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one thousand nine hundred and

sixty nine.
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W ‘Y MEMORANDUM OF ASSO IATTON

or
BRITISH UNIVERSITIES FITM COUNCIL LIMITED

N -

1. The name of the Company is "British Universities Film

&~

= &5

Council Limited" (hereinafter called "the Council!)

2. The registered office of the Council will be situate J/’
in England

e
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3. The objects for which the Council is established™

i
Lo TR

3 3 : :s}a?f:'

(A) The advancement of education in the universitied
and institutibns of university standard in the United
Kingdem by the co-ordination and development of &he use
and giudy of £ilm and of related media, materials and

teehniqﬁes\foi the pﬁrpose of nnivérsitv teaching and

research, and in particular:-

(1) to promote (a)the collection and dissemination
T of information ‘
(b) the distribution
(c) the production
of films suitable for the above purposes

(11) to co-operate with universities and similar bodies

R o E

in cther countries for the performance of these objects

(B In furtherance of and as ancillary to the foregoing
objects:~

(1} to take over the assets and llabilities of the

unincorporated association known as the British Universitiss

Film Council Limited on its digsolution on such t2£§§\fnd
conditions as may be thought hecessary

{11) to acquire hy gift devise purchase leas

L.
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or otherwise any real or pexrsonal property and any
estate or interest therein and any rights or privileges
Recessary or capehle of being used or applied for

any of the purposes of the Council and to hold sell
laase or dispose of or otherwise deal with all or

any part of the same in such manner as would further
the objects of the Council

(iii) subject to Clause 4 hereof to pay reasonahle
annual sums or prpmiumg for or towards the

provision of pensions for offlcers or servants

for the time being of the Council or their dependants
(iv) +o sell manage lease mortgage exchange dispose

of or otherwise deal and turn to account all or any
part of tye property of th® Council as may be necessary to
the promotioﬁ of its objects or any of them

(v) to borrow and raise money and to issue debentures
debenture stock and other securities and for the
purpese of securing any debt or other obligation of
the Council to mortgage or charge all or anyxparE

of the property of the Council

(vi) to take all such steps as may from time to

time be necessary for the purpose of promoting

the objects of the Council or procuring contributions
by way of donations subscriptions devises bequeStS” |
and in any other manner to the funds of the Council
(vii) generally to obtain money for the objects of

the Council in any lawful manner and’inVest apply

or deal with the same in such manner as may be necesgary
for effecting such objects provided that money subject
or representing property subject to the jurisdiction
of the Department of Education and Science or the
Charity Commissioners shall only be invested in such
Securities and with such sanction (if any) as may

for the time belng be prescribed by law




i (viii) to establish or encourage the formation and
to affiliate comhine or co-—operate with any other
charitable association society or corporation in

all or any parts of the world having cbjects similax

in general respects to those of the Council or being

capable of being conducted so as directly or indirectly
to benefit the Council or promote the objects which
the Council is formed to promote but so that none
of the funds of the Council shall be paid ox applied
to or fo£ the benefit of any such other association
society or corporation which does not prohibit:the
distribution of is income or property amongst its
merbers to an extent at least as great as is imposed
on the Council under or by virtue of Clause 4 hereof
{ix) generally to aid and to receive aid from any
such other association society or corxporatlon as aforesaid
and to subscribe to any charitable association soclety
or‘corporation with a view to obtaining any advantages
or benefits for or promoting the objects of the Council
(¢) to do all such other things as are necessary
to the attainment of the above objects or any"of{them
Provided always and it is hereby declared that the' Council
is established for charitable purposes énly in the legal
meaning of that phrase and 1ts property and ihcome‘shall
be held and applied for those purposes only and that all
the objects and powers of the Council set fértﬁ in this
Memorandum shall be construed as limited hy the foregoing

terms of this proviso which shall be treated as overriding

i in effect and as governing all the provisions of this
Memorandum notwithstanding anything expressed or implied
therein to the contrary

» provided also that the Council shall not support with
its funds any object or endeavour to lmpoge on or procure

to be observed by its members or others any regulation
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restriction or condition which if an object of the Council
would make it a Trade Union

