THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL >
(=]
MEMORANDUM OF ASSOCIATION* & *AFOES140"
OF A48 041072008
THE CRIME CONCERN TRUST LIMITED COMPANIES HOUSE

The Company's name 1s THE CRIME CONCERN TRUST LIMITED
The Company's registered office Is to be situated in England
To promote opportunities for the development, education and support of young

people In need to lead purposeful, stable and fulfilled lives and to promote safer,
crnime free communities for the benefit of the public

1

In furtherance of the said objectives, but not otherwise, the Company shall have the
following powers -

(a)
(b)

(e)

(f)

(h)
(1

0)

To dentify good practice and effectiveness in local crime prevention initiatives,

To establish a register of local crime prevention initiatives and to award Company
recognition to registered schemes which conform to good practice standards,

To advise interested parties on the best means of establishing local crime
prevention initiatives,

To award funds to assist recognised local crime prevention intiatives to reahse
their objectives,

To maintain an active hink of communicabion with government, local government
and other public, voluntary and chantable bodies for the purpose of representing
the interests of local crime prevention imibiatives in general,

To hold exhibittons, meetings, lectures, classes, seminars and courses either
alone or with others,

To foster and undertake research into any aspect of the objects of the Company
and its work and to disseminate the results of such research,

To provide evidence for government and other enquines,

To co-operate and enter into arrangements with any authonties, national, local or
otherwise,

To procure commission print record publish 1ssue and distnbute whether in
conjunction with any other persons or companies or otherwise and whether
gratuitously or otherwise books pamphlets leaflets newspapers advertisements
films broadcasts gramophone recordings or other forms of publications or
recording in furtherance of the Company's objects,

(As adopted by way of Special Resolution passed on 3 January 1989)

' As amended by Special Resolution of the Company dated 1 July 2008
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(m)

(n

(0)

(p)

(9)

(r)

()

(t)

Subject to such consents as may be required by law to borrow and raise money
for the furtherance of the objects of the Company in such manner and on such
securnty as the Company may think fit,

To raise funds (by way of appeals or otherwise) and to invite and receiwve
contnbutions from any person or persons whatsoever by way of subscniption,
donation or otherwise and whether subject to terms and conditions specified by
the relevant contributor or not provided that the Company shall not undertake any
permanent trading activities in raising funds for the above mentioned chantable
objects,

To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange and other negotiable instruments, and to operate bank
accounts,

To invest the momes of the Company not immediately required for the
furtherance of its objects in or upon such investments, secunties or property as
may be thought fit, subject nevertheless to such conditions (if any} and such
consents (If any) as may for the time being be imposed or required by law

To purchase, take on lease or in exchange, hire or otherwise acquire any real or
personal property and any nghts or privileges and to construct, maintain and alter
any bulldings or erections which the Company may think necessary for the
promotion of its objects

Subject to such consents as may be required by law to sell, let, mortgage,
dispose of or turn to account all or any of the property or assets of the Company
with a view to the furtherance of its objects,

Subject to Clause 4 hereof, to employ and pay such architects, surveyors,
solicitors and other professional persons, workmen, clerks and other staff as are
necessary for the furtherance of the objects of the Company,

To make all reasonable and necessary provision for the payment of pensions and
superannuation to or on behalf of employees and therr widows and other
dependants,

To subscribe to, become a member of, or amalgamate or co-operate with any
other chantable organisation, nstitution, society or body not formed or
established for purposes of profit (whether incorporated or not and whether In
Great Brnitain or Northern Ireland or elsewhere) whose objects are wholly or in
part similar to those of the Company and which by its Constitution prohibits the
distnbution of its income and property amongst its members to an extent at least
as great as 1s imposed on the Company under or by virtue of Clause 4 hereof and
to purchase or otherwise acquire and undertake all such part of the property,
assets, liabiities and engagements as may lawfully be acquired or undertaken by
the Company of any such chantable ocrgarusation, institution, society or body,

To establish and support or aid the estabhishment and support of any charntable
trusts, associations or mstitutons and to subscnbe or guarantee money for
chantable purposes in any way connected with or calculated to further any of the
objects of the Company,




(u) To do all or any of the things hereinbefore authonsed either alone or In
conjunction with any other chantable organisation, institution, society or body with
which this Company 1s authonsed to amalgamate,

