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THE COMPANIES ACT 1985 

 

 

A COMPANY LIMITED BY GUARANTEE AND 

NOT HAVING A SHARE CAPITAL 

 

 

MEMORANDUM OF ASSOCIATION 

 

 

OF 

 

THE ST ANDREWS PRESERVATION TRUST LIMITED 

 

 

1. The name of the Company (hereinafter called “The Trust”) is “THE ST ANDREWS PRESERVATION 

TRUST LIMITED.” 

 

2. The Registered Office of the Trust will be situate in Scotland. 

 

3. The objects of the Trust are: 

a) To preserve for the benefit of the public the amenities and historic character of the City and 

Royal Burgh of St Andrews and of its neighbourhood. 

b) To acquire, by purchase or otherwise, to restore and to maintain, any buildings within or in 

the immediate vicinity of St Andrews, of architectural, historic, or artistic interest. 

c) To acquire, similarly, any land, buildings, rights, or privileges, within or in the immediate 

vicinity of St Andrews which may be considered necessary to preserve or to enhance views 

or other amenities of the City and neighbourhood or of individual buildings, or otherwise to 

carry out the objects of the Trust. 

d) To sell, feu, lease or excamb or otherwise grant the use of any land, buildings, rights or 

privileges or other assets and property of the Trust heritable or moveable or any part 

thereof, and to grant conveyances, feu rights, leases and all other deeds or instruments 

necessary for the fulfilment of these objects. 

e) To convey or make over property or land to any body, association, corporation or local 

authority to be held in trust for the public. 

f) To make a grant or grants to any individual, body, association, corporation or local authority 

for any purpose which would improve the amenities of the Burgh of St Andrews or 

neighbourhood, or for the purpose of reconstructing, renovating or improving any buildings 

of architectural or historic interest in the Burgh of St Andrews or its neighbourhood. 

g) To co-operate with the local authority namely The Fife Council and its successors or with any 

other public body or authority. 

h) To co-operate with the National Trust for Scotland and any other body of a non-commercial 

character having interests similar to the objects of the Trust. 
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i) To aid in preserving and maintaining public rights-of-way within, or in the neighbourhood of 

St Andrews, and to encourage public co-operation in the protection of objects of natural 

beauty and interest. 

j) To undertake and execute any trusts which may seem to the Trust conducive to any of its 

objects. 

k) To provide and collect from the Members or otherwise funds for the purpose of carrying on 

or furthering the objects of the Trust, and to accept testamentary gifts of land or other 

property. 

l) To raise or borrow any moneys required for the purposes of the Trust upon any such terms 

and such securities as may be determined, and to create mortgages or to issue debentures 

or debenture stock, perpetual or otherwise, charged upon all or any of the property, both 

present and future, of the Trust, to secure any moneys so borrowed or raised, or to secure 

any obligation to which the Trust is subject. 

m) To invest the moneys of the Trust not immediately required upon such securities or 

otherwise in such manner as may from time to time be determined. 

n) To advance and promote the education of the general public, and in particular the 

inhabitants of North East Fife District, without distinction of sex or of political, religious or 

other opinions, by associating voluntary organisations, local authorities and other bodies of 

whatever status together with the inhabitants to establish and maintain a Museum, called 

the St Andrews Preservation Trust Museum, by means of: 

i. bringing together, holding, adequately housing, conserving and documenting a 

Collection of specimens being of historical, artistic or scientific importance, and in 

respect of which there will be a strong presumption against the subsequent disposal 

of any item; 

ii. stimulating public interest in the Museum as a focal point of education and of 

historic, artistic or scientific interest, thereby improving the facilities available for 

general public amenity and education; 

iii. displaying and publicising the Collection for the public benefit; permitting access to 

research workers and school children, always providing that the safety and security 

of the Collection are not thereby endangered; permitting with similar safeguards the 

loan of any Specimen for exhibition or research; and 

iv. promoting and assisting in the collating and recording of general historical and other 

related information appropriate to the purpose of the Museum.  

o) To adopt written collecting and disposal policies and review them at least every five years, 

which policies shall define the types of Specimens which the Trust wishes to include in the 

Collection and the geographical area from which such Specimens may be drawn. 

p) To maintain an accurate and current Register of all Specimens acquired for, loaned or 

removed from, the Collection. 

q) To do all such other lawful things as are incidental or conducive to attainment of the above 

objects or any of them. 
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4. The income and property of the Trust, whencesoever derived, shall be applied solely towards 

the promotion of the objects of the Trust as set forth in this Memorandum of Association; and 

no portion thereof shall be paid or transferred directly or indirectly, by way of dividend, bonus, 

or otherwise howsoever by way of profit to the Members of the Trust. 

