issued capital of that company;


(4)
of reasonable and proper rent for premises demised or let by any Member of the Company or an Executive Committee Member;


(5)
to any Executive Committee Member of reasonable out-of-pocket expenses.

6.
The liability of the members is limited.

7.
The income and property of the Company shall be applied solely towards the promotion of its objects as set out in the Memorandum of Association and no portion thereof shall be paid or transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by way of profit, to members of the Company.

8.
Every Member of the Company undertakes to contribute such amount as may be required (not exceeding £1) to the Company's assets if it should be wound up while he is a Member or within one year after he ceases to be a Member, for payment of the Company's debts and liabilities contracted before he ceases to be a Member, and of the costs, charges and expenses of winding up, and for the adjustment of the rights of the contributories among themselves.

9.
If the Company 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 among the members of the Company, 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 is imposed on the Company by clause 5 above, chosen by the members of the Company at or before the time of dissolution and if that cannot be done then to some other charitable object.

WE, the subscribers to this Memorandum of Association, wish to be formed into a company pursuant to this Memorandum.  

NAMES AND ADDRESSES OF SUBSCRIBERS




C. G. HALE

Name


................................................





10 SNOW HILL


Address

................................................





LONDON




................................................





EC1A 2AL




................................................





25 APRIL 1998

Dated:


................................................

Witness to the above signature:

TOM LEMAN

........................................





D. E. PHILLIPS

Name


................................................





117 CHURCH ROAD

Address

................................................





RICHMOND




................................................





SURREY  TW10 6LS




................................................





25 APRIL 1998

Dated:


................................................

Witness to the above signature:

JULIET FUSSELL

........................................


THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL


ARTICLES OF ASSOCIATION OF THE SOCIETY FOR ADVANCED LEGAL STUDIES

(as amended by Special Resolution passed on


2010)

EXCLUSION OF OTHER REGULATIONS
1.  This document comprises the Articles of Association of The Society for Advanced Legal Studies (the "Company") and no regulations set out in any statute or statutory instrument concerning companies shall apply as Articles of Association of the Company.

INTERPRETATION
2.(1)  In these Articles the following expressions shall have the following meanings unless the context otherwise requires:-

Expression


Meaning

the 1985 Act


the Companies Act 1985;

the 2006 Act


the Companies Act 2006;

these Articles


these Articles of Association as altered from time to time;

the Association

the unincorporated association known as "the Friends of the Institute of Advanced Legal Studies", which association now no longer exists;

the auditors


the auditors for the time being of the Company;

Board of the IALS

the Board of the Institute of Advanced Legal Studies for the time being;

clear days


in relation to the period of a notice, that period excluding the day when the notice is received or deemed to be received and the day for which it is given or on which it is to take effect;

the Company


The Society for Advanced Legal Studies;

the Council


the Advisory Council of the Company for the time being;

the Executive Committee
the Executive Committee of the Company, which shall comprise Members appointed to it pursuant to Articles 34 to 36 for the time being;

	Executive Committee Member
	any member of the Executive Committee for the time being;




Friends


individual Friends of the Institute of Advanced Legal Studies at the time of the resolution passed to wind up the Association;

Honorary Friends

Honorary Friends of the Institute of Advanced Legal Studies at the time of the resolution passed to wind up the Association;

IALS



Institute of Advanced Legal Studies;

Member


any Fellow, Associate Fellow or Honorary Fellow of the Company for the time being;

Memorandum


the memorandum of association of the Company;

month



calendar month;

the Office


the registered office of the Company;

Post-Graduate Degree
post-graduate degree awarded by a university or institute of similar standing, including admission to a recognised professional body to practise law;

the President


the chairman of the Council for the time being;

the Register


the register of members of the Company;

Related Discipline

such discipline as the Executive Committee shall in their absolute discretion determine;

seal



the Common Seal of the Company;

the secretary


the secretary of the Company or any other person appointed to perform any of the duties of the secretary of the Company including a joint, temporary, assistant or deputy secretary;

the Statutes


the 1985 Act, the Companies Act 1989, the Companies Act 2006 and every other statute (including any orders, regulations or other subordinate legislation made under them) for the time being in force concerning companies and affecting the Company;

the United Kingdom

Great Britain and Northern Ireland;

the Vice-President

the Deputy Chairman of the Council for the time being; and

year



calendar year.

(2)  References to writing include references to printing, typewriting, lithography, photography and any other mode or modes of presenting or reproducing words in a visible and non-transitory form.

(3)  Words importing one gender shall (where appropriate) include the other gender and words importing the singular shall (where appropriate) include the plural and vice versa.

(4)  Any words or expressions defined in the Statutes shall, if not inconsistent with the subject or context and unless otherwise expressly defined in these Articles, bear the same meaning in these Articles save that the word "company" shall include any body corporate.