(v) To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company,

(w) To establish where necessary local branches (whether autonomous or not),

(x) To insure and arrange insurance cover for and to indemnify its officers, servants
and voluntary workers and those of its members from and against all such risks
incurred in the course of the performance of their duties as the Board shall think
fit,

(y) To do all such other lawful things as are necessary for the attanment of the
above objects or any of them

Provided that -

I In case the Company shall take or hold any property which may be subject to
any trusts the Company shall only deal with or invest the same in such
manner as allowed by law, having regard to such trusts,

1 The objects of the Company shall not extend to the reguiation of relations
between workers and empioyers or organisations of workers and
organisations of employers,

m In case the Company shall take or hold any property subject to the junsdiction
of the Chanty Commussioners for England and Wales, the Company shall not
sell, mortgage, charge or lease the same without such authonty, approval or
consent as may be required by law, and, as regards any such property, the
Board of the Company shall be chargeable for any such property that may
come into their hands and shall be answerable and accountable for their own
acts, 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
Board have been If no incorporation had been effected and the incorporation
of the Company shall not dimimish or imparr any control or authorty
exerctsable by the Chancery Division or the Chanty Commissioners over such
Board but they shall, as regards any such property, be subject jointly and
separately to such control or authonty as if the Company were not
incorporated,

4 The income and property of the Company shall be applied solely towards the
promotion of its objects 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 members of the Company, and no
member of its Board shall be appointed to any office of the Company paid by salary
or fees or receive any remuneration or other benefit in money or monies worth from
the Company

Provided that nothing herem shall prevent any payment in good faith by the Company -
(a) Of reasonable and proper remuneration to any member, officer or servant of

the Company not being a member of the Board) for any services rendered to
the Company,




(b} Of interest on money lent by any member of the Company or of the Board at
a reasonable and proper rate per annum not exceeding 2 per cent less than
the published base lending rate of a clearing bank to be selected by the
Board,

{c) Of reasonable and proper rent for premises demised or let by any member of
the Company or of the Board,

(d) Of fees, remuneration or other benefit iIn money or monies worth to any
company of which a member of the Board may also be a member holding not
more than 1/100™ part of the capital of that Company, and

{e) Of reasonable and proper professional charges to any member of the
Company or of its Board who s a solicitor or accountant when instructed so to
act in that capacity by the other members of the Board,

(f) To any member of its Board of reasonable out-of-pocket expenses,

(o) Of any premium in respect of any indemnity insurance to cover the liability of
the members of the Board, which, by virtue of any rule of law would otherwise
attach to them in respect of any negligence, default, breach of trust or breach
of duty of which they may be guilty in relation to the Company provided that
any such insurance shall not extend to any claim arising from hability resulting
from conduct which the members of the Board knew, or must be assumed to
have known, was not in the best interests of the Company, or where the
members of the Board did not care whether such conduct was in the best
interests of the Company or not, and provided also that any such insurance
shall not extend to any clam ansing from hability for the costs of
unsuccessfully defending any cniminal prosecutions for offences ansing out of
the fraud or dishonesty or wilful or reckless misconduct of the members of the
Board,

{h) To which the Chanty Commission has given prior written approval provided
that any procedures 1t prescribes are fully complied with

The liability of the members 1s mited

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

If upon the winding up or dissolution of the Company there remains, after the
satisfaction of all its debts and habihties, any property whatsoever, the same shall not
be paid to or distnbuted among the members of the Company, but shall be given or
transferred to some other chantable inshitution or institutions having objects similar to
the objects of the Company, and which shall prohibit the distnbution of its or their
income and property to an extent at least as great as 1s imposed on the Company
under or by virtue of Clause 4 hereof, such institution or institutions to be determined
by the members of the Company at or before the time of dissolution, and if so far as
effect cannot be given to such provision, then to some other education chartable
object approved in wnting by the Secretary of State for the Home Department




We, the subscribers to this Memorandum of Association wish to be formed into a Company
pursuant to this Memorandum

Names and Addresses of Subscribers

JOHN AUSTEN NELSON-JONES
Lincoln House

296/302 High Holborn

London

WC1V 7JL

JENNY BAKER
Lincoln House
296/302 High Holborn
London

WC1V 7JL

ANTHONY DAVID LANDES
Lincoln House

296/302 High Holborn
London

WC1V 7JL

Dated the 5" day of May 1988
Witness to the above Signatories:

CAROLINE TREVENA LEWIS
Lincoln House

296/302 High Holborn

London

WCI1V 7JL
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THE COMPANIES ACT 1985

A COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

*ARTICLES OF ASSOCIATION
oF

THE CRIME CONCERN TRUST LIMITED

INTERPRETATION
1 In these Asticles.-

"the Act" means the Compenies Act, 1985

"the Board" means the Board of Manegemsnt.