Provided that nothing herein shall prevent the payment in good faith of reasonable and proper 

remuneration to any officer or servant of the Trust, or to any Member of the Trust, in return for 

any services actually rendered to the Trust, nor prevent the payment of interest at a rate not 

exceeding five per centum per annum on money lent or reasonable and proper rent for 

premises let by any Member of the Trust or the letting at a reasonable and proper rent of any 

premises of the Trust to any Member of the Trust, but so that no Member of the Governing 

Body of the Trust shall be appointed to any salaried office of the Trust, or any office of the Trust 

paid by fees, and that no remuneration or other benefit in money or money’s worth shall be 

given by the Trust to any Member of such Governing Body except repayment of out-of-pocket 

expenses and interest at the rate aforesaid on money lent or reasonable and proper rent for 

premises let to the Trust and except also a letting at a reasonable and proper rent of any 

premises of the Trust to any Member of such Governing Body; provided that the provision last 

aforesaid shall not apply to any payment to any railway, gas, electric lighting, water, cable, or 

telephone company of which a Member of the Governing Body of the Company may be a 

Member or any other Company in which such Member shall not hold more than one-hundredth 

part of the capital, and such Member shall not be bound to account for any share of profits he 

may receive in respect of any such payment. 

5. The liability of the Members is limited. 

6. Every Member of the Trust undertakes to contribute to the assets of the Trust in the event of 

the same being wound up during the time that he or she is a Member, or within one year 

afterwards, for payment of the debts and liabilities of the Trust contracted before the time at 

which he or she ceases to be a Member, and of the costs, charges and expenses of winding up 

the same, and for the adjustment of the rights of the contributories, such amount as may be 

required not exceeding one pound. 

7. If upon the winding up or dissolution of the Trust there remains, after the satisfaction of all 

debts and liabilities, any property whatsoever, the same shall not be paid to or distributed 

among the Members of the Trust, but shall be given or transferred to some other institution or 

institutions, having objects similar to the objects of the Trust, and which shall prohibit the 

distribution of its or their income and property amongst its or their Members to an extent at 

least as great as is imposed on the Trust under or by virtue of Clause 4 hereof, such institution 

or institutions to be determined by the Members of the Trust at or before the time of 

dissolution, or in default thereof by such Judge of the Court of Session as may have or acquire 

jurisdiction in the matter, and if and so far as effect cannot be given to the aforesaid provision 

then to some charitable object. 

Upon the winding up or dissolution of the Trust as aforesaid, its debts and liabilities shall be 

satisfied exclusively out of the assets of the Trust other than the Collection. 

In the event of winding up or dissolution as aforesaid the Collection will be disposed of in 

accordance with the provisions of the Disposal Policy of the Trust in force at the time of such 

winding up or dissolution. 

8. True accounts shall be kept of the sums of money received and expended by the Trust and the 

matters in respect of which such receipts and expenditure take place and of the property, 
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credits and liabilities of the Trust; and subject to any reasonable restrictions as to the time and 

manner of inspecting the same that may be imposed in accordance with the regulations of the 

Trust for the time being shall be open to the inspection of the Members.  Once at least in every 

year the accounts of the Trust shall be examined, and the correctness of the Balance Sheet 

ascertained by one or more properly qualified Auditor or Auditors. 

 

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. 

 

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS 

__________________________________________________________________________________ 

J. HARRY MILLER, C.B.E., D.D., Principal, St Mary’s College, St Andrews 

JOHN REID, Draper, 47 South Street, St Andrews 

W. NORMAN BOASE, Manufacturer, The White House, St Andrews 

ALEX. SLATER DUNLOP, B.D., Parish Minister, Brooksby, St Andrews 

JOHN FORGAN, Golf Clubmaker, Forgan Cottage, Fleming Place, St Andrews 

A. W. MACDOUGALL, Grocer, St Cyrus East, St Andrews 

FRANCES J. WARRACK, Spinster, City Road, St Andrews 

DATED the Twenty-ninth day of January 1938 

 

WITNESS to the above signatures 

R. G. Cant, University Lecturer, The Swallowgate, St Andrews 
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THE COMPANIES ACT 1985 

 

 

A COMPANY LIMITED BY GUARANTEE AND 

NOT HAVING A SHARE CAPITAL 

 

 

ARTICLES OF ASSOCIATION 

 

 

OF 

 

THE ST ANDREWS PRESERVATION TRUST LIMITED 

 

 

PRELIMINARY 

 

1. In these Articles unless the context otherwise requires the following expressions shall have the 

following meanings: 

 

 “the Act” means the Companies Act 1985 including any statutory modification or re-enactment 

thereof for the time being in force. 