(5)  References to:-

(a)  "mental disorder" mean mental disorder as defined in section 1 of the Mental Health Act 1983 or the Mental Health (Scotland) Act 1984 (as the case may be) and "mentally disordered" shall be construed accordingly; and

(b)  any section or provision of any statute, if consistent with the subject or context, include any corresponding or substituted section or provision of any amending consolidating or replacement statute.

MEMBERS
3.(1)  Any person who has been approved by the Executive Committee is subject to the following provisions eligible to be a Member of the Company as a Fellow or Associate Fellow or Honorary Fellow as the case may be.

(2)  For the purposes of these Articles, the Fellows and the Honorary Fellows shall be referred to as the "Voting Members".

(3)  An Associate Fellow shall be entitled to all the rights and privileges conferred on Voting Members by these Articles save that he shall not be entitled to vote at any meetings of the Company.

(4)  Only a person who has a Post-Graduate Degree in law or a qualification including a professional qualification in a Related Discipline may be admitted as an Associate Fellow.

(5)  Only a person who has, in the opinion of the Executive Committee, distinguished himself in legal research or practice may be admitted as a Fellow.

(6)  A person may be admitted as an Honorary Fellow upon proposal by the Executive Committee and endorsement by a majority in number of members of the Council (meaning a majority of those present and voting at a meeting of the Council).

4.(1)  Subject to the provisions of these Articles the power to admit persons to membership of the Company shall rest with the Executive Committee.

(2)  The Executive Committee shall have power to make regulations:-

(a)  prescribing a form or forms of application to be delivered to the Company by applicants for membership; and

(b)  fixing the subscription or subscriptions to be paid by members or classes of members and the date at and period for which subscriptions are to be paid.

(3)  The Executive Committee's power to make regulations under this Article may be exercised either generally or in particular cases so as to prescribe different rates or periods of subscriptions for different classes of members and to enable the Executive Committee to defer subscription payments for any Member or Members or any such class or classes of Members or to remove altogether the obligation on any such class or classes of Members to pay subscriptions.

5.  The name of a Member shall upon admission to membership be entered on the Register as either a Fellow or an Associate Fellow or an Honorary Fellow and membership shall be deemed to have commenced upon the date on which the Member was entered on the Register.

6.(1)  Any Member may withdraw from the Company on giving two months' notice in writing to the Company at its Office and on payment of all sums due from him to the Company.  Membership shall not be transferable and shall cease on death.

(2)  The Executive Committee may terminate the membership of any Member, in such manner as it thinks fit, whose conduct or continued membership is in the opinion of the Executive Committee detrimental to the interests of the Company but such determination shall not affect any liability of such Member to the Company.  Such Member shall have the right to make a representation whether in person or in writing or by his authorised agent to the meeting of the Executive Committee at which the termination is under consideration.

(3)  Any Member whose subscription to the Company is in arrear for more than one month shall cease to be a Member of the Company from the date when the subscription or other liability fell due.

(4)  All diplomas, certificates and other insignia of membership provided to Members upon membership of the Company will remain the property of the Company and must be returned to the Company at the termination of a Member's membership of the Company, at that Member's own expense.

(5)  The minimum number of members at any time shall be no less than 2.

7.  Every Member shall notify the Company of his current address and the address so notified shall be entered in the Register as the registered address of such Member.

GENERAL MEETINGS
8.  The Company shall hold general meetings which shall be convened by the Executive Committee in accordance with the Statutes.

9.  The Executive Committee may call general meetings and, on the requisition of members pursuant to the provisions of the 2006 Act, shall forthwith proceed to convene a general meeting in accordance with the provisions of the 2006 Act.

10.  All general meetings shall be held at such times and places as the Executive Committee shall appoint.  If there are not within the United Kingdom sufficient Executive Committee Members to call a general meeting, any Executive Committee Member or any Member of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

11.  General meetings shall be called by at least fourteen clear days' notice in writing.  The notice shall specify:-

(a)  the day, time and place of the meeting;

(b)  the general nature of the business to be transacted;

(c)  if the meeting is convened to consider a special resolution, the intention to propose the resolution as such; and

(d)  with reasonable prominence, that a Member entitled to attend and vote is entitled to appoint one or more proxies to attend and, on a poll, vote instead of him.

Subject to the provisions of these Articles and to any restriction imposed on any Member, notice shall be given to all Members and Executive Committee Members.

12.  The accidental omission to send a notice of any meeting, or (where forms of proxy are sent out with notices) to send a form of proxy with a notice to any person entitled to receive the same, or the non-receipt of a notice of meeting or form of proxy by such a person, shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS
13.  No business shall be transacted at any meeting unless a quorum is present.  Six Members present in person or by representative or by proxy and entitled to vote shall be a quorum.