Pravided alsc that In case the Council shall take or
hold any property subject te the jurisdiction of the
Charity Commissioners for England and Wales ox of the
Sacretary of State for Education and Science the Councill
ahall not sell mortgage charge or lease the same withoub
such authority approval or consent as may be required

by the law and as regards any such property the
Executive Committee of the Council shall be chargeable
for any such property that may come into thelxr hands

and shall.be answerable and accountable for their ouwn
acts receipts 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 Executive
Committee have been if no ingorporation had . been
effected and the ingorporation of thg,Cpuncil shall not
dimindish or impair any control or authority exercisable
by the Chancexy pivision the Charity Commissioners

or the .Secretary of State for Education and Scienge . .,
over such Executive Committee but they shall as regards.
any such property be subject jointly and separately bp
such control or authority as 1f the Council wexre,net
incorporated In case the Council shall take'o;“@plg

any property which may be subject to any charitable trusts
the Council shall only deal with the same in such manner
as allowed by lavw having regards to such trusts

4. THE income and property of the Council whencesoever
derived shall be applied solely towards the promotion

of the objects of the Council as set forth in this
Memorandum of Association and no portion thereof shall
be paid or transferred directly ot indirectly by way

of dividend bonus or otherwise howsoever by way of

profit to the members of the Council Provided that




nothing herein contained shall wnravent the payment in
good faith of reasonable and proper remuneration to any
officer or servant of the Council cr o any member of
the Councill in return for any services actually rendered
to the Council nor rrevent the payment of interest at

a rate not exceeding six per cent per annum on money

lent or reasoneble and proper rent for premlses demised
or let by any member to the Council but so that no

nember of the Executive Committee or other governing

body of the Council shall be appointed to any salaried
office of the Council or any office of the Council

paid by fees and that no remuneration or other bhenefiit

in money or money's worthshall be given by the Council.
to any member of such Executive Committee or governing
body except repayment .of out—of-pocket expenses and
interest at the rate aforesaid on money lent ox
reasonable and proper rent f£ér premises demised or let

to the Council

5. THE liability of the members is limited

6. EVERY member of the Council undertakes to contribute
to the assets of the Council in the event of the

game being wound up while he is a member or within

one vear after he ceases to be a member for payment

of the debts and liabilities of the Council contracted
before he ceases to bhe a member and of the costs

charges and expenses of winding up and for the

adjustment of the rights of the contributories among
themselves such amount as may be required not

exceeding £1

7. IF upon the winding up or dissolution of the Council
there remains after the satisfaction of all its debts and
liabilities any property whatsoever the same shall not be

paid to or distributed among the members of the Council but
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Association shall be made which would have the %ffect of

shall be given or transferred to some other charitable
institution or institutions having objects gimilar to the
objects of the Cduncil or to othexr purposes appraved hy the
Secretary of State for Bducation and Science and by the
Commigsioners of Inland Revenue

8, TRUE a¢counts'shall be kept of the sums éf money

recelved and a#pended by the Council and the matters in respect
of which such receipts and expenditure take place of all sales

and purchases of goods by the Council and of the property

cradlts and liabilities of the Councll and subject. to any
reasonable restrictions as to the time and mannexuni inspecting the3
same that may be imposed in accordance with the: regu&ptions

of the Council foxr the time being such accounts shall.be:
@éen?to'the'inspebtian-of the members Once at least

in every year thé accounts of the Council shall be-exam@ﬁed

and ﬁﬁe%cefrectness of the.dncome and expenditure acgount

and balance sheet ascertained by one or more properly o
qualified auditor orx Au&itors

9., " NO alteration of or addition to ﬁhis'Memowaﬁdum of
including any object which is not in the nature of an
educational charity and no such alteration or addition shall
be made without the consent of tha. Secretary of State for
mducation and Science and the Board of Trade

WE the several persons whose names and addresses are

subscribed are desirous of being formed into a Company in

pursuance of this Memorandum of Association

L

NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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DATED this Seveul@owth day of uag 1969

WITNESS to the above signaturesg:-
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F THE COMPANIES ACTS‘1948'tQ_1951

[

\%1 company 1imited by Guarantee and not having

a Share Capital

ARTICLES OF ASSOCTIATION

BRITISH UNIVERSITIES FIILM COUNCIL LIMITED

- of -~

v

» gonkext,

WERDS

ﬁhe council

s
$ in Writing

t The Chalrman

The vice~Chalrman

T these presents, i
the words gtanding in the
table next herelnafter set out shall bear the meanings set

gutioppesite to them respectively in the second

PRELIMINARY

£ pot inconsistent with the subject

£irst column of the

aolumn rhereof
MEANINGS'

British Universitles Film Council
Limited

The Companies act 1948

. These Articles of Agsociation as
originally framed or as from time :
ro time altered by special resolution
The registered office of the Company

The

Common Seal of 'the Conmpany

The Executive Committee of the.Council
or the Members thereof present at a
duly convened meeting of the Executive
committee at which a quoXum is present