"the Company" means The Crime Concern Trust Ted

"the s=al" means the common seal of the Company,

“secretary® means any person appointed to perform the duties of the secretary of the Company.

“the United Kingdom" means Great Britain and Northern Ireland

Eapressions referring fo writing shall, wmless the contrary inention zppears, be construed s

including refersnces to printing, hthography, photography, and other modes of representing or
reproducing words in a visible form,

Unless the context otherwise requires, words or expressions contained in these Articies shall bear
the same mezping as in toe Act or any statriory modification thereof 1n force at the dats which

these Articles become binding on the Company Words importing the singwlar shall include the
plural and vice verse. Words importing the masculine shall melude the femmnine. Words 1mporting

persons shall include corporations.

OBJECTS
2. The Company is established for the objects expressed in the Memorandurs of Assocration.

*(As adopted by way of Spacial Resolution passed on 5rd January 1989)
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MEMBERS

3. The munber of members with which the Coppany proposes to be registered doss not excesd
fifty, but the Board may from time 1o time register an increase of members.

4 The subscribers to the Memorandus of Association all members of the Board and such other
persons &s the Board shall edmrt to membership shall be members of the Company. Every
member of the Company shall exther s1gn a wotien consent to become a member OF 5:g0 The
register of members on becoming & member.

5. The members of the Board mey in thewr absolute discretion permit any member of the
Company to retire provide that after such retirement the number of members is not less

than one. *
GENERAL MEETINGS

6 The Company shall ;n each year hold a General Meeting as its Anmual General Meeting in
addition f0 any other meetings in that yeer, and shall specify the meeting as such in the notices
calling it; and pot more than fifteen months shall clapse between the daie of one Annual
Generzl Meeting of the Company and that of the next. Provided that so long as the Company
holds its first Annual General Meeting within sightesr months of its incorporetion, 1t need not
nold 1t in the year of 1ts incorporation or iv the following year. The Annual General Meseting
shall be held a* such tune and place as the Board shall appomt All General Meetings other
than Apnus] Genersl Maetings shall be called Extraordinary General Meetings

7.  The Board may, whepever they thuk fit, convene an Extranrdinary General Meeting,
and Extraordinary General Meetings shall aiso be convened on such requisition, or, 1n
defanlt, may be corvened by such reqmsitionists, as provide by Section 368 of the Act,
If at apy tume there are not within the United Kingdom sufficient Members of the Boerd
capable of acting to form & quorum, any member of the Board or any member of the
Company may convene an Extracrdinary Gencral Meeting in the same manmner &s
nearly as possible es that m which meetings mey e conveped by the Board. *

NOTICE OF GENERAL MEETINGS

8 An Annual General Meeting and a meeting celled for the passing of e special resolution shall
be cailed by twenty-one days' motice in writing at the Jeast, and 2 mesting of the Company
other then &n Annual General Meeting or a meehing for the passing of a spectal resolunon
shall be called by forrteen days' potice in writing at the least. The notice shall be exslusive of
the day on which 1t is served or deemed to be served and of the day for which 1t is given, and
shall specify the place, the day and the hoar of mesting and, in case of special business, the
geoerel nature of that busmess and shall e given, in manner heremafier mentioned or m such
other manner, if any, as may be prescribed by the Company in genersl mestng, to such
persons as are, under the Articles of the Compzny, eatiti=d to recerve such notices from the

Compsny

* Amended by Special Resolution of the Compeny dated ! Jul 2008
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10,

11

12.