14.  If such a quorum is not present within half an hour from the time appointed for the meeting or if during a meeting such quorum ceases to be present the meeting shall stand adjourned to the same day in the next week at the same time and place or to such time and place as the Members may determine.

15.(1)  The Chairman or in his absence the Vice-Chairman (if any) of the Council shall preside as Chairman of the meeting but if neither the Chairman nor the Vice-Chairman of the Council be present within fifteen minutes after the time appointed for the holding of the meeting and willing to act those members of the Executive Committee present shall elect one of their number to be Chairman of the meeting and if there is only one such member of the Executive Committee present and willing to act he shall be Chairman.

(2)  If no member of the Council is present and willing to act as Chairman of the meeting within fifteen minutes after the time appointed for holding the meeting the Members present and entitled to vote shall choose one of their number to be Chairman of the meeting.

16.  An Executive Committee Member shall, notwithstanding that he is not a Voting Member, be entitled to attend and speak at any general meeting.

17.  The Chairman may (and shall if so directed by the meeting) adjourn a meeting from time to time and from place to place but no business shall be transacted at an adjourned meeting other than business which might properly have been transacted at the meeting had the adjournment not taken place.  When a meeting is adjourned for fourteen days or more, at least seven clear days' notice shall be given specifying the time and place of the adjourned meeting and the general nature of the business to be transacted.  Otherwise it shall not be necessary to give any such notice.

18.(1)  A Resolution put to the vote of a meeting shall be decided on a show of hands unless before or on the declaration of the result of the show of hands a poll is demanded.  Subject to the provisions of the 2006 Act a poll may be demanded:-

(a)  by the Chairman; or

(b)  by at least five Members having the right to vote at the meeting and a demand by a person as proxy for a Member shall have the same effect as a demand by the Member.

(2)  Unless a poll is demanded a declaration by the Chairman 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 minutes of the meeting shall be conclusive evidence of the fact.

(3)  The demand for a poll may be withdrawn before the poll is taken but only with the consent of the Chairman and a demand so withdrawn shall not be taken to have invalidated the result of a show of hands declared before the demand was made.

(4)  A poll shall be taken as the Chairman directs and he may appoint scrutineers (who need not be Members) and fix a time and place for declaring the result of the poll.  The result of the poll shall be deemed to be the Resolution of the Meeting at which the poll was demanded.

(5)  A poll demanded on the election of a Chairman shall be taken forthwith.  A poll demanded on any other question shall be taken either forthwith or at such time and place as the Chairman directs being not more than twenty-eight days after the poll was demanded.  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 the poll is demanded.  If a poll is demanded before the declaration of the result of the show of hands and the demand is duly withdrawn the meeting shall continue as if the demand had not been made.

(6)  No notice need be given of a poll not taken forthwith if the time and place at which it is to be taken are announced at the Meeting at which it is demanded.  In any other case at least seven clear days' notice shall be given specifying the time and place at which the poll is to be taken.

VOTES OF MEMBERS
19.  On a show of hands every Voting Member who (being an individual) is present in person or (being a corporation) is present by a duly authorised representative shall have one vote and on a poll every Member present in person shall have one vote.

20.  No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which the vote objected to is tendered and every vote not disallowed at the meeting shall be valid.  Any objection made in due time shall be referred to the Chairman whose decision shall be final and conclusive.

21.(1)  Any Member of the Company entitled to attend and vote at a general meeting shall be entitled to appoint another person (whether a Member or not) as his proxy to attend and vote instead of him and any proxy so appointed shall have the same right as the Member to speak at the meeting.

(2)  On a poll votes may be given either personally or by proxy.

22.  The instrument appointing a proxy shall be in writing under the hand of the appointor or his attorney duly authorised in writing, or if the appointor is a corporation, either under seal or under the hand of an officer or attorney duly authorised.  A proxy need not be a Member of the Company.

23.  The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a notarially certified copy of that power or authority shall be deposited at the Office or at such other place within the United Kingdom as is specified for that purpose in the notice convening the meeting, not less than 48 hours before the time 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 24 hours before the time appointed for the taking of the poll, and in default the instrument of proxy shall not be treated as valid.

24.  An instrument appointing a proxy shall be in the following form or a form as near thereto as circumstances admit:-


"The Society for Advanced Legal Studies.


I/We




of


in the County of




being a Member of the above named Company hereby appoint the +Chairman of the meeting or failing him                     of                     as my/our proxy to vote for me/us on my/our behalf at the general meeting of the Company to be held on the                 day of                         20  , and at any adjournment thereof.



Signed this           day of                   20  ."

This form is to be used *in favour of the resolution.




    * against 



    *to abstain from voting 
+ If it is desired to appoint another person as proxy delete the words "Chairman of the meeting or failing him", substitute the name of your choice and initial the change.