The Secretary foT

rhe time being of the
council ~

Calendary month

vear from lst January to 31lst December
inclusive

Written or produced by any subgstitute
for writing, ©F partly written and
partly so produced

The Chairman f£o¥ the time being of the
Council

The Vice-Chairman for the time being
of the Council



The Honorxary Treasurer The Honorary Treasurer for the time
. being of the Coungil

The Honorary Secxetaxry The Honorary Secretary for the time
being of the Cupuncil

Woxds importing the singular number only shall include the
plural number and vice versa
Words importing the masculine gender shall include the
‘%eminine gender
g i %* Words importing persons shall include corporations
R ¥

N The expression "Secretary" shall intlude an assistaant ov
%%?puty Seé%e%aiy and any person appointed by the Executive
@ébmmiktee to per%orm'any of the dutiles of the Secretary

save aB aferesand, any words or expressions defined in the
ﬁct, if not incons;stent with the subject or context, shall

bear the same meanings in these presents

BUSINESS

"Thé Councii is established for the purpoges expressed

‘ﬁ%y be undertaken by the Executive Ccmmittee at such time

b

.*g% times as it may consider expedient and further may be

I-;pffered by it to be in abeyance, whether such branch or

%&nd of business may have been actually commenced oxr not,

56 long as the Executive Commiitee may consider it expedient

2 ﬁét to commence or proceed with the same.

f‘x4. The Office zhall be at such plage in England as the

Executive Committee shall from time to time appoint
MEMBERS

5. The subscribers to the Memorandum of Assoclation and

such other bodies as shall be admitted to Membership in accordance




with these presents, and pone others, shall be Members of

the Counell and shall be entered ln the Register of Members
acoordingly. The sub mribers to the Memorandum of Assoclation
, shall not. be deemed to be Ordinary Members and shall not

ge entitled to vote at General Meetings of the Council

f{ §k For the purposes of registration of the Council the

dfumber of Members of the Councll is to be taken to be unlimited &~
There shall be four classes of Membexs of the Ceuncik _
(1) ordinary Members

(2)  Asgociate Members

(3)  Corpbrste Wembers

(&) . MOphex! Membebs

The apggg}k;aﬁg 95:@Embership for the difﬁerenﬁ«e;asses

¥ Megbersh;p%spall be fixed at fhe Annual General Meeting

i'the Council or at an Extrzordinary Meeting Called for the

gge yeeting shall take into account any recomnendations
and ebservatiens which the Executive Committee may make. A

fﬁerential rate of eubscript on,may‘be fixed in the case

2 varieus categpries of “Otheﬁ" Members., The Executive,

‘”ittee shall determine the date on which annual suhscriptiens

¥

(a) ‘Or§igaryLMembership of the Coungil sf EL‘be,qpen
all Universities and Universiity Colleges in Gfeat Britaln
ﬁ]a@d chthern Ireland and to such other similar bodies as the
! Eggcutive Committee may, determine
= | (p) Associate Membership shall be open to Overseas
i)ﬁniversities and University Colleges and to non-profit making

bedies assoclated with University education either in Great
F B#itain and Northern Ireland or elsewhere

(c) Corporate Membership shall be open to any public

company or corporation or industrial organisation or other

L]




profit-making Lody which does not gualify for Ordinary
Membership or Associate Membership
%
() Membership in the class »0ther Members" shall ke

open to such organisations, persons Or categories of

organisations and persons as de not gualify as Ordinary
Agsociate or Corporate Members but who belong to a category
of organisations ox persons as may fyom time to time be
defined and approved as appropriate for Membership under
this head at an Extraorxdinary General Meeting of the Cquncil
P;ovided that at such Extraordinary General Meeting no
résolution o define or approve such a catego?y or categories
of organisations or persons shall be deemed tw have been
carried unless two fhirds of the total representatives of
Oxdinary Members pxesent in person O by proxy shall have

. voted in favour of such resolution either in person OX by
PYOXY . !