Provided that a meeting of the Company shall, notw.thstendmg that it 15 called by shorter
nonee than that specified 1o this Article be desmed 10 have been duly called if it ¢ so

agreed:-

(2) m the case of 2 meeting calied as the Annual Geoerel Meeting, by ell the members entided
to attend and vote thereat, and

{b) 1n the case of any other meetng, by & maoriy in nurber of the members having a right
+5 attend and vote at the mesting, bting a majority together representing not less than
nunety-five per cent of the total voting rights at that meeting of all the members,

The sccidental omussion to give notice of 8 meeting to the non-receipt of notice of a mesang
by, any person entified 10 receive notice shall not mvahdate the proceedings &t that meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be desmed spactal that 1s transacted at an Extrordinary Generel Meeting,
and also all that is transacted at an Amnual General Meeting, with the exception of the
considecation of the acoounts, balence sheets, and the reports of the Board and auditors, the
election o members of the Board in the place of those retiring and the apponment of, and
the fixing of the remuneraion, of the auditors.

‘No business shall be transacted at any General Meeting unless a quorum of members 1s
present at the time when the meeting proceeds to business, save 28 herein otherwise
provided, one member present in person shall be a quorimn. T withm Dalf an hour from
the time eppointed for che meeting & quorum is oot present, the meeiing, if convensd
upon the requisition of members, shall be dissolved; 1 my other cese 1t shall stand
adyoumed to the same day in the next week, at the same time and place, ot to such other
day and at suck other tims and place 5 the Board mey defermmne. *

The chairman of the Boerd, or in his absence the vice-chairman, \f any, shall preside as

chairman at every General Mesting of the Company, or f the chairman or the wice-chaoman
shall not be present within fifteen minutes efier the time appointed far the holding of the
mseing the Members of the Beard present shall elect one of their oumber to be chairman of

the meetmg,

* Amended by Special Resoirton of the Company dated | J“\J 2008




ID 0728H -9 .

13.

14,

15

16.

17

If et any meeting no Member of the Board is willing to act es chagman or if no Member of
+he Board is pressnt within fiftsen mmutes after the time appomted for holding the meeting,
the members present shall choose one of their pumber to be chairtnan of the meeting

The chairmen may, with the consent of any meehng at Which a guorum is present (and shell .f
so dirceted by the meeting), adjourn the meeting from time 1o time and from place to place,
wut no business shall be transectad at any adjoumsd meeting other then the business lefi
unfinished at the mesting from which the adjournment took plece  When a meetmg 1s
adjourned for fourteen deys or more, notice of the edjourned meeting specifying time and
place of the mesting and general nature of the business 1o be transacted shall be given by
seven days’ notice m writing at the least. Save as aforesaid it shall not be necessary o grve
notice of an adjouramert or of the busmess {0 be transacied &t an ad) ourned mesing.

At any Genzral Meeting a resohution put to the vote of the mesting shall be decided on & show
of hands unless & poll is (before or on the declaration of the result of the show of hands)

demanded,-
(a) by the chamnan; or
(b) by at Jeast two members present 1n persoz o DY proxy, or

(c) by any member or members present in person or by proxy and representing nor less than
one-tanth of the total voting rights of all the members having the nght 1 vote at the
meenng, Unless a poll be so demended a declaretion by the cheirman that & resolution
has ont & show of hands been carried or camied unammously, or by a perticular meyority,
ot loxt and 2n entry 1o that effest in the book containing the mimzies of procesdings of
the Company shall be conclusive evidence of the fact without proof of the number or
proporiion of the votes recorded in favour of or against such resolution,

The demand for & poll may be withdrawn.

Exzept s provided in Article 18, if a poll is duly demanded it shall be taken in such manper
as the chairman directs, and the result of the poll shell be deemed to be the resolution of the
meeting at which the poll was demanded.

In the cags of an equali‘y of votes, whether on & show of kends or on a pol, the chawrman of
{he meetng at which the show of hends takes place or at winch the poll is deanznded snall be
sntrtled 1o a second or casting vote




18,

16.

20

AR

24,

26,
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A poll demanded on the election of a chairmarn, or on & question of adiournment, shall be
taken fortiwith, A poll demandad on &1y other question shall be teken at such time as the
chazirman of the meeting directs, and any business, other than that upon which & poll hes been
demanded may be proceeded with pending the taking of the poil

Subject to the provistons of the Act 2 resolohon in writing signed by all the members for the
time bemng entitled to receive notice of and 10 attend and vote at General Meetings {or being
corporations by their duly authonsed representatrves) shall be s vabd and effective as if the
same had been passed at & general meeting of the Company duly convened and held. Any
such resolution in wriang may consist of two or more documents in like form each signed by
one or more of such members.