Unless otherwise instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired.

25.  The instrument appointing a proxy shall be deemed to confer authority to demand or join in demanding a poll.  A proxy shall not be entitled to speak on any resolution proposed at a meeting.

26.  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 such death, insanity or revocation as aforesaid shall have been received by the Company at the Office before the commencement of the meeting or adjourned meeting at which the proxy is used.

POWERS OF THE EXECUTIVE COMMITTEE 
27.  Subject to the provisions of the Statutes, the Memorandum, these Articles and any directions given by special resolution, the business of the Company shall be managed by the Executive Committee, which may exercise all the powers of the Company.  No alteration of the Memorandum or of these Articles and no directions given by special resolution shall invalidate any prior act of the Executive Committee which would have been valid if such alteration had not been made or such direction had not been given.  The general powers given by this Article shall not be limited or restricted by any special authority or power given to the Executive Committee by any other Article.

28.  In addition to all powers hereby expressly conferred upon them and without detracting from the generality of their powers under the Articles the Executive Committee shall have the following powers, namely:-

(1)  to expend the funds of the Company in such manner as they shall consider most beneficial for the achievement of the objects and to invest in the name of the Company such part of the funds as they may see fit and to direct the sale or transposition of any such investments and to expend the proceeds of any such sale in furtherance of the objects of the Company.

(2)  to enter into contracts on behalf of the Company.

29.  Subject to the provisions of the Statutes and to clause 5 of the Memorandum, the Executive Committee may delegate to any Executive Committee Member or to any member of the Council such of its powers as it considers desirable to be exercised by him and to any unremunerated executive office under the Company.  Any such delegation or appointment may be made subject to any conditions the Executive Committee may impose, and either collaterally with or to the exclusion of its own powers and may be revoked or altered but no person dealing in good faith and without notice of such revocation or variation shall be affected by it.  Any such delegation or appointment to an executive office shall terminate if he ceases to be an Executive Committee Member.

30.  The Executive Committee may appoint committees, sub-committees or ad hoc committees (together, the "Committees") consisting of two or more such persons as the Executive Committee shall think fit and may seek recommendations and advice therefrom.  The Executive Committee may delegate any of its powers to any of the Committees which has a majority in number of Executive Committee Members.  The Executive Committee may also appoint working groups for any purpose that is within clause 3 of the Company's Memorandum.

31.  Any of the Committees appointed by the Executive Committee under clause 30 of these Articles shall conform to any regulations imposed upon it by the Executive Committee.  The meetings and proceedings of any of the Committees shall be governed by Articles 27-59 regulating the proceedings of the Executive Committee so far as they are capable of applying.  All acts and proceedings of any of the Committees shall be fully and promptly reported to the Executive Committee.

BORROWING POWERS
32.  Subject to such consents as may be required by law, the Executive Committee may exercise all the powers of the Company to borrow money and to mortgage or charge the whole or any part of its undertaking property and assets (present and future).

NUMBER QUALIFICATION AND APPOINTMENT OF EXECUTIVE COMMITTEE MEMBERS
33.  The number of Executive Committee Members shall be seven (unless otherwise determined by the Executive Committee).

34.  The Executive Committee will be made up of the following (whose appointment will, in the case of Executive Committee Members appointed under this clause 34.(a) and (b), and subject to the provisions of these Articles, last until the first general meeting following the [three] year anniversary of his election or appointment):-

(a)  three willing Members to be appointed by ordinary resolution at a general meeting;
(b)  two willing Members to be appointed by the Council;

(c)  the Director of IALS for the time being, who will also act as Chairman of the Executive Committee; and

(d)  one Member appointed by the Board of the IALS (which may by written notice to the Executive Committee remove any such person and appoint another Member in his place), who will also act as Deputy Chairman of the Executive Committee, and as the Chairman of the Executive Committee in the absence of the Director of the IALS.

35.  Notwithstanding Article 33, if the number of Executive Committee Members is reduced below the minimum number fixed in accordance with these Articles, the Executive Committee Members for the time being may act for the purpose of filling vacancies in their number or of calling a general meeting of the Company, but not for any other purpose.  

36.  The Executive Committee shall have the power to appoint any person to be an Executive Committee Member to fill a casual vacancy but the total number of Executive Committee Members shall not at any time exceed the maximum number fixed by these Articles.  Any Executive Committee Member so appointed shall hold office only until the general meeting following [one] year after his appointment and:

(i) if the vacancy was of an Executive Committee Member of the type referred to in Article 34(a) above, shall then be eligible for election if proposed by the Executive Committee, and unless so elected shall vacate office at the conclusion of such meeting.  
(ii) If such a vacancy was of an Executive Committee Member of the type referred to in Article 34(b), then such appointment shall continue until the Council appoints a replacement. 
(iii) If such a vacancy was of an Executive Committee Member of the type referred to in Article 34(c) then such appointment shall continue until there is a replacement for that position.  
(iv) If such a vacancy was of an Executive Committee Member of the type referred to in Article 34(d) then such appointment shall continue until the Board of IALS appoints a replacement.