'i:\\loa No body or person shall be aduitted to any class of
Membexrship of the Council unless:~

{1) the applicant or an appropriate officer of the
applicant has signed and sent to the Secretary an applicatdon
for admission framed in such terms as the Executive Committee

shall from time to time prescribe

(2$ he has supplied the Executive committee with such

further information and particulars, in additlion to those

contained in the aﬁplication for admiss‘on, as the Executlve

e

Conmittee may require, and
{(3) he has been approved for Membership by the Executive
Committee

t 1ll. The decision of the Lxecutlive committee as to whethex ox

not any applicant for admission to membership of the Council
shall be admitted shall be final and conciluslve and the
gxecutive Committee shall be entitled in its absolute discretion
+o refuse to admit to membership any applicant without giving

any reason for such refusal
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‘at the Office.  Any such Representative shall be entitled

'to exercise the powers of the Member which it represents

12. BEach Qrdinary Member, Associate Menher, Corporate Mamhey
and other Member (not being an individuall shall immediately
after his admigsion appoint one or more Representatives

to répresent him at General Meetings of the Council, Such
appointment shall be for such pericd and on such terms as

the Member may determine and the Member may remove any such

Representative and appoint another Répresentative in his
place. Bach such appointment or removal of a Representative
shall be effective when notice in writing thereof under

the hand of an appropriate officer of the Member 1s received

provided that only one Representative of an Cxdinary Member
shall be entitled to vote at any- one General Meeting of the
Council. The expressions "Ordinary Member", "Assoéiate‘
Mamber" and "Corporaté Member" shall where the context zo
admits include Representatives of such Members
13, Every Member shall use hls best en@eavours to promote
the objects and interests of the Council and shall observe
all the Council's regulations affecting him contained in’
or effective pursuant to these Presents
14, The rights of every Member shall be personal to himself
and shall not be'trapSEerable, transmissible or chargeable
by his own act, by operation of law or otherwise | X
15, A Member shall Iimmediately cease to be a Member upon '
the happening of any one of the events following, namely:-

(1) .Tf he shall resign Membership by notice in writing
left at the Office

(2) If the Member, béing an individual, shall die or
become lunatic or bankrupt or compound with his cred}tors
or, being a corporation, shall go into liquidation or have
a recelver appointed of lts undertaking and assets or any
part thereof

(3} TIf he gw. £fail to pexrform any obligation binding

"
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- present at a meeting of the Executive Committee, of which

upon him under thase presents for one month after notice
in writing requixing him to da so shall have been sexved
upon him by the Council or if in the cpinion of the Executlve
Committee his conduct shall be calculated in any respect
ta be prejudicial te the interests of the Council and he
shall fail £o remedy such conduct to the satisfaction of

the Executive Committee for one month after notice in writing

4 —_ ek

requiring him to do sco shall have been gerved upon him by
the Council and if also, in elther of such cases, the Executive
Committee by resclutlion passed by a majority of not less

+han three-fourths of the Members of the Executive Commltiee

notice specifying the intention to propose the resolution
has been given, shall resolve that his Membership be terminated
16. A Register shall be kept by the Council containing the
names and addresses of all the Members, together with such
other particulars as may be required by the Act.

17. Any Member who for any cause whatsoever shall cease

to be a Member shall remain liable for and shall pay to the
Council all moneys which may become payable by him by virtue
of Member's liability under the Memorandum of Association
and shall forthwith return £0 the Secretary any property

of the Council then in his possession

GENERAL MEETINGS

18. The Council shall hold a General Meeting in every
calendar yeax as its Annual General Meeting at such time

and plgce as may be determined by the Executive Committee,-
and shall specify the Meeting as such in the notices calliﬁg
it, provided that evexry Annual General Meeting except the
first éhall pe held not more than fifteen months after the
holding of the last preceding Annual General Meeting, and
that so long as the Council holds its firxst Annual General
Meeting within eighteen months after its incorporation it

need not hold it in the year of its incorporation or in

E.’
Y
b
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the following year.

19, All General Meetinygs, othex than Annual General Meetlngs.
shall bhe éalled Extraordinary General Meetings .

20. The Executive Committee may whenever it may think fit

ccnvene an Extraordinaxy 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 Sectlon 132 of the Act.
.21. Twenty one days' notice in writing at the least of

 every Annual General Meeting and of every teeting convened

to pass a Speclal Resolution, and fourteen days' notice

in writing at the least of every other General Meeting (exc;us
in every case both of the day on which it is served or deemed
to be serwed and of the day for which it is given) , specifying
the place, the day and +he hour of the Meeting, and in the
case of special business the general nature of that business,
shall be given in the manner hereinafter menticned to the
Members and the Auditors as are ander these Presents or under
the Act entitled to receive such notices from the Counci’

but with the consent of all the Members having the righi

to attend and vote thereat, or of such proportion of them

as iz prescribed by the Act in the case of Meetings othex
than Annual General Meetings, a Meetlng may be convened
by'such notice as those MembeXs may think £it.

