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4. The income and property of the Company whence-
soever derived shall be applied solely towards the promotion
of the objects of the Company, as set forth in this Memo-
randum of Association, and no portion thereof shall be paid
or transferred, directly or indirectly, by way of dividend,
or bonus or otherwise, howsoever, by way of profit to the
Members of the Company: Provided that, subject to the
provisions contained in Clause 6 hereof, nothing herein
contained shall prevent the payment in good faith of remu-
neration of any officers or servants of the Company, or to
any Member of the Company, or other person, in return
for any services actually rendered to the Company, nor
prevent the giving of privileges to any Members of the
Company, of whatever class, in attending the meetings and
enjoying the benefit of the buildings and other conveniences
of the Company, nor the payment of interest at a rate not
exceeding £5 per cent. per annum on money borrowed from
any Member of the Company.

5. The fourth paragraph of this Memorandum is a con-
dition on which a license is granted by the Board of Trade
to the Company in pursuance of Section 23 of the
Companies Act, 1867. ;

6. If any Member of the Company pays or receives any
dividend, bonus or other profit in contravention of the terms
of the fourth paragraph of this Memorandum, his liability
shall be unlimited : Provided further that no Member of the
Council of Management or Governing Body of the Com-
pany shall be appointed to any salaried office or any office
paid by fees, and that no remuneration shall be given to any
Member of such Council or Governing Body except repay-
ment of out-of-pocket expenses and interest on money lent.
If any payment shall be made to any Member in contra-
vention of the provisions of this section, the ‘liability shall
be unlimited of any Member who shall receive or make
such payment after he has been advised in writing that it is
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unauthorised: Provided further that this provision shall
not apply to any payment to any railway, gas, electric
lighting, water, cable or telephone company of which a
Member of the Council of Management or Governing Body
may be a Member, or any other company in which such
Member shall not hold more than one-hundreth part of the
capital, and such Member shall not be bound to account for
any share of profits he may receive in respect of such
payment.

7. Every Member of the Company undertakes to con-
tribute to the assets of the Company, in the event of the
same being wound up while he is a Member, or within one
year afterwards, for payment of the debts and liabilities of
the Company contracted before the time at which he ceases
to be a Member, and of the costs, charges and expenses of
winding up the Company, and for the adjustment of the
rights of the contributories amongst themselves, such
amount as may be required, not exceeding one pound, or
in case of his liability being unlimited, such other amount
as may be required in pursuance of the last preceding
paragraph of this Memorandum.

8. If upon the winding up or dissolution of the Company
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 Company,
but, if and so far as effect can be given to the next provision,
shall be given or transferred to some other institution
or institutions having objects similar to the objects of
the Company, to be determined by the Members of the
Company at or before the time of dissolution, or in default
thereof by such Judge of the High Court of Justice as may
have or acquire jurisdiction in the matter, and if and so far
as effect cannot be given to such provision, then to some
charitable object.




9. True accounts shall be kept of the sums of money
received and expended by the Company, and the matter
in respect of which such receipt and expenditure takes
place, and of the property, credits and liabilities of the
Company, 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 Company
for the time being, shall be open to the inspection of the
Members. Once at least in every year the accounts of the
Company shall be examined and the correctness of the
balance-sheet ascertained by one or more properly qualified
Auditor or Auditors.




8

We, the several persons whose names and addresses are sub-
scribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

et R T

ISAAC BAYLEY BALFOUR, Inverleith House, Edinburgh,
Botanisp.

FREDERICK ORPEN BOWER, 1, St. John’s Terrace,
Hillhead, Glasgow, Botanist.

FRANCIS DARWIN, Wychfield, Cambridge, Reader in
Botany.

WALTER GARDINER, St. Awdreys, Hills Road, Cambridge,
Bursar of Clare College.

DUKINFIELD H. SCOTT, Old Palace, Richmond, Surrey,
Botanist.

W.T. THISELTON-DYER, Director, Royal Botanic Gardens,
Kew, Surrey.

HARRY MARSHALL WARD, ‘11, Cranmer Road, Cam-
bridge University, Professor of Botany.

Dated this 3rd day of July, 1903. £

Witness to the Signature of the above Isaac Bayley Balfour—H. F. TAgg,
Assistant, Royal Botanic Gardens, Edinburgh, June 4th, 1903.

Witness to the Signature of the above Frederick Orpen Bower—WiLniam
H. Lang, Assistant, University, Glasgow, June 5th, 1903.

Witness to the Signature of the above Francis Darwin—A. W, GRAY,
Assistant, Herbarium, Cambridge, 8th J une, 1903,

Witness to the Signature of the above Walter Gardiner—RONALD D,
CAMPBELL, M.B., Glasgow, 12th June, 1903.

Witness to the Signature of the above D.-H. Scott—LEONARD A. BooDLE,
Kew, Botanist, 18th June, 1903.