37.  No person may be appointed as an Executive Committee Member in circumstances such that, had he already been an Executive Committee Member he would have been disqualified from acting under these Articles.

38.  No person may be elected or re-elected to the Executive Committee under Article 34(a) at any general meeting unless not less than fourteen nor more than thirty-five clear days before the date appointed for the meeting, notice executed by a Voting Member has been given to the Company of the intention to propose that person for appointment or reappointment stating the particulars which would, if he were so appointed or reappointed, be required to be included in the Company register of Executive Committee Members together with a notice executed by that person of his willingness to be appointed or reappointed.

RESIGNATION AND REMOVAL OF EXECUTIVE COMMITTEE MEMBERS
39.  An Executive Committee Member may resign his office by notice in writing submitted to the Executive Committee (but only if at least four Executive Committee Members will remain in office when the notice of resignation is to take effect).

40.  The Company may by ordinary resolution of which special notice has been given in accordance with section 312 of the 2006 Act remove any Executive Committee Member before the expiration of his period of office notwithstanding anything in these Articles.

DISQUALIFICATION OF EXECUTIVE COMMITTEE MEMBERS
41.  Without prejudice to the other provisions of these Articles, an Executive Committee Member shall be removed from the Executive Committee if the Executive Committee Member:-

(a)  becomes bankrupt or the subject of an interim receiving order or makes any  arrangement or composition with his creditors generally or applies to the court for an interim order under section 253 of the Insolvency Act 1986 in connection with a voluntary arrangement under that Act;

(b)  is or may be suffering from mental disorder and either:-

(i)  is admitted to hospital pursuant to an application for admission for treatment under the Mental Health Act 1983 or the Mental Health (Scotland) Act 1984; or

(ii)  an order is made by a court having jurisdiction (whether in the United Kingdom or elsewhere) on the ground (howsoever formulated) of mental disorder for his detention or for the appointment of a guardian, receiver, curator bonis or other person to exercise powers with respect to his property or affairs; or

(c)  (save for Executive Committee Members who are Members of Parliament or who reside overseas) is absent from two-thirds of the meetings of the Executive Committee for two consecutive years without permission of the Executive Committee and the Executive Committee resolves that his office be vacated; and

(d)  ceases to be an Executive Committee Member by virtue of any provision of the Statutes or becomes prohibited by law from being an Executive Committee Member.

42.  A resolution of the Executive Committee declaring an Executive Committee Member to have vacated office shall be conclusive as to the fact and grounds of vacation stated in the resolution.

EXECUTIVE COMMITTEE MEMBERS EXPENSES
43.  Executive Committee Members may be paid all reasonable travelling, hotel and other expenses properly incurred by them in connection with their attendance at meetings of the Executive Committee or committees of the Executive Committee or general meetings or otherwise in connection with the discharge of their duties, but shall otherwise be paid no remuneration.

PROCEEDINGS OF THE EXECUTIVE COMMITTEE 
44.  Subject to the Articles, the Executive Committee may regulate its meetings as it thinks fit.  The Executive Committee shall meet at least four times in any calendar year.  Questions arising at any such meetings shall be determined by a majority of votes.  Two Executive Committee Members may, and the secretary on the requisition of the requisite number of Executive Committee Members shall, call a meeting of the Executive Committee and notice of such meeting shall be deemed to be duly given to each Executive Committee Member if it is given to him personally or by word of mouth or sent in writing to him at his last known address or any other address given by him to the Company for this purpose.  It shall not be necessary to give notice of a meeting of the Executive Committee to any Executive Committee Member absent from the United Kingdom.

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

46.  The quorum necessary for the transaction of the business of the Executive Committee may be fixed by the Executive Committee and unless so fixed at any other number shall be three.

47.  The Executive Committee may act notwithstanding any vacancies in their number, but if the number of Executive Committee Members is less than the number fixed as a quorum, the continuing Executive Committee Members may act only for the purpose of filling casual vacancies or calling a general meeting.

48.  Any Executive Committee Member may validly participate in a meeting of the Executive Committee through the medium of conference telephone or similar form of communication equipment provided that all persons participating in the meeting are able to hear and speak to each other throughout such meeting.  A person so participating shall be deemed to be present in person at the meeting and shall accordingly be counted in a quorum and be entitled to vote.  Subject to the Statutes, all business transacted in such manner by the Executive Committee shall for the purpose of these Articles be deemed to be validly and effectively transacted at a meeting of the Executive Committee notwithstanding that fewer than three Executive Committee Members are physically present at the same place.  Such a meeting shall be deemed to take place where the largest group of those participating is assembled or, if there is no such group, where the Chairman of the meeting then is.