 

 “the Trust” shall mean The St Andrews Preservation Trust Limited. 

 

 “the Trustees” shall mean the Governing Body for the time being of the Trust. 

 

 “the Articles” means the Articles of the Trust. 

 

 “office” means the registered office of the Trust. 

 

 “the seal” means the common seal of the Trust. 

 

 “Secretary” means the Secretary of the Trust or any other person appointed to perform the 

duties of the Secretary of the Trust, including a joint, assistant or deputy Secretary. 

 

 “executed” includes any mode of execution. 

 

 “year” means a year beginning on the 1
st

 January. 

 

 “month” means a calendar month. 

 

 “clear days” in relation to the period of a notice means that period excluding the day when the 

notice is given or deemed to be given and the day for which it is given or on which it is to take 

effect. 

 

 “the United Kingdom” means Great Britain and Northern Ireland. 
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 “Museum” means an institution which collects documents, preserves, exhibits and interprets 

material evidence and associated information for the public benefit. 

 “the Collection“  means that body of material evidence having collective or individual historical, 

artistic or scientific importance, the possession of which enables the Trust to be constituted as a 

Museum. 

 

 “a Specimen” means any individual item comprised in the Collection. 

 

 Words importing the singular shall include the plural and vice versa. 

 Words importing the masculine shall include the feminine. 

 Words importing persons shall include corporations. 

 

 Unless the context otherwise requires, words or expressions contained in these regulations bear 

the same meaning as in the Act but excluding any statutory modification thereof not in force 

when these regulations become binding on the Trust. 

 

MEMBERS 

 

2. The subscribers to the Memorandum of Association of the Trust and such other persons as are 

admitted to membership in accordance with the Articles shall be Members of the Trust. 

 

Categories of Members 

 

3. There shall be three Classes of Members, namely: 

 

 (a) Subscribing Members; (b) Life Members; (c) Honorary Members. 

 

Qualification for Membership 

 

4. The Subscribing Members shall be the persons who signify to the Trust their desire to become 

Subscribing Members and shall be admitted to membership as such by the Trustees, and who in 

any year make a payment to the Trust of such sum as the Trustees shall prescribe.  If such sum is 

not paid by the Subscribing Member before 1
st

 July in any year the Trustees may remove the 

name of the Member from the Register of Members, and he shall thereupon cease to be a 

Member. 

 

5. The Life Members shall be such persons as signify their desire to become Life Members and are 

admitted to Membership as such by the Trustees and as shall at one time pay to the funds of the 

Trust such sum as the Trustees shall prescribe. 

 

6. Honorary Members shall be such persons as may be elected by the Trustees as Honorary 

Members of the Trust by reason of their services to the Trust or by reason of benefactions made 

to the Trust by them or persons or bodies whom they represent. 

 

Restrictions of Membership 

 

7. The Trustees shall be entitled at their discretion to refuse to admit any person to membership 

notwithstanding that he fulfils one of more of the qualifications under Articles 4 or 5. 
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Application for Membership 

 

8.  

a) Any person (other than subscribers to the Memorandum of Association of the Trust) who 

wishes to become a Member shall lodge with the Trust a written application for membership 

(in such form as the Trustees shall require) signed by him.  An applicant shall indicate which 

type of membership under clause 3 he wishes to be considered for. 

 

b) Each application for membership shall be deemed approved at the first meeting of the 

Trustees which is held after receipt by the Trust of the written application (and, if 

appropriate, supporting evidence) unless the Trustees resolve not to admit the applicant 

under Article 7. 

 

9. The Trustees shall notify each applicant who is refused membership under Article 7 in writing of 

their decision not to admit him to membership within seven days after the meeting at which 

membership is refused. 

 

Cessation of Membership 

 

10. A Member of the Trust shall cease to be a Member of the Trust on his death or if he becomes of 

unsound mind. 

 

11. Any person who wishes to withdraw from membership shall lodge with the Trust a written 

notice of retiral (in which form as the Trustees require), signed by him; on receipt of such notice 

he shall cease to be a Member. 

 

Expulsion from Membership 

 

12. The Trustees shall have the right for good and sufficient reason to terminate the membership of 

any Member provided that the Member concerned shall have the right to be heard by the 

Trustees before any final decision is made. 

 

13. Subject to Articles 14 to 18, the Trust may, by Special Resolution, expel any person from 

membership. 

 

14. Any Member who wishes to propose at any Meeting of the Trust a Resolution for the expulsion 

of any person from membership shall lodge with the Trust written notice of his intention to do 

so (identifying the Member concerned and specifying the grounds for the proposed expulsion) 

not less than six weeks before the date of the Meeting. 