VOTES OF MEMBERS

Every member shall have one vots.

Any member of the Company entitied to aftend and vote at 3 General Meeting is entitled to
appoint another person {whether 2 member or not) as s proxXy 10 attznd and vote instead of

him.

A member of unsound sund, or m respect of whom an order has been made by any court
having yunsdiction m lunacy, may vote, whether on a show of bands or on & poll, by his sub-
commitiee, recerver, curator boms or other person 1n the natare of 2 commuttes, receiver, or
curator bonis appointed by that court, and any such sub-commuttes, rece1ver, curator bonis or

other person may, oo & poll, voie by proxy

No member shall be entitled to vote at auy General Mesting unless all moneys presently
payable by him to the Company have been pad.

On a poll vot=s may be given either personally or by proxy.

The instrurment appointing a proxy shall be in writing under the hand of the appomter or of hus
attorney duly awthorised 1 writing, or, if the appoinier 152 corporetion, erther under ses or
under the hand of an offiver or attomey duly anthorised. A proxy aead not b= & member of
the Company.

The instrument appointing a proxy and the power of attomey or other authanty, if eny, under
which it is signed or & notanally certified copy of that power or authonty shall bz deposited at
the registersd office of the Company or at such othey place within the Umited Kingdom as is
specafied for that purpose in the notiee convening the mesting, not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the persen nems=d 1n the
instrument proposes to vote, or, in the cese of & poll, taken more than 48 hours after it 15
demanded, not Jess than 24 hours before the hme appomted for the taking of the pol, or, 1n
¢he case of a poll taken less than 48 hours after 1t is demandsd, be deliversd at the meeting to
the chairman, the secretary or other member of the Board and in defanlt the .nstrument of
proxy shall not he treated es valid,




ID- 0728H 11 -

27, An mstument appointing & proxy shall be 1n the following form or 2 form as near thereto as
ctreumstances edrmit-

“ Limited

We of 1 the County of

bemng a member/members of the above named Company, hereby appoint of

of fatling him of as my/our proxy to vote for me/us on my/our behalf

at the (Armual or Extraordmary, and the cass may be) General Mesting of the Company to
teldonthe  dayof 19 ,and atany adjournment thereof,

Signed this day of 15

28 Where it is desired to afford members an opportumty of voting for or against a resolution the
instrument sppointing & proxy shall be w the following form or 2 form as near thereto es

circumstances sdmit'-

® Lirmted.

YWe of 1 the County of being a
member/members of the above named Company, hereby appomt of or
failing hrm of &8s

my/owr proxy to votz for mefus on my/our behalf at the (Aooual or Extraordinary, as the
case may be) General Meeting of the Company to be held on the day of

19 , end &t any adjournment therecf
Signed thas day of 19 .»
This form is to bz used *in favour offagainst the resohon.
Unless otherwise instructed, the proxy wrll vote as be thinks fit

*Strike out whichever 1s not desirzd.”

26. The nstrument appointing & proxy shell be deemed to confer authority to demand or join 10
demanding a poll
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34
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36.
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A vote given in mccordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insamty of the principal or revocation of the proxy

or of the authority under which the proxy was executed provided that no intimation in writing
of such death, msamty or revocation as aforesad shall have been recerved by the Company at
the office before the commencement of the mesting or adjournsd meehng at which the proxy
15 used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation winch 1s a member of the Compary may by resolution of sts Board or other
governing body authoriss such person as it thinks fit o act as 1ts representative at any meeting
of the Company, and the person so anthorised shall be entifled to exercise the same powers on
behalf of the corporation which he represents as that corporation could exercise 1f it were an
individuz] member of the Company.

THE BOARD

The maximum number of the Members of the Board shall b determinad by the Company in
General Meeting, but unless and unil so fixed there shall be no maximum number. The
minmum mmber of Members of the Board shell be three

The Board shall constst inutelly of the Subscribers to the Memorandum of Association and
such other persons as they may appoint during the period of three months foilowing the
incorporation of the Cornpany.