49.  If neither the Chairman nor Deputy Chairman is present within five minutes after the time fixed for holding any meeting or, if neither of them is willing to act as Chairman, the Executive Committee Members present may choose one of their number to act as Chairman of such meeting.

50.  A resolution in writing signed by all the Executive Committee Members for the time being entitled to receive notice of a meeting of the Executive Committee (not being less than the number of Executive Committee Members required to form a quorum of the Executive Committee) shall be as valid and effective as a resolution passed at a meeting of the Executive Committee duly convened and held.  The resolution may consist of one document or several documents in like form each signed by one or more Executive Committee Members.

51.  All acts done by any meeting of the Executive Committee, or of a committee of the Executive Committee, or by any person acting as an Executive Committee Member shall as regards all persons dealing in good faith with the Company, notwithstanding it be afterwards discovered that there was some defect in the appointment or continuance in office of any Executive Committee Member, or that they or any of them were disqualified, or had vacated office or were not entitled to vote, 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 an Executive Committee Member and had been entitled to vote.

52.  Any bank account in which any part of the assets of the Company is deposited shall be operated by the Executive Committee and shall indicate the name of the Company.  All cheques and orders for the payment of money from such account shall be signed by at least two Executive Committee Members.

EXECUTIVE COMMITTEE MEMBERS' INTERESTS

53.  If a situation arises or exists in which a Director has or could have a direct or indirect

interest that conflicts, or may potentially conflict, with the interests of the Company (other

than an interest arising in relation to a transaction or arrangement with the Company or in circumstances which cannot reasonably be regarded as likely to give rise to a conflict of interest), without prejudice to the provisions of Articles 54 to 56, the Director concerned, or any other Director, may propose to the Board that such situation be authorised, such proposal to be made in writing and delivered to the other Directors or made orally at a meeting of the Board, in each case setting out particulars of the relevant situation.  Subject to the 2006 Act, the Directors may authorise such situation and the continuing performance by the relevant Director of his duties as a Director of the Company on such terms as they may think fit. 

54.  Subject to the provisions of the Statutes, and provided that he has disclosed to the Executive Committee the nature and extent of any material interest of his, an Executive Committee Member notwithstanding his office:-

(a)  may be a party to or otherwise directly or indirectly interested in any transaction or arrangement with the Company or in which the Company is otherwise interested;

(b)  may be or become a Member or director or other officer of, or employed by, or a party to any transaction or arrangement with, or otherwise interested in, any body corporate promoted by the Company or in which the Company is otherwise interested;

(c)  shall not, by reason of his office, be accountable to the Company 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; and

(d)  may act by himself or his firm in a professional capacity for the Company (otherwise than as auditor) and he or his firm shall be entitled to remuneration for professional services as if he were not an Executive Committee Member of the Company.

55.  Save as otherwise provided by these Articles, an Executive Committee Member shall not vote at a meeting of the Executive Committee on any resolution concerning a matter in which he has, directly or indirectly, an interest which is material or a duty which conflicts or may conflict with the interests of the Company unless his interest or duty arises only because one of the following sub-paragraphs applies (in which case he may vote and be counted in the quorum):-

(a)  the resolution relates to the giving to him of a guarantee, security, or indemnity in respect of money lent to, or an obligation incurred by him for the benefit of, the Company;

(b)  the resolution relates to the giving to a third party of a guarantee, security, or indemnity in respect of an obligation of the Company for which the Executive Committee Member has assumed responsibility in whole or part and whether alone or jointly with others under a guarantee or indemnity or by the giving of security; 

(c)  the resolution relates to any proposal concerning any other company in which he is interested, directly or indirectly and whether as an officer or shareholder or otherwise howsoever; and

(d)  the resolution relates to any proposal concerning any insurance which the Company is empowered to purchase and/or maintain for or for the benefit of any Executive Committee Member of the Company provided that for the purposes of this sub-paragraph, "insurance" means only insurance against liability incurred by an Executive Committee Member in respect of any act or omission by him as is referred to in Article 82.

56.  For the purposes of Articles 52 to 54:-

(a)  an interest of a person who is, for any purpose of the Statutes (excluding any such modification thereof not in force when these Articles became binding on the Company), connected with an Executive Committee Member shall be treated as an interest of the Executive Committee Member;

(b)  a general notice given to the Executive Committee that an Executive Committee Member is to be regarded as having 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 Executive Committee Member has an interest in any such transaction of the nature and extent so specified; and

(c)  an interest of which an Executive 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.