 

15. The Trust shall, on receipt of a notice under the preceding Article, forthwith send a copy of the 

notice to the Member concerned and the Member concerned shall be entitled to make written 

representations to the Trust with regard to the notice. 

 

16. If representations are made to the Trust in pursuance of the preceding Article, the Trust shall 

(unless such representations are received too late for it to do so) 

 

a) state the fact that representations have been made in the notice convening the Meeting at 

which the Resolution is to be proposed; and 
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b) send a copy of the representations to every person to whom notice of the Meeting is or was 

given. 

 

17. Whether or not a copy of written representations has been given to each of the persons entitled 

to receive notice of the Meeting, the Member concerned shall be entitled to be heard on the 

Resolution at the Meeting. 

 

18. Failure to comply with any of the provisions of Articles 14 to 17 shall render any Resolution for 

the expulsion of a person from membership invalid. 

 

19. A person expelled from membership under Articles 13 to 18 shall cease to be a Member with 

effect from the time at which the relevant Resolution is passed. 

 

GENERAL MEETINGS 

 

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

Meetings. 

 

21. An Extraordinary General Meeting shall be convened by the Trustees on requisition by Members 

(under Section 368 of the Act) or on requisition by a resigning Auditor (under Section 391 of the 

Act). 

 

22. Subject to the preceding Article and to the requirements under Section 366 of the Act as to the 

holding of Annual General Meetings, the Trustees may convene General Meetings whenever 

they think fit. 

 

Notice of General Meetings 

 

23. An Annual General Meeting and an Extraordinary General Meeting convened for the passing of a 

Special Resolution or a Resolution requiring special notice shall be called by at least twenty-one 

clear days’ notice; all other Extraordinary General Meetings shall be called by at least fourteen 

clear days’ notice. 

 

24. A notice convening a Meeting shall specify the time and place of the Meeting; it shall also state 

the terms of any Resolution which is to be proposed as a Special Resolution or Extraordinary 

Resolution or which constitutes a Resolution requiring special notice and shall indicate the 

general nature of any other business to be transacted at the Meeting. 

 

25. A notice convening an Annual General Meeting shall specify the Meeting as an Annual General 

Meeting. 

 

26. Notice of every General Meeting shall be given to all the Members and to the Auditors. 

 

27. The accidental omission to give notice of a Meeting to, or the non-receipt of notice of a Meeting 

by, any person entitled to receive notice shall not invalidate the proceedings at that Meeting. 
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Proceedings at General Meetings 

 

28. No business shall be transacted at any Meeting unless a quorum is present; three persons 

entitled to vote under the business to be transacted, each being a Member or a proxy for a 

Member, shall be a quorum. 

 

29. If the quorum required under the preceding Article is not present within half an hour after the 

time appointed for the Meeting, or if during the meeting such a quorum ceases to be present, 

the Meeting shall stand adjourned to such time and place as may be fixed by the Chairman of 

the Meeting. 

30. The Chairman, if any, of the Trustees shall preside as Chairman at every General Meeting of the 

Trust. 

31. If there is no such Chairman, or if at any Meeting he is not present within fifteen minutes after 

the time appointed for holding the Meeting, or is unwilling to act as Chairman of the Meeting, a 

Vice-Chairman of the Trustees shall preside as Chairman; if there is no Vice-Chairman present 

who is willing to act as Chairman, the Trustees present shall elect one of their number to act as 

Chairman, or if there is only one Trustee present and willing to act as Chairman, he shall be 

Chairman. 

32. If no Trustee is willing to act as Chairman within half an hour after the time appointed for 

holding the Meeting, the Members present shall elect one of their number to be Chairman. 

33. The Chairman may, with the consent of the Meeting at which a quorum is present (and shall if so 

directed by the Meeting), adjourn the Meeting from time to time and from place to place. 

34. No business shall be transacted at an adjourned Meeting other than business which could 

properly have been transacted at the Meeting which was adjourned if the adjournment had not 

taken place. 

35. Where a Meeting is adjourned for thirty days or more, at least seven clear days’ notice shall be 

given specifying the time and place of the adjourned Meeting and indicating the general nature 

of the business to be transacted; in any other case, it shall not be necessary to give any notice of 

an adjourned meeting. 

36. A Resolution put to the vote of a Meeting shall be decided by a show of hands unless before, or 

on the declaration of the result of the show of hands, a poll is demanded by the Chairman or by 

at least two Members having the right to vote at the Meeting.  A demand by a person as proxy 

for a Member shall be deemed to be a demand by such a Member. 

37. Unless a poll is demanded in accordance with the previous Article, 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 without proof of the number or proportion of the votes 

recorded in favour of or against the Resolution. 