The Board shall have power at any tume, and from ome to time, to appoint any person to bea
Member of the Board, eitber to fill a casual vacancy or as an additon 1o the ex:sting Members
of the Board, but, so that the total number of Members of the Board shall not at any tme
exceed amy maximum mumber fixed 1n accordance with these Articles

Without prejudice to the powers of the Board under these Articles the Company in General
Meeting mey appoint any person to be a Member of the Board exther to fill a casual vacancy
or as an additional Member of the Board,

The Members of the Board shell be paid 21} reasonable travelling, hotel and other expenses
properly incwred by them m attending and retorpng fom mestings of the Board or any
committes of the Board or General Meetings of the Company or in connection with the
business of the Company.

BORROWING POWERS

The Board may exercise all the powers of the Company to borrow money, and to mortgage or
charge 1ts undertaking and property, or any part thereof, and to issue debentures, debenture
stock and other securities, whether outright or as secunty for any debt, hebility or obligation
of the Company or of any third party
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40,

41,

42.
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POWERS AND DUTIES OF THE BOARD

The bustness of the Company shall be managed by the Board, who mey pay all expenses
incurred in promoting and registering the Company, and mey exercise all such powers of the
Company as are not/ by the Act or by these Asticles, required to be exercised by the Company
in General Meeting subject nevertheless 10 the provisions of the Act or these Articles and to
such regulations, being not inconsistent with the aforesid provisions, as may be prescribed
by the Company 1 General Meeting but no regulabon made by the Company in General
Meenng shall mvalidate any prior act of the Board which would have been valid 1f that
regulation had not been made For the purposes of the Act Members of the Board shall be
treated as qurectors

All cheques, promssory notes, drafts, buls of exchange and other negontiable nstruments, and
ell recespts for moneys pad to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, 1n such manner as the Board shall from time to tme
by resolution dstermine always provided that the minimum number of signatones shell be two
of which one shall be a Member of the Board.

The Board shall canse minutes to bz made in books provided for the purpose.-

() of al} appointments of officers made by the Board-

(b) of the pames of the Members of the Board present at each meeting of the Board and of
any commuttee of the Board;

{¢) of all resolutions and proceedings at ail meetmgs of the Compady, and of the Board,
and of commttees of the Board,

A Member of the Board shall not vote in respect of any contract in which be Is 1n 50 far as
may be permitted by Clavse 4 of the Memorandum of Associaton of the Company
nterested or any matter ansing thereout, and if he does so vote s vote shall not be
counted.

The Board may from time to time make such Rules or Bye Laws as it may dsem necessary
or expadient or convement for the proper condoct and management of the Company and in
paracular but not exclusively it may by such Rules and Bye Laws regulate

| the admssion of members of the Company, the nghts and privileges of such members,
the conditions of membership including any payments to be made by members, and the
terms on which members mey resign or hzve their membership terminated,
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the co-operation of members of the Company with eac other/ and with the Company's
paid and voluntary staff,

the procedure st General Meetings and meetings of the Board and committees of the
Board insofer as such procedure 15 not regulated by these Articles,

the management of any property hat may be acquired,

+hs establishment of local branches as may be necessary and appropriate.

43 The Board shall adopt such means es it may desm sufficient to bring w the notice of
members of the Company all such Rules or Bye Law, which so long as they shall be in
force shall be binding on all members of the Company The Company in General Meetng
shall have power to alter or to repeal the Rules or Bye Laws and to make additrons thereto
provided, nevertheless, that no Rule or Bye Law shall 2 inconsistent with, or shall affect or
Tepeal anything contained inf the Memorandum or Artcles of Assogiation of the Company.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

44, The office of Member of the Board shall be vacated 1f the member-

(a)

®)

@
©

3]

becomes bankrupt or makes any amangement or composition with his creditors
generully; or

he becomes prohibited from bemg a Member of the Board by reason of any order made
under the Company Directors Disquahification Act 1986; or

he becomes incapable by reason of mental disorder, iliness or wjury of managing and
admimstermg his property and affars, or

he restgns s office by notice in writing to the Company:; or
he is m 5o far as may be prmitted by Clanse 4 of the Memorandum of Association of

the Company directly or indirectly interested in any contract with the Company and fails
1o declare the pature of his interest in manner required by Sechon 317 of the Act; or

is requested to resign by a resolution of the Board -passed by a three fourths majonty of
the Members present &t a Mesting of which at least fourtcen days notice in writmg
indiceting the mtention to propese such resolution shall have beeo gven.
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The Company may by ordinary resolution, of whach speciael notice has been grven in
accordance with Section 379 of the Act, remove any member of the Board before the
expiration of his period of office notwithstending anything in these Articles or in any
egreement between the Company and such member of the Board