Witness to the Signature of the above W. T. Thiselton-Dyer-~Joan
AIKMAN, Assistant, Royal Botanic Gardens, Kew, June 20th, 1903.

Witness to the Signature of the above Harry Marshall Ward—A, W, GRAY
Assistant, Herbarium, Cambridge, 9th June, 1903,




Articles of Assoctation

(0

THE ANNALS OF BOTANY
COMPANY.

CONSTITUTION.
1. The Company is established for the purposes
expressed in the Memorandum of Association, and shall be
governed as hereinafter provided.

2. For the purpose of registration the number of Members
shall not exceed ten.

MEMBERS.

3. Any person desiring -to become a Member must be
proposed in writing by a Member. A General Meeting, if
approving of the Candidate, may elect him accordingly.

4. The rights and privileges of every Member shall be
personal to himself and not transferable.

CESSATION OF MEMBERSHIP.

5. Any Member shall cease to be such upon sending in
his resignation to the Secretary.

6. A General Meeting may remove the name of any
Member from the register whose continued membership
shall, in the opinion of the meeting, be prejudicial to the
interests of the Company, and he shall thereupon cease to
be a Member. Such removal shall only take place if at
least two-thirds of all the Members signify their approval
thereof. .
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GENERAL MEETINGS.

7. There shall be Ordinary General Meetings and Special
General Meetings, which shall be held in such place as shall
from time to time be appointed.

8. An Ordinary General Meeting shall be held once

in every year at such time and place as shall be determined
by a General Meeting.

9. A Special General Meeting may be convened at any
time by the Chairman, and shall be convened by him when-

ever a requisition is presented in accordance with the
Companies Act, 1900.

10. Seven clear days’ notice of every meeting, specifying
generally the nature of any business to be transacted,
shall be given to every Member of the Company, but the

non-receipt of such notice shall not invalidate the proceedings
of such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

11. Three Members shall constitute a quorum.

12. If within 15 minutes of the time fixed for holding
a meeting a quorum be not present, the business of the
meeting shall stand adjourned to such time and place in the
next succeeding week as the Chairman shall fix, when any
number of Members present shall constitute a quorum.

13. The Chairman of the Company shall be the Chairman
of every meeting; failing him, the chair shall be taken by
the Vice-Chairman. In the absence of both Chairman and
Vice-Chairman the meeting shall elect a Chairman.

14. The decision of a General Meeting shall be ascertained
by a show of hands. An entry in the minutes, signed by
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the Cha:irman, shall be conclusive evidence of the decision
of the meeting.

VOTES.

15. Each Member shall have one vote only. In case of
equality of votes the Chairman shall have a casting vote.

CHAIRMAN AND OFFICERS.

16. A General Meeting may appoint a Chairman and
Vice-Chairman and any other necessary officer or officers,
and fix the remuneration to be paid to such officer or officers
out of the funds of the Company.

COMMITTEES.

17. The Company may appoint Committees of the
Members for the purpose of carrying out resolutions of
the General Meetings or otherwise furthering the objects
of the Company.

REPORT, ACCOUNTS AND BOOKS.

18. True accounts shall be kept of the sums of money
received and expended by the Company, and the matter
in respect of which such receipt and expenditure takes
place, and of the property, credits and liabilities of the
Company, and subject to any reasonable restrictions as to
the time and manner of inspecting the same that may be
imposed in accordance with any regulations made by a
General Meeting, shall be open to the inspection of the
Members.

19. Once at least in every year the accounts of the
Company shall be examined and the correctness of the
balance-sheet ascertained by one or more properly qualified
Auditor or Auditors to be appointed at each Ordinary
General Meeting, and the provisions of the Companies Act,
1900, as to audit and Auditors shall apply.
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20. All books and documents shall be accessible to the
Members of the Company at all reasonable times.

21. At the Ordinary General Meeting in every year
the Chairman shall submit or cause to be submitted to the
Members a balance-sheet made up to as recent a date as
practicable and duly audited, accompanied by a report on
the business of the Company during the period covered
by the accounts.

BYE-LAWS.

22. Bye-laws which are not of such a character as to form
part of the Articles of Association so that they could only be
made or altered by special resolution, and alterations and
rescissions in and additions to any Bye-laws, may be made
by resolution of a General Meeting.

NOTICES.

23. A notice may be served upon a Member either
personally or by sending it through the post in a prepaid
letter or postcard addressed to him at his registered address.

24. Any such notice if served by post shall be deemed to
have been served at the time when the letter containing the
same is put in the post, and in proving such service it shall
be sufficient to prove that the letter containing the notice
was properly addressed and posted.

25. No Member not having a registered address within
the United Kingdom shall be entitled to any notice, and all
proceedings may be taken and had without notice to such
Member in the same way as if he had received due notice,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

ISAAC BAYLEY BALFOUR, Inverleith House, Edinburgh,
Botanist.