38. The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of 

the Chairman; a demand so withdrawn shall not invalidate the result of a show of hands 

declared before the demand was made nor the result of a show of hands declared after the 

demand is so withdrawn. 



Page 10 of 17 

 

39. If a poll is demanded in accordance with Article 38, it shall be taken at once by means of a secret 

ballot of all the persons present and entitled to vote (whether as Members or proxies for 

Members) conducted in such manner as the Chairman may direct; the result of such a poll shall 

be declared at the Meeting at which the poll was demanded. 

40. A Resolution in writing signed by all the Members shall be as effectual as if it had been passed at 

a General Meeting duly convened and held; it may consist of several documents in the same 

form each signed by one or more Members. 

Votes of Members 

41. Every Member shall have one vote which may be given either personally or (whether on a show 

of hands or on a poll) by proxy. 

42. A Member who wishes to appoint a proxy to vote on his behalf at any Meeting (or adjourned 

Meeting) shall lodge at the office of the Trust, not less than 48 hours before the time for holding 

the Meeting (or, as the case may be, adjourned Meeting), a written instrument of proxy (in such 

form as the Trustees require) signed by him; an instrument of proxy which does not conform 

with the preceding provisions or which is not lodged in accordance with such provisions shall be 

invalid. 

43. A Member shall not be entitled to appoint more than one proxy to attend on the same occasion. 

44. A proxy appointed to attend and vote at any Meeting instead of a Member shall have the same 

right as the Member who appointed him to speak at the Meeting and need not be a Member of 

the Trust. 

45. A vote given, or a poll demanded, by proxy shall be valid notwithstanding that the authority of 

the person voting or demanding a poll had terminated prior to the giving of such a vote or 

demanding of such a poll unless notice of such termination was received by the Trust at the 

office before commencement of the Meeting or adjourned Meeting at which the vote was given 

or the poll demanded. 

46. In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the 

Meeting shall be entitled to a casting vote in addition to any other vote he may have. 

47. No objection may be raised as to the validity of any vote except at the Meeting at which the vote 

objected to is tendered, and every vote not disallowed at the Meeting shall be valid; any such 

objection shall be referred to the Chairman of the Meeting whose decision shall be final and 

conclusive. 

 

TRUSTEES 

Maximum and Minimum Number 

 

48.  

a) The maximum number of Trustees shall (unless determined otherwise by Special Resolution) 

be twenty-one, and the minimum number of Trustees (unless determined otherwise by 

Special Resolution) be fifteen. 

b) The Trustees shall be constituted as follows: 

i. Elected Trustees: The elected Trustees shall be fifteen Members of the Trust elected 

by the Trust in General Meeting. 
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ii. Co-opted Trustees: The co-opted Trustees shall be Members of the Trust not 

exceeding six in number at any one time as shall be from time to time co-opted as 

Trustees by the elected Trustees. 

Appointment, Retiral, Re-Appointment 

49. Any Member who wishes to be considered for appointment as an elected Trustee at an Annual 

General Meeting shall lodge with the Trust a written notice of his willingness to be appointed (in 

such form as the Trustees require), signed by him, at least 28 clear days prior to the Annual 

General Meeting. 

50. At an Annual General Meeting the Trust may by Ordinary Resolution appoint as an elected 

Trustee any Member in respect of whom a written notice of willingness to accept such an 

appointment has been received in compliance with the preceding Article. 

51. The Trustees may at any time appoint any Member (providing he is willing to act), to fill a casual 

vacancy as a co-opted Trustee. 

52. At the first Annual General Meeting all the Trustees shall retire from office. 

53. At each Annual General Meeting (other than the first) all co-opted Trustees who have been 

appointed by the Trustees since the date of the last Annual General Meeting shall retire from 

office. 

54. At each Annual General Meeting (other than the first) all Trustees who have served a period of 

three consecutive terms, whether such three terms consist of three terms as an elected Trustee 

or one term as a co-opted Trustee and two terms as an elected Trustee, shall retire from office 

(it being understood that for the purposes of Articles 54 and 55 a “term” shall mean the period 

of time from one Annual General Meeting to the next consecutive Annual General Meeting). 

55. The Trust may at any Annual General Meeting by Ordinary Resolution re-appoint any elected 

Trustee who retires from office under Articles 52 or 54 (providing he is willing to act) for a 

further period of three terms, after which time, he may not be re-appointed until the Annual 

General Meeting in the next ensuing year, or in a subsequent year.  The Trust may at any Annual 

General Meeting by Ordinary Resolution re-appoint any co-opted Trustee who retires from 

office under Articles 52 or 53 (providing he is willing to act) as an elected Trustee for a period of 

two terms, and he may thereafter be re-appointed as an elected Trustee for a further period of 

three terms, after which time, he may not be re-appointed until the Annual General Meeting in 

the next ensuing year, or in a subsequent year.  If any such Trustee is not re-appointed, he shall 

remain in office until the Meeting appoints someone in his place, or, if it does not do so, until 

the end of the Meeting. 