PROCEEDINGS OF THE BOARD

The Board mey meet together for the despatch of business, adjoum, and otherwise regulate
therr meetings, as they think fit Questions erising at any meeting shall be decided by a
majority of votes. In the case of an equahty of votes the chairman shall bave a second or
casting vote. A Member of the Board may, and the secretary on the requisition of 8 member
of the Board shall, at any time summon & mesting of the Board. It shall not be necessary 1o
give notice of 2 meeting of the Board to any Member of the Board for the ime bemng absent
from the United Kingdom

The quorum, necessary for the trapsaction of the business of the Board shall be one third of
the membership of the Board

The continuing members of the Board may act notwithstanding any vacancy in thesr body,
but, if and so long as thewr number is reduced below the number fixed by or pursuant to the
Atticles of the Company as the necessary quorum of members of the Board, the continuing
Member or Membars of the Board may act for the purpose of increasing the number of
Members of the Board 1o that number, or of smmoning a General Meeting of the Company,
bt for no other purpose.

The chairman of the Board, or, i his ebsence the vice-chairman, shall preside at all meetings
but if at any meeting the chauman or the vice-Chatman is not present within five minutes
after the e appointed for holding the same, the Members of the Board present may choose
ope of their numbar to be chairman of the meeting,

The Board may delegate any of thewr powers ‘o commtizes consisting of such member or
members of their body as they think fit, any commuttee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on 1t by the Board end
shell report all acts and proceedings 1o the Board 2s soon 2s 1s reasonably practicable. A
committes may not incur any expenditure without the prior approva! of the Board.

A commitice may elect a chairman of 11s mestings; if no such chairman 1s elected/ or if at any
meeting the chairman is not present within five minutes afier the time appointed for holding
the same, the members present may choose one of their pumber to be chaimnan of the

mesting,
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A committes may meet and adjourn as it thinks proper Questions arising at any meetng
shall be determuned by & majonity of votes of the members present, and in the case of an
equality of votes, the chairmen shell have a second or casting vote.

All acts done by any meetng of the Board or of a commrttes of the Board, or by any person
acting 2s a Member of the Board shatl notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such Member or person acting es aforesaid,
or that they or any of them were disqualified, be as valid as if every such person hed been
duly appointed and was qualified to be 2 Member of the Board

A resolution in writing, signed by ail the Members of the Board for the time being eptitled to
receive notice of a meeting of the Board, shall be as valid and effectual 2s if it had been
passed at & meeting of the Board duly convened and held Any such resolution in writing
may consist of two or more documents 1n like form each signed by one or more of such

Members

In addition to its power to establish commuttees comprising Members of the Board the Board
may establish advisory committees comprising persons some or all of whom are not Members
of the Board The Board may not delegate any of the powers to eny such advisory commitiee
which shall act merely 1n an advisory capacity

HONORARY OFFICERS

“The Board shall have power to appownt and remove such person or persons {whether or not &
member or members of the Cormparny) as it shall think fit to be the president and one or more
vice-presidents and such person or persons (whether or not a member or members) as 1t shall

think fit to be the patron or patrons of the Company.

The Board shall elect annually from amongst its members a chaiman, treesurer and such
other honorary officers as the Board shall decide, each of whom shall hold office unil
commencement of the first meeting of the Board after the Annual General Meeting next
following his appomtment when he shall retre  An honorary officer so reyinng shall (so Jong
as he remains a member of the Board) be elimble for re-elechon

CHIEY EXECUTIVE OFFICER

The Board shall appoint a chuef executive officer who wall be responsible for the management
of the affairs of the Company at such remuneration and upon such conditions as the Board
shall fhink fit. Such person so appowted may be removed by the Board.
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59 Subject to the provisions of the Act the secretary shall be appointed by the Board for such
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term, at such remuperation and vpon such conditions as they may think fitj and any
sseretary so appointed may be removed by it. Provided always that no Member of the
Boand may oocupy the salaned position of secretary.