22. The accidental omission to give notice of a Meeting

to, or the non-recelpt of such notice by, any Member entitled
to receive notice thereof shall not invalidate any resolutlon
passed oY proceeding had, ‘at any Meeting.

PROCEEDINGS AT GENERAL MEETING

23, 'The Council shall not be liable in any way for the
expenses incurred by any Member or its Representative in
attendlng any General Meeting.

24, All business shall be deemed special which is

transacted at an Extraoxdinary General Meeting and alsoall

-t




.26, If within half an hour from the time appointed for

‘holding any General Meeting a quorum be not present the

business which is transacted at an Annual General Meatiyy
with the exception of the considexation of the Accounts

and Balance Sheet and the Reports of the Executive Commlttee

and Auditors, the election of the Chairman, Vice~Chaixman,
Honorary Secretary, Treasurer, and Members of the Executive
Committee and of the Auditors, the fixing of the remuneration
of the Auditors.and the consideration of any such resolution

as is referred to in Article 41 of these presents

25. No business shall be transacted at any General Meeting
unless a quorum be present when the Meeting proceeds to
business. A quorum of the Council shall be twelve

Representatives of Ordinary Members.,

Meeting, if convened on the requisition of Members, shall

be dissolved.- In any other case the Meeting shall stand
adjourned to the same day in the next week at the same time
and place, and 1f at such adjourned Meeting a guoxrum be not
present within fifteen minutes from the time appointed for
holding the Meeting the Representatives of Oxdinary Members
Present shall form a quorum.

27. The Chairman (if any) or in his absence the Vice-Chairman
(1f any) shall preside as Chairman at every General Meeting

of the Council. If there be no such Chalrman or Vice-Chairman,
or 1f at any Meeting neither the Chairman nor the Viece~Chairman
be presemt within fifteen minutes after the time appointed

for holding the Meeting, or 1f neither of them be willing

to act as Chalrman, the Representatives of Ordinary Members
present shall choose gome Member of the Executive Committee
or, 1f no Member of the Executive Committee be Present or

if gll the Members of the Executive Committee present decline
to take the Chair, some Representative of an Ordinary Mgmber
of the Council present to be Chairman \

28, The Chizman with the ccnsent of any Meeting at which




a gquorum is present may and, if so directed hy the Meetdng, b
shall adjourn the Meeting from time to time and from place
to place, but no business shall be transacted at any adjourned ?
Meeting except business which might lawfully have been trangacted
at the Meeting from which the adjournment took place. Yhen

a Meeting is adjourned for thirty days or moxe notice of

the adjourned Meeting shall be given as in the case of an
original Meetinél Save as aforegaild, 1t shall not be necessary

to give any notice of any adjournment or of the busiiness

to be transacted at an adjourned Meeting.

29. At any General Meeting a resolution put to the vote
of the 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 be demanded by a least three Representatives

of Ordinary Members present. Unless a poll be so demanded

i
a declaration by the Chairman that a resolution has been
carried, or carried unanimously, or by a particular majority

4 or lost, and-an entry to that effect in ‘the Minﬁte Book ‘of

the Council, if purporting to be signed by such Chalrman

or by the Chairman of the next succeeding Meeging, shall

be conclusive evidence of the-fact without proof of the nﬁmber
or proportion of the votes recorded in favour of ox against
such resolution. . . ' o * e
30. If a poll be duly demanded it shall be taken i;-such
manner as the Chairman shall direct, and the'rresult of the

poll shall be deemed to be the resolutlon of the Meeting

3 o s,

at which the poll was demanded.

Fﬁ 31. In case of an equality of votes, whether on a show

| of hands or on a poll, the Chailrman of the Meeting at which ]
the show of hands takes place or at which the poll is demanded
shall be entitled‘to a secoqd or casting vote.

32, A poll demanded on the election of a Chairman or on,

a guestion of adjournment shall be taken forthwith. A poll

demanded on any other question shall be taken at such

o]
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time and place as the Chairman shall direct

33. The demand for a poll shall rot prevent the continuance
of a Meeting for the transaction of any business other than
the question on which the poll has been demanded,

VOTES OF MEMBERS

34. On a shown of hands every Ordinary Member present by his
Representative shall have one vote, énd on é pell every
Ordinary Member shall also have one vote. Members of other
classes shall be entitled to atteng in person or by their
Representatives but not to vote at any Meeting.