Disqualification and Removal of Trustees 

56. A Trustee shall vacate office if: 

a) he ceases to be a Trustee by virtue of any provision of the Act or becomes prohibited by law 

from being a Trustee, or 

b) he becomes bankrupt or apparently insolvent, or 

c) he becomes incapable for medical reasons of fulfilling the duties of his office and such 

incapacity is expected to continue for a period of more than six months, or 
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d) he becomes an employee of the Trust, or 

e) he ceases to be a Member of the Trust, or 

f) he resigns office by notice of the Trust, or 

g) he is absent (without permission of the Trustees) from Meetings for more than three 

consecutive months and the Trustees resolve to remove him from office. 

Appointments to Executive Office 

57. The Trustees shall elect one of the elected Trustees as Chairman of their Meetings who, subject 

to Article 60, shall, unless the Trustees determine otherwise, hold office for two years. 

58. The Trustees shall appoint such of their number to hold the executive offices of Vice-Chairman, 

Conveners of Committees, and such other executive offices as they may at any time consider 

appropriate; each such office shall be held, subject to Article 60, until the first Meeting of 

Trustees after the next Annual General Meeting after appointment. 

59. A Trustee whose period as Chairman under Article 57 or of executive office expires under Article 

58 may be re-appointed (provided he is willing to act). 

60. The appointment of any Trustee to Chairman or executive office shall terminate if he ceases to 

be a Trustee or if he resigns from such executive office by notice to the Trust. 

61. The Trustees may elect from amongst the Members of the Trust an Honorary President, and any 

number of Honorary Vice-Presidents of the Trust, but the persons so elected shall not by reason 

of such election be Trustees. 

Powers of Trustees 

62. Subject to the provisions of the Act, the Memorandum of Association and the Articles and to any 

direction given by Special Resolution, the business of the Trust shall be managed by the Trustees 

who may exercise all the powers of the Trust.  

63. No alteration of the Memorandum of Association or of these Articles and no direction given by 

Special Resolution shall invalidate any prior act of the Trustees which would have been valid if 

that alteration had not been made or that direction not been given. 

64. The powers conferred by Article 62 shall not be limited to any special powers conferred on the 

Trustees by the Articles. 

65. A Meeting at which a quorum, as defined in Article 72, is present may exercise all the powers 

exercisable by the Trustees. 

66. The Trustees may, by Power of Attorney or otherwise, appoint any person to be the agent of the 

Trust for such purpose and on such conditions as they may determine, including authority for 

the Agent to delegate all or any of his powers. 

67. The Trustees shall appoint, and from time to time replace, a named person to be responsible for 

the care and development of the Collection, subject only to the requirement that if such person 

is not an appropriately qualified or experienced professional museum curator and if for the time 

being the Trustees do not have amongst its number a person with appropriate qualifications or 

experience, the Trustees shall seek to appoint such a person to be its adviser. 
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Proceedings of Trustees 

68. Subject to the provisions of the Articles, the Trustees may regulate their proceedings as they 

think fit. 

69. Any Trustee may request the Chairman or the Secretary to call a Meeting of the Trustees. 

70. No notice of a Meeting of Trustees need be given to a Trustee who is absent from the United 

Kingdom. 

71. Questions arising at a Meeting of Trustees shall be decided by a majority of votes; in case of an 

equality of votes the Chairman shall have a second or casting vote. 

72. The quorum for the transaction of the business of the Trustees shall be five, unless otherwise 

fixed by the Trustees at a previous Meeting of the Trustees at which a quorum was present. 

73. The continuing Trustees or a sole continuing Trustee may act notwithstanding vacancies but if 

the number of remaining Trustees is less than the number fixed as the quorum, they or he may 

act only for the purpose of filling vacancies or of calling a General Meeting. 

74. Unless he is unwilling to do so, the Chairman shall preside at every Meeting of Trustees at which 

he is present. 

75. If the Chairman is unwilling to act or is not present within fifteen minutes after the time 

appointed for the Meeting, a Vice-Chairman, if present and willing, shall act as Chairman; if no 

Vice-Chairman is present or willing to act, the Trustees present may appoint one of their number 

to be Chairman of the Meeting. 