57.  An Executive Committee Member shall not be counted in the quorum present at a meeting in relation to a resolution on which he is not entitled to vote.

58.  If a question arises at a meeting of the Executive Committee as to the right of an Executive Committee Member to vote, the question may, before the conclusion of the meeting, be referred to the Chairman of the meeting (or if the Executive Committee Member concerned is the Chairman, to the other Executive Committee Members at the meeting) and his ruling in relation to any Executive Committee Member (or, as the case may be, the ruling of the majority of the other Executive Committee Members in relation to the Chairman) shall be final and conclusive.

59.  Subject to the Statutes, the Company may by ordinary resolution suspend or relax to any extent, either generally or in respect of any particular matter, any provision of these Articles prohibiting an Executive Committee Member from voting at a meeting of the Executive Committee.

THE COUNCIL
60.  The Council shall have an advisory and consultative role in relation to the Company.

61.  The Council and its members shall make itself and themselves available to advise the Executive Committee on such matters as may be referred to it from time to time by the Executive Committee.  The Executive Committee may refer matters to the Council notwithstanding that the Executive Committee may refer a matter to an individual Member of the Council directly.

62.  The Council will have no executive authority and may not bind the Company in any way.

MEMBERS OF THE COUNCIL
63.  The Council will comprise a maximum of thirty members.

64.  The Council will be made up of the following:-

(a)  a maximum of fifteen of the Council's members shall each be elected by the Members of the Company by ordinary resolution in a general meeting, each of whose term of membership of the Council will last until the first general meeting after three years have passed following his election; and

(b)  the remainder to be appointed by the Executive Committee such appointment to continue until the first general meeting after three years have passed following his appointment or such other period of time as the Executive Committee decides.

65.  Members of the Council who retire at a general meeting may, if willing to act, be re-elected.

66.  Members of the Council need not be Members of the Company.  A member of the Council who is not a Member of the Company will have all the rights and benefits afforded to Voting Members for the period of his membership of the Council.

67.  The Chairman and Deputy Chairman of the Council will be appointed by the Executive Committee for such period of time as the Executive Committee determines.

68.  No person may be elected to the Council under Article 64(a) at any general meeting unless not less than fourteen nor more than thirty-five clear days before the date appointed for the meeting, notice executed by a Voting Member has been given to the Company of the intention to propose that person for appointment or reappointment, together with a notice executed by that person of his willingness to be appointed or reappointed.

PROCEEDINGS OF THE COUNCIL
69.  Meetings of the Council shall be held annually and at such other times as convened upon 10 days' written notice by the President, by the Executive Committee or by no less than four members of the Council.

70.  The agenda for each meeting of the Council will be set by the President, or, in his absence, the Vice-President.

71.  Insofar as it is recognised that a Member of the Council is abroad, he may participate in a meeting of the Council through the medium of conference telephone or similar form of communication equipment provided that all persons participating in the meeting are able to hear and speak to each other throughout such meeting.  A person so participating shall be deemed to be present in person at the meeting.

72.  Members who are not members of the Council will be entitled to attend, to be heard, and to speak at meetings of the Council.

73.  In all other respects the Council shall regulate itself as it sees fit. 

SECRETARY

74.  Subject to the Statutes, the secretary shall be appointed by the Executive Committee for such term, at such remuneration (if not an Executive Committee Member) and upon such conditions as it may think fit; and any secretary appointed by the Executive Committee may be removed by it.

75.  Any provision of the Statutes or these Articles requiring or authorising a thing to be done by or to an Executive Committee Member and the secretary shall not be satisfied by its being done by or to the same person acting both as an Executive Committee Member and as, or in place of, the secretary.

MINUTES

76.  The Executive Committee shall cause minutes to be kept:-

(a)  of all appointments of officers made by the Executive Committee;

(b)  of the names of the Executive Committee Members present at each meeting of the Executive Committee;

(c)  of all proceedings at meetings of the Company, of the Council and of the Executive Committee and committees of the Executive Committee.

Any such minutes, if purporting to be signed by the Chairman of the meeting to which they relate or of the meeting at which they are read, shall be sufficient evidence without any further proof of the facts therein stated.

NOTICES
77.(1)  Any notice to be given to or by any person pursuant to these Articles shall be in writing except that a notice calling a meeting of the Executive Committee need not be in writing.

(2)  The Company may give any notice to a Member either personally or by sending it by post in a pre-paid envelope addressed to the Member at his registered address or where such registered address is outside the United Kingdom, such other address within the United Kingdom of which such Member shall have notified the secretary in writing or in either case by leaving it at that address.

(3)  Proof that an envelope containing a notice was properly addressed pre-paid and posted shall be conclusive evidence that a notice was given.  A notice shall be deemed to be given at the expiration of forty-eight hours after the envelope containing it was posted.