THE EXECUTIVE COMMIT'TEE

35. The Executlve Committee shall consist of

(a) the following ex~offici o Members: the Chalrman,
'Vice—Chairman, Honorary Secretary, and the.Treasurer

(b) not more than ten other Members of the Executive -
Committee to be elected subject as hereinafter mentioned

by the Council at its Annual General Meeting..

36. The. names of the first ex-officio Members of the Executive

Committee and of not more than ten other such first Mémbers

shall be determined in writing by a majority of the subscribers

to the Memorandum of Association.. All Members of the.Executive

Committee must be Reptesentatives.of .Okdinary. Members

37. Tha Chairman and Vice-~Chairman will hold office until
the end of the third Annual General Meeting of the Council
when they shall retire but shall be eligible for re~election,
Subsequent appolntments of the Chaliman and Vice-Chalrman-
shall be for a perilod of three years when they shall retire
from offiice at*the end of the Annual General Meeting but
shall be ellgible for re-—election

38, At the end of the first and every subsequent Annugl
General Meeting the other ex-officlo Members of the Executive
committee shall retire but shall be eligilble for re-election
either to the same or any other ex~officlo office

39, At the end of the first Annual General Meeting of the

i
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" he’is nominated by thg’Executive Committee, or by an Ordinary

counsil all the other Memkers of the Dxacutive Committee

shall retire from office but shall be eligible for ye-election,
and at the end of the Annual General Meeting in every suksequent
year one third of such other Members or, if their numbex

is not a multiple of three, then the number neargst one-

third shall retire from office by rotation

40. The other such Members of the Executive Committee to'
retire in every year shall be those who have been longest

in office since their last election but,as between persons

who became Members of the Executive Committee on the same

day, those to retire shall {(unless they otherwise agree émong
themselves) be determined by lot

41. Any such other Member of the Executive Committee retiring
by rotation shall not be eligible for re-electlon unless
otherwise determined by a resclution approved by not less than
three-fourths of the Representatives of Ordinary Members present
and any such ' resolution shall be deemed to be ordinary business
42, The Executive Committee shall have power alt any time

and from -time +to time to appeoint a Representative of any
Ordinary Member to be a Member of the Executive Committee
either to fill a casual vacancy or -as an additional ‘Member;

but so that the total number of Members of the Executive
Coﬁmittee’shall not -at any time exceed the maximum nunber

fixed by or-in accordance with these Presents. Any Member

of the Executive Committee 80O appointed shall hold offlce -
'only:until the end of the next following Annual General
Meetingiand'fhen shall be eligl He for re—election

4§1“ Wo pérsonlshall'be eligible fox election as a Member

. of the Executive Committee at any General Meeting unless

Member, not less than-three and not more than twenty-one

days befove the date pointed for the Meeting and there

o e

shall have been left at the Office notice in writing of i

such nomination, signed by the proposer and also notice




in writing signed by the nominee of his williipngness to be
elected

44. The Members of the Executive Committee shall not be
entitled to any remuneration for their services, but the
Executive Committee may authorise the payment. by the Qouncil
to any Member of the Executive Committee of any reasonable
and proper ‘out~of—~pocket expenses incurred by him in the
performance of his duties or otherwise in connection with
the affairs of the Council.

DISQUALIFICATION OF MEMBERS OF EXECUTIVE COMMITTEE

45. fThe Office of Member of the Executive Committee (whether:
ex-officiq or otherwise}) shall be vacated in any one of the
following events namely:-

(1) if he shall for any reason cease t0 be a Representative
of an Ordinary Member

(2) if he shall resign his office by writing undexr

his hand left at the Office

(3) 4if he shall become lunatic or of unsound mind

or bankrupt or compound with his creditors
' (4) 4if he shall hold any place of profit under the

Council

(5) if he shall become prohibited £rom being a Member
of the Executive Committee by reason of any orxder pade under
the Act =

(6) 4if he shall be removed from office by resoiution
passed by the affirmative vote of not less than three—fourth
of the Members of the Executive Committee present at the
Meeting of the Executive Committee at which the resolution
was proposed .

PROCEEDINGS OF THE EXECUTIVE COMMITTEL

46. The Chairman shall be the Chairman of the Executlve
Committee but if the Chairman shall not be present within
£1ftzen minutes aftor the time appoinéed for holding the

same, the Members of the Executive Committee present may choose
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. of the Bxecutive Committee may be fixed by the Executlve

one of their number to be Chairman of the Meeting 1
47, The Members for the time being of the Executive Committee L
may act notwithstanding any vacancy in their body T
48. The Executive Committee may meet together for the despatch
of business, adjourn and otherwise regulate its meetlngs

as it shall think fit. Unless and untlil otherwise determined
by the Executive Committee questions arising at any meeting
shall be determlned hy a majority of votes. In case of

an equality of votes the Chairman shall have a second oY
casting Qote; The Chairman of the Executive Committee

may and the Secretary on the requisition of not less than -
four Members of the Executive Committee shall at any time

summon a Meeting of the Executive Committee

49, It shall not be necessary to give notice of a Meeting
of the Executive Committee to any member of the Executive
Committee for the'time being absent from the United Kingdom.