76. All acts done by a Meeting of Trustees or by a Meeting of a Committee of Trustees or by a 

Trustee acting as a holder of executive office shall, notwithstanding that it is afterwards 

discovered that there was a defect in the appointment of any Trustee or that any of them was 

disqualified from holding office or has vacated office or was not entitled to vote, be as valid as if 

every such person had been duly appointed and was duly qualified and had continued to be a 

Trustee and had been entitled to vote. 

77. A Resolution in writing signed by all the Trustees entitled to receive a notice of a Meeting of 

Trustees or of a Committee of Trustees shall be as valid and effectual as if it had been passed at 

a Meeting of Trustees or (as the case may be) a Committee of Trustees duly convened and held; 

it may consist of several documents in the same form each signed by one or more Trustees. 

78. Except as otherwise provided by the Articles, a Trustee shall not vote at a Meeting of Trustees or 

at a Meeting of a Committee of Trustees on any Resolution concerning a matter in which he has, 

directly or indirectly, an interest or duty which is material and which conflicts or may conflict 

with the interests of the Trust unless his interest or duty arises only because the case falls within 

either or both of the following paragraphs: 

a) The Resolution relates to the giving to him of a guarantee, security or indemnity in respect 

of money lent to, or any obligation incurred by him for the benefit of, the Trust or any of its 

subsidiaries. 

b) The Resolution relates to the giving to a third party of a guarantee, security or indemnity in 

respect of an obligation of the Trust or any of its subsidiaries for which the Trustee has 

assumed responsibility in whole or in part (and whether alone or jointly with others) under a 

guarantee or indemnity or by the giving of security. 
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79. For the purposes of the preceding Article, an interest of a person who is, for any purpose of the 

Act (excluding any statutory modification not in force at the date of passing of these Articles) 

connected with a Trustee shall be treated as an interest of the Trustee. 

80. A Trustee shall not be counted in the quorum present at a Meeting in relation to a Resolution on 

which he is not entitled to vote. 

81. The Trust may by Special Resolution suspend or relax to any extent, either generally or in respect 

of any particular manner, any provision of the Articles prohibiting a Trustee from voting at a 

Meeting of the Trustees or at  a Meeting of a Committee of Trustees. 

82. Where proposals are under consideration concerning the appointment of two or more Trustees 

to executive offices with the Trust the proposals may be divided and considered in relation to 

each Trustee separately; provided he is not for another reason precluded from voting, each of 

the Trustees concerned shall be entitled to vote and be counted in the quorum in respect of 

each Resolution except that concerning his own appointment. 

83. If a question arises at a Meeting of Trustees or at a Meeting of a Committee of Trustees as to the 

right of a Trustee to vote, the question may, before the conclusion of the Meeting, be referred 

to the Chairman of the Meeting; his ruling in relation to any Trustee other than himself shall be 

final and conclusive. 

84. Co-opted Trustees who retired at an Annual General Meeting under Article 53 (a) shall be 

entitled to attend under Article 85 the first Meeting of Trustees following the Annual General 

Meeting at which they retired. 

85. The Trustees may invite or allow any person to attend and speak, but not to vote, at any 

Meeting or Meetings or part of a Meeting of the Trustees or of any Committee of the Trustees. 

Delegation to Committees and Holders of Executive Office 

86. Subject to Article 87 the Trustees may delegate any of their powers to a Committee or Sub-

Committee whose constitution complies with Article 88; they may also delegate to the Chairman 

or any Trustee holding executive office such of their powers as they consider desirable to be 

exercised by him. 

87.  

a) Any delegation of powers under the preceding Article may be made subject to such 

conditions as the Trustees may impose and may be made either collaterally with or to the 

exclusion of their own powers and may be revoked or altered. 

b) Unless specifically resolved otherwise by the Trustees any such delegation shall not include: 

i. any introduction of a new policy or any change in policy which could have a 

significant impact on the Trust or which would fall within the responsibility of 

another Committee or conflict with the declared policy of another Committee; 

ii. any matter involving expenditure not in accordance with the financial regulations of 

the Trust; 

iii. any capital building project; 

iv. the appointment or dismissal of any employee of the Trust. 
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88. The Members of a Committee shall consist of a Convener, who shall be a Trustee, and Members 

of the Trust, of whom a majority shall be Trustees unless the Trustees otherwise resolve. 

89. Subject to any conditions imposed in pursuance of Article 87, the proceedings of a Committee 

shall: 

a) be governed by the Articles regulating the proceedings of Meetings of Trustees so far as they 

are capable of applying, and in accordance with any directions issued by the Trustees, and 

b) give effect to any instruction or decision on matters of principle issued or made by the 

Trustees. 

90. All contracts with third parties in connection with the discharge of the functions of a Committee 

shall be entered into by the Convener of that Committee or, in his absence, by some other 

Trustee authorised by the Committee; no Member of a Committee (other than a Trustee) shall 

contract, or hold himself out as contracting, on behalf of the Trust. 