(4)  If a Member has no registered address (or other address notified in accordance with sub-paragraph (2) above) in the United Kingdom he shall not be entitled to receive any notices from the Company.

ACCOUNTS
78.(1)  The Executive Committee shall cause proper books of accounts to be kept in accordance with the Act.  The books of accounts shall be kept at the Office or at such other place or places as the Executive Committee thinks fit and shall always be open to the inspection of the Executive Committee Members at all reasonable times.

(2)  The Executive Committee shall from time to time determine whether and to what extent and at what time and places and under what conditions and regulations the accounts and books of the Executive Committee or any of them shall be open to the inspection of any Member of the Company who is not an Executive Committee and any such Member of the Company shall not have any right of inspecting any account or book or document of the Company except as conferred by statute or authorised by the Executive Committee or by the Company in general meeting.

ANNUAL REPORT
79.  The Executive Committee Members shall comply with their obligations under the Charities Act 1992 (or any statutory re-enactment or modification of that Act) with regard to the preparation of an annual report and its transmission to the Commissioners.

ANNUAL RETURN
80.  The Executive Committee Members shall comply with their obligations under the Charities Act 1992 (or any statutory re-enactment or modification of that Act) with regard to the preparation of an annual return and its transmission to the Commissioners.

INDEMNITY
81.  Every Executive Committee Member or Member of the Council shall be entitled to be indemnified out of the assets of the Company against all losses or liabilities (including any such liability as is mentioned in chapter 6 Part 16 of the 2006 Act) which he may sustain or incur in the execution of the duties of his office or otherwise in relation thereto, and no Executive Committee Member or Member of the Council shall be liable for any loss, damage or misfortune which may happen to or be incurred by the Company in the execution of the duties of his office or in relation thereto; provided that this Article shall only have effect insofar as its provisions are not avoided by the said section.

INSURANCE
82.  Subject to the provisions of the Statutes, the Executive Committee shall have the power to purchase and maintain insurance for or for the benefit of any persons who are or were at any time Executive Committee Members, officers, employees or auditors of the Company, against any liability incurred by such persons in respect of any act or omission in the actual or purported execution and/or discharge of their duties and/or in the exercise or purported exercise of their powers and/or otherwise in relation to their duties, powers or offices in relation to the Company.

RULES
83.  (1)  The Executive Committee may from time to time make such rules or bye laws as it may deem necessary or expedient or convenient for the proper conduct and management of the Company and for the purposes of prescribing classes of and conditions of membership, and in particular but without prejudice to the generality of the foregoing, they may by such rules or bye laws regulate:-

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

(ii)  the conduct of Members in relation to one another, and to the Company's servants;

(iii)  the setting aside of the whole or any part or parts of the Company's premises at any particular time or times or for any particular purpose or purposes;

(iv)  the procedure at general meetings and meetings of the Executive Committee and committees of the Executive Committee in so far as such procedure is not regulated by these Articles;

(v)  generally, all such matters as are commonly the subject matter of company rules.

(2)  The Company in general meetings shall have power to alter, add to or repeal the rules or bye laws and the Executive Committee shall adopt such means as they think sufficient to bring to the notice of Members all such rules or bye laws, which shall be binding on all Members.  Provided that no rule or bye law shall be inconsistent with, or shall affect or repeal anything contained in, the Memorandum or these Articles.

TRANSITIONAL ARRANGEMENTS
84.  Notwithstanding the provisions of Articles 3 and 4 of these Articles, the Executive Committee will admit as Members the following individuals in the following manner:-

(1)  all Honorary Friends as defined will be admitted as Honorary Fellows for the same period of time that they would have remained Honorary Friends had the Association not been wound up (the "Opening Membership Period"); and

(2)  all Friends as defined for the same period of time that they would have remained Friends had the Association not been wound up (the "Opening Membership Period");

(3)  and in the case of both sub-sections (1) and (2) above those individuals will not be charged any subscription for their Opening Membership Periods, provided that any subscription that they owed to the Association was fully paid up.  In the case that any such subscription was not fully paid up then the Executive Committee may charge the relevant individual that outstanding amount by way of subscription for his Opening Membership Period.

NAMES AND ADDRESSES OF SUBSCRIBERS 





C. G. HALE

Name


.....................................................





10 SNOW HILL

Address

...........................................





LONDON




...........................................





EC1A 2AL




...........................................





25 APRIL 1998

dated:


..........................................

Witness to the above signature:

TOM LEMAN

............................................





D. E. PHILLIPS

Name


.....................................................





117 CHURCH ROAD

Address

...........................................





RICHMOND




...........................................





SURREY  TW10 6LS




...........................................





25 APRIL 1998

dated:


..........................................

Witness to the above signature:

JULIET FUSSELL

............................................
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