50. The quorum necessary f£or the transaction of the business-

Commit;ee and unless and until so fixed shall be five

5. ﬁ resolution in writing signed by all the Members of

the Executive Commissee for the time being in the United-
Kingdom shall be as effective as if it had be?n passed at

a meeting of the Executive Committee duly conéened and held

52, The Executive Committee may delegate any_of lts powers
(othexr than the power to admit or expel Memﬁers of the Council)

to oub~-Committees, as it may think fit, In the exercil.se

of the powers so delegated any sub-committee so formed shall
conform to any regulations which may be imposed on it by
the Executive Committee

1
|
53, 31l acts bona fide done at any Executive Committe= }
l
or—gub~Committes Meeting or by <any person acting-asa Member i

of the Executlve Commitiee, notwithstanding that 1t be afterwards
discovered that there was some defect in the appointment E

of any Member of the Executive Committee or person acting ”
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as aforesald or that he ox any of them was ineligible or
had vacated office, shull be as walid ag if gvery such persgn
had been duly appointed and was eligible and had coatlnued
to be a Member of the Executive Committee

POWERS AND DUTIES OF THE EXECUTIVE COMMITTEE

54. 'The business and affalrs of the Council shall be managed
by the Executive Committee, which may pay all expenses incupred
in promoting and registering the Council and (subject as
hereinafter provided) may txercise all such powers of the
Council as are not by the Act or by these Presents requixed
to be exerclised by the Council in General Meeting, subject
nevertheless‘to any regulations of these presents, to thg
provisions of the Act and to such regulations, being not
inconsistent with the aforesald regulations or provislons,

as may be prescribed by the Council in General Meetine;

but no regulation made by the Council in General Meeting
shall invalidate any prior act of the Executive Committee
which would have been valid if such regulation had not been
made The general powers given by this Article shall not

be limited Qr,rgstricted by any specilal authority or power
given to 'the Executive Committee by any other Article

55, The Executive Committee maye exercise all the powers

of. the Céuncil to borrow or ralse money; and to mortgage

ox bharge i1ts undertaking and property, and to issue debentures

and other securities,

may be issued at par or at a prenium or at a discoqnt.l

56. All cheques, promissory notes, drafts, bills of exchange

and other negotiable or transferable instruments, and all

recelpts for moneys paid to the council shall be signed,

drawn, accepted, endorsed OX otherwise executed, as the case

may be, in such manner as the Executive Cormittee shall

from time to time by resolution determine.

SECRETARY

57. The Secretary shall be appoint

and any such debentures and other securities

ed by the Executive Committee
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for such time, at such remuneration and upon sucsh conditions
as it may khipk fit, and any $ecretary so appointed may
be removed hy the Executive Committee. The provisions of
sections 177 to 179 af the Act shall apply and b obsexrved.
The Execntive Committee may £rom time to time 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 Secretaxy capable of acting

MINUTES
58. The Executive Committee‘shall cause minutes to be made
in books provided for the purpose:-—

(1) of all appointments of officers and

(2) of the names of the Members of the Executive Commitiee

present at every meeting of the,Execufive Committee wnd of
any Sub-Committee of the éxecutive Committee and

(3) of all resolutions and proceedings at all meetings
of the councii of the Executive Committee and of all Sub-
Committees of the Executive Committee 4'

Any éuch minutes of any meeting, if purporting to be
signed by the Chairman of such meeting, ox by the Chalrman
of the next succeeding meeting shall be sufficient evidence
without ény further proof of the facts therein stated.

THE SEAL

59. The Seal shall not be affixed to any instrumeat except

by the authority of a resolution of the Executive Committee

and shall be so° affixed in the presence of at least the

Chalrman {(or Vice-

committee and of the gecretary or such other person as the

Executlve Committee may from to time appoint for the purpose.,

and the chalrman {or vice~Chairman) and by two membqrs of

the Executlve COQmitte

ghall sign every instrument to which the Seal is so affixed

in their presgence, and in favour of any purchaser or person

bona fide dealling with the Councll such signatures shall

Chairman) and by two Members of the Executive

e and Secretary or other pesrson aforesald
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" gime and manner

he conclusive evidence of the fact that the Seal has been
properly affixed.