91. All acts done by a Committee shall, notwithstanding that it is afterwards discovered that there 

was a defect in the appointment of any Member of the Committee or that any Member of the 

Committee was not qualified to act as such, be as valid as if every such person had been duly 

appointed and was so qualified. 

92. A Resolution in writing signed by all the Members of a Committee shall be as valid and effectual 

as if it had been passed at a Meeting of the Committee duly convened and held; it may consist of 

several documents in the same form each signed by one or more Members of the Committee. 

TRUSTEES’ INTERESTS 

93. Subject to the provisions of the Act and of Clause 4 of the Memorandum of Association and 

provided that he has disclosed to the Trustees the nature and extent of any material interest of 

his, a Trustee notwithstanding his office: 

a) may be a party to, or otherwise interested in, any transaction or arrangement with the Trust 

or in which the Trust is otherwise interested; 

b) may be a Trustee 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 Trust or 

in which the Trust is otherwise interested, and 

c) shall not by reason of his office, be accountable to the Trust 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 treated as void on the ground of any such interest or benefit. 

94. For the purpose of the preceding Article: 

a) A general notice given to the Trustees that a Trustee 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 

Trustee has an interest in any such transaction of the nature and extent so specified, and 

b) an interest of which a Trustee has no knowledge and of which it is unreasonable to expect 

him to have knowledge shall not be treated as an interest of his. 
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TRUSTEES’ REMUNERATION AND EXPENSES 

95. No Trustee shall be entitled to any remuneration, whether in respect of his office as Trustee or 

as holder of any executive office under the Trust. 

96. The Trustees may be refunded all travelling and other expenses properly incurred by them in 

connection with their attendance at meetings of Trustees, General Meetings, Meetings of 

Committees or otherwise in connection with the discharge of their duties. 

SECRETARY 

97. Subject to the provisions of the Act, the Secretary shall be appointed by the Trustees for such 

term, at such remuneration and upon such conditions as they may think fit; and any Secretary so 

appointed may be removed by them. 

MINUTES 

98. The Trustees shall ensure that Minutes are made of all proceedings at General Meetings, 

Meetings of the Trustees and Meetings of Committees; a Minute of a Meeting of Trustees or of a 

Committee of Trustees shall include the names of the Trustees present.  Such Minutes are to be 

kept in books or in such other form as the Trustees from time to time consider appropriate. 

 

SEAL 

99. The seal shall only be used with the authority of the Trustees or of a Committee authorised by 

the Trustees. 

100. Every document to which the seal is affixed shall be signed by two Trustees or by one Trustee 

and the Secretary. 

ACCOUNTS 

101. The Trustees shall cause accounting records to be kept by the Trust in accordance with Section 

221 of the Act. 

102. The accounting records shall be kept at the office or, subject to Section 222 of the Act, at such 

other place or places as the Trustees may think fit, and the accounting records shall be open to 

the inspection of any Trustee during office hours by arrangement. 

103. No Member shall (as such) have any right of inspecting any accounting records or other books or 

document of the Trust except as conferred by statue or as authorised by the Trustees or by 

Ordinary Resolution of the Trust. 

AUDITORS 

104. Auditors of the Trust shall be appointed and their duties regulated in accordance with the Act. 

NOTICES 

105. Any notice to be given in pursuance of these Articles shall be in writing; the Trust may give any 

such 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 by leaving it at that address. 
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106. Any notice if sent by post, shall deemed to have been given at the expiry of twenty-four hours 

after posting; for the purpose of proving that any notice was given, it shall be sufficient to prove 

that the envelope containing the notice was properly addressed and posted. 

107. A Member present at any Meeting of the Trust shall be deemed to have received notice of the 

Meeting and, where requisite, of the purposes for which it was called. 

WINDING UP 

108. If the Trust is wound up, the liquidator shall transfer the assets of the Trust to appropriate 

bodies in accordance with the provisions of the Memorandum of Association. 

INDEMNITY 

109. Subject to the provisions of the Act but without prejudice to any indemnity to which a Trustee 

may otherwise be entitled, every Trustee or other officer or Auditor of the Trust shall be 

indemnified out of the assets of the Trust against any loss or liability which he may sustain or 

incur in connection with the execution of the duties of his office including, without prejudice to 

that generality, any liability incurred by him in defending any proceedings, whether civil or 

criminal, in which judgement is given in his favour or in which he is acquitted or in connection 

with any application in which relief is granted to him by the Court from liability for negligence, 

default, breach of duty or breach of trust in relation to the affairs of the Trust. 

 