A provision of the Act or these Articles requuring or authonising 2 thing to be done by or to
a Member of the Board and the secretary shall ot be satisfied by its bemg done by or to the
same person acting both as 2 Member of the Board and as, ar in place of, the secretary.

THE SEAL

The Board shall provide for the safe custody of the seal, which shall only be used by the
authonty of the Board or of a committee of the Board authorised by the Board 1o that
behalf, and every instrument which the seal shall be affixed shall be signed by a Member of
the Boerd and shall be countersigned by the secretary or by & sacond Member of the Board
or by some other person appoimied by the Board for that purpose

ACCOUNTS

The Board shall capse accounting records to be kept in accordance with the provisions of
the Act. The accounting records shall be kept at the registered office of the Company or,
sulyect to Sections 222(1) and 222(2) of the Act at such other place or places as the Board
thunks fit, and shail always be open to the mspechon of the officers of the Cornpany

The Board shall from time to time deterrmune whether and fo what extent and at what imes
and places and under what conditions or regulations the accounts and books of the
Compazy or any of them 'shall be open to the inspection of members not being Members of
the Board, and no member (not bemng a2 Member of the Board) shall have any night of
mspecting any account ot book or document of the Company except as conferred by statute
or authorised by the Board or by the Company in General Meeting

The Board shall from time to time 1 accordance with the provisions of the Act, cause (o be
prepared and 1o be Jaxd before the Company i General Meehng such profit and Joss
accounts, balance sheets, group accounts (if any) and reports as are referred to in those
5eCUODS

A copy of every balance sheet (mcluding every document required by law to be annexed
thereto) whach is o be Jaid before the Compary m General Meeting, together with a copy of
the suditor's report, and Board's report, shall not less than twenty-one days before the date
of the mesting be sent to every member of, and every bolder of debentures of, the Company

Provided that s Arhcle shall not requirs a copy of those documents to be sent to any
petson of whose address the Company 15 not aware or 1o more than one of the joint holders

of any debentures,
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AUDIT

Auditors shall bs appointed and their duties regulated in accordance with the relevant
provisions of the Act.

NOTICES

A notice may be given by the Company to any member either personally or by sanding st by
post to hum or to his registered address, or (if he has no registered address within the United
Kingdom) to the address, 1f any within the Urited Kingdom supphied by brm to the Company
for the grving of notice to ham. Where 2 notice is sent by post, service of the nofice shall be
deemed to be effected by properly addressing prepeying and postmg a letter cootairung the
notice and to have been effected in the case of a notice of a meeating at the expiration of 48
hours zfler the letter contaming the same is posted, and m any other case at the time at which
the letter would be delivered in the ordinary course of post

Notice of every general meetng shall be given in any manner hereinbefore authorsed to:-

{e) every member except those members who (having e regisiered address within the
Untted Kingdom) have not supplied to the Company an address within the Umted
Kingdom for the giving of notices to them,

(b) every person being & legal personal representanve of a trustee 1 bamkruptey of &
member whare the member but for his death or bankruptey wouwld bz entitled to recsive
notice of the mesting, and

(c) the auditor for the time bemng of the Company; and
(d) each Member of the Board.
No othet person shall bs eatitled to receive notices of General Meetings
INDEMNITY

Subject to the provisions of the Act, every member of the Board or other officer or employee
of the Company shail be mdemnifisd out of the assets of the Company against any hability
incurred by hum in defending any proceedmgs, whether c1vil or criminal, m which judgement
1s given in his favour or 1 which be is acquitted or in connection with aay epplication in

whach relief 15 gramted to lum by the court from liabihty for neglipence, default, breach of
duty or breach of trust 1n relation to the affairs of the Company
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DISSOLUTION

70. Clause 7 of the Memorandum of Associgtion relating to the winding up and dissolution of the
Company shal} have effect as if the provisions thereof were repeated in these Articles
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Names and Addresses of Subscribers

JOHN AUSTEN NELSON-JONES
Lincon House

296/302 High Holbormn

Loadon WC1V 7JL

JENNY BAKER
Lincoln House
296/302 High Holbomn
London WC1V 7JL

ANTHONY DAVID LANDES
Lincoln House

296/302 High Holbom
London WCI1V 7JL

Daled the 5th day of May 1988

Witness to the above Signatores:

CAROLINE TREVENA LEWIS
Lincoln House

206/302 High Holbomn

Londor WC1V 7IL