ACCOUNTS

0. The Executlve Committee shall cuuse true accounts to
be kept with respect to:-

(1} all sums of money recelved and expended by the
Ccouncil and the matters in respect of which such receipt
and expenditure take place;

(2) all sales and purchases of goods by the Councill;
and .

(3) the assets and liabilities of the Council

Proper books shall not be deemed to be kept 1f there
are not kept such bcoks of account Fs are necessary to give
a true and falr view of the state of the affairs of the
Councll and to %xplain its transactions
61. The books of account ﬁhall be kept at the Office, or,
gubject to Sectlon 147 (3) of the Act, at such other »lace
or places as the Executlve committee may think £it, and
shall always be open %o the 1p§pecti?n of the:Members of

the Executive Comnlttee : (

G2. Suﬂject and without prejudice to the provisions of

Article 61 as regards Members of the Executive Committee,

the Council in General Meetlinhg may at any time or from tlme

to time make yreasonable ccnditions and regulations as Fo the

s e il

of lnspection by Members of the accounts

ct to any such conditions and regulations

T

of the Council, and subJe

such accounts shall be open to the inspection of Members
at all reasonable times during business hours.
63. At the Annual General Meeting in evexry year the Executive

commlttee shall lay pbefore the Council a proper Ancome and

expenditure account containing all such particulars with

the asegets and the 1iabllities of

regard to the vapital,

e

the Councll as are required by the hct.

64, Every such balance shect as aforesaid shall be signed

16.
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Fresents is required to be served by any Member on the Council

Or on the Secretary or any other officer of the Conncil.
may be served by leaving the same at the Office or by sending
the same through the post in a prepaid envelope addressed
to the Council or ?o tﬁe Secretary or other officer of the
Council as the case may be, at the Office.

WINDING UP
70, I the Council shall be wound up the provisiong contalned
in Clause 7 of the Memorandum of Assoclation shall be pexrformed
and have effect in all respects as if the same were repeated
in these presents.

INDEMNITY

71. Every Member of the Ekecutive Committee, Officer énd
Auditor of the Council shall be indemnified out of the assets
of fhe Council agalnst any liability incurred by him as
sucp Member of the Executive Commlttee, Officer or Auditor
in defending any proceedings, whether cilvil or criminal,
in which judgment is glven in his favour or in which he is
acquitted or in'connecticn with any application under Section

448 of the Act In which relief 1s granted to him by the Court.

T




on behalf of the Executive Committee by two Members of the
Broeukive Committee and shall be accompanied by a reporh
of the Execttive Committee as to the state of the Councll's
affairs, and it shall also have attached to it the Auditors'
report.
65. A copy of every income and expenditure account, balance
sheet and report and of any other documents required 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 Annual General Meetind, subject nevertheless
to the provisions of Section 158 (1) (¢} of the Ack, be sent
to the Auditors and to all other personS’entitled to recelve
notices of General Meetings in the manner in which notices
* are hereinafter directed to be served. The Auditors' repoxt
shall also be open to inspection and be read before the
Meeting as required by Section 162 of the Act,
AUDIT
66. Auditors shall be appointed and their dutiles regulated
in accordance with sections 159 to 162 of the Act and Sections
13 and 14 of the Companies Act 1967 the Members of the Executive
Ccommittee being treated as the Directors,mentionedelthoseSectﬁnﬁ
NOTICES
67. Any notlce or ather document may be served by the Council
on any.Member «.lthexr personally or by sending the same through
the post in 2 prepalid envelope addressed to such Member |
at his registered address as appearing in the Register of

Membere .

68, Any notice OY other dpcument, if sefved bylpost,'shall .
be éeemed to have been served on the day followinq that

on which the envelope contalning the same i8 put into the
post, and in proving such service it shall be sufficient

to prove that such envelope was propexly addressed, stamped
and posted.

69 Any notice OX other docunent which pursuant to these
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CERTIFICATE OF INCORPORATION

&
No. 955348
I hereby certify that
BRITESH WRIVERSITIES FilM COUMNCIL LARITED
is this day incotporated under the Companies Acts 1948 to 1967 and that the
Company is Limited.
Given under my hand at London the 2up Jung, 1969,
\] !O, f} s ‘:625:.
" ‘GJ ' wt § ool g
(Fon Kriaig )J
Assistant Registrar of Companies
-
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