FREDERICK ORPEN BOWER, 1, St. John’s Terrace,
Hillhead, Glasgow, Botanist.

FRANCIS DARWIN, Wychfield, Cambridge, Reader in
Botany.

WALTER GARDINER, St.Awdreys, Hills Road, Cambridge,
Bursar of Clare College.

DUKINFIELD H. SCOTT, Old Palace, Richmond, Surrey,
Botanist.

W.T. THISELTON-DYER, Director, Royal Botanic Gardens.
Kew, Surrey.

HARRY MARSHALL WARD, 11, Cranmer Road, €am-
bridge University, Professor of Botany.

Dated this 3rd day of July, 1903.

Witness to the Signature of the above Isaac Bayley Balfour—H. F. TAGG,
Assistant, Royal Botanic Gardens, Edinburgh, June 4th, 1903.

Witness to the Signature of the above Frederick Orpen Bower—WILLIAM
H. LANG, Assistant, University, Glasgow, June 5th, 1903,

Witness to the Signature of the above Francis Darwin—A. W. GRAY,
Assistant, Herbarium, Cambridge, 8th June, 1903.

Witness to the Signature of the above Walter Gardiner—RONALD D,
CAMPBELL, M.B., Glasgow, 12th June, 1903.

Witness to the Signature of the above D. H. Scott—LEONARD A. BOODLE,
Kew, Botanist, 18th June, 1903.

Witness to the Signature of the above W. T. Thiselton-Dyer.—JoHN
AIKMAN, Assistant, Royal Botanic Gardens, Kew, June 20th, 1903,

Witness to the Signature of the above Harry Marshall Ward—A. W. GrAy,
Assistant, Herbarium, Cambridge, 9th June, 1903,




THE COMPANIES ACT, 1929.

Sperial Resnlution

ANNALS OF BOTANY COMPANY

Passed the 14th day of May, 1946.

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened and held in the rooms of the Royal Society, Burlington House,
W.1, on the 14th day of May, 1946, the following Resolution was duly passed as

a SPECIAL RESOLUTION :

RESOLUTION

That Articles 16 and 17 of the Articles of Association of the Company
be amended to read as follows :—

ArricLE 16. “ A General Meeting may appoint a Chairman and
Vice-Chairman and any other necessary officer or officers and fix the
remuneration to be paid to such officer or officers other than the Chairman
and Vice-Chairman out of the funds of the Company.”

ArTicLE 16 (A). “ The business of the Company shall be managed
by an Executive Committee consisting of the Chairman and Vice-Chairman
of the Company and at least one other member of the Company appointed
by the Company in General Meeting. Members of the Executive Committee
shall retire at the Ordinary General Meeting every year and shall be
eligible for re-appointment. The Executive Committee may exercise all
such powers of the Company as are not by the Companies Acts or by these
Articles required to be exercised by the Company in General Meeting. No
Member of the Executive Committee shall receive remuneration under
Article 16 of these Articles.”

ArticLE 16 (B). “ Any casual vacancy occurring in the Executive
Committee may be filled up by the Executive Committee but the person
so chosen shall be subject to retirement at the same time as if he had become
a member of the Executive Committee on the day on which the member,
in whose place he is appointed, was last appointed a member of the Executive
Committee.”

ArricLE 17. “ The Executive Committee may appoint committees
of members (who need not necessarily be members of the Executive
Committee) for the purpose of carrying out resolutions of the General
Meetings or otherwise furthering the objects of the Company.”

&, E. FRITSCH, Chatrman.

V. H. BLACKMAN, Secretary.
| S.C.G. 359



THE ANNALS OF BOTANY COMPANY

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY (GENERAL
MeeTING of the above-named Company will be held at The Rooms of
The Royal Society, Burlington House, Piccadilly, London, W.1, on Wednesday
the Thirty-first day of March, 1948 at 2.30 o’clock in the afternoon, for
the purpose of considering and, if thought fit, passing the following
ResoruTioN, which will be proposed as a SPECIAL RESOLUTION.

RESOLUTION.

“ THAT the provisions of the Company’s Memorandum of Association

with respect to its objects be altered by substituting for paragraph
(A) of Clause 3 of its Memorandum the following paragraph :—

(A) To promote the science of botany and with that object to
print, publish, sell and distribute the publication known as
The Annals of Botany, and any other books, reports, maga-
zines and periodicals relating to botany, and to acquire and
exercise any rights in relation thereto, and to make grants
for the prosecution of botanical research and botanical
travel ; and from time to time to employ such other means
as the Company shall consider conducive to the promotion

of botanical science.”
DATED this 3 ";day of March, 1948.

By Order of the Board,

V. H. BLACKMAN,

Secretary -



