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COMPANMIES FORM No. 52

Statutory Declaratien of compliarnce
with reguirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
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Name of company

* OGWR GROUNDWORK TRUST

i, STEPHEN THOMAS LLOYD

of 61 CHARTERHQUSE STREET.

LONDON.

EC1 GHA

do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companylt
{ﬁepsm'cname:b;asxbmﬁmmxemmammk&xmmwkﬂkmﬁmmmmﬁmneﬁmﬂmamgisﬁﬂmmdw
secHork)lt and that all the requirements of the above Act in respect of the registration of the above
company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at ‘G (saumde it (Znain - Deglarant 10 sign below

Csnedone  B.C. <

the P day of Hm F/h’]ﬂ’l/h_- B

One thousanc‘i(ryze hundred and < q\~\~\ - hc.
before me =t eX®armushy ' \ onn

A Cornmissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor’s name address and -For official Use
reference (if any): New Companies Section
BATES, WELLS &

BRAITHWAITE.

61 Charterhouse Street,
London, EC1 GHA

ST1.,GC.0805.20

Ao miacFerm 17 Stot.Plus Limited, Stat-Plus House, Greanloa Park, Princa Goorge's Road, London SW192PU Tol,01.646 6500
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COMPANIES FOR# No. 30(5)(a)

Declaration on application for the
registration of 2a company exempt
from the requirement to use

the word “limited” or its Wzlsh
equivalent

Pursuant to section 30{5}{a) of the Cocmpanies Act 1985

For official use

Company number

m,~_T =T ="

[ e e

Name of company

I* OGWR GROUNDWORK TRUST

1 STEFHEN THOMAS LLOYD

of 61 CHARTERHOQUSE STREET. LONDON. EC1 8HA

a [Solicitor engaged in the formation of the above-named cornpany]ffersEes Harreachas xiitptorox
sseoratanmot therohovercRmpansin e sietementdalivereckundrise stion:1 f eithe abovg Agtif do
solemnly and sincerely declare that the company complies with the Fequirements of section 30(3} of the
above Act. ) _

And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the

Statutory Declarations Act 1835.

(PR WRTY- i (WS /Y

Declared at Declarant to sign below
) O B S
. the 2= day of n“’j
One thousayjne hundred_and %-9\9'-\'3 A p L
before me “edef ot e

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor's name address and For official Use
reference {if any}): New Companies Section Post room
BATES, WELLS & /‘%.h
BRALTHWALTE. SOtz
61 Charterhouse Street, I3y ‘\’fé;“@“;:r:;.,"_cl
London. EC1 6HA /lzq}, Oty
R 5
"»."\.
STL.GC.0805.20 “’\m\ ) ;
"‘”m@, ¥

Companies Form 30(5){a)

Stat-Plus Limited, Stat-Pius House, Greenlon Park, Prince Georga's Rosd, Lendon SW19 2PU Tel, 01.646 55600
A subsidiary of Stat-Plus Group PLC

HHE
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COMPANIES FOR% No. 10

Statement of first directors *
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
(Address overleaf - Note 8)

Name of company

For official use

* OGWR GROUNDWCORK TRUST

The intended situation of the registered office of the company on incorparation is as stated below

Canr e Hovse . Mo/ad Coiry BD.

RENGEND . D G AMOR GAD

[ Postcade | CFE X =«

If the memorandum is delivered by an agent for the subscribers of the

memorandum please marl: ‘X'in the box opposite and insert
the agent’'s name and address below

ﬁ’ostcocTe |

i,

mumber of continuation sheets attached {see note 1)

Presentor’s name address and For official Use
reference (if any): General Section

.r,

Post ro

e f
oMt ur:-.,a-f' f
| 29APR1989 }
™M "7

Smvcanee ks daneat B




The-name(s} and particulars of the person who is, or the persons who are, 1o be the first director or

d:rectors of the company (note 2) are: as follows:

&

Plessadonol '
‘writg In
this marpin

Address (note 4} P /‘fﬁc e Cre /:.ST’\/

Name (note 3) /<’ 1A Business occupation
| DireCiam,
[ Previous namels) (note 3) &7 yasri/  FRANTS Nationality

&821775/’/

'f‘,}i" MC@E_Y:; Date of birth {where applicable)
M &ErAanri Postcode [OF 35 5 L., | inoted)
Other directorships T A e

1 sntar particulars

of other
divactorships

~{ held or previou
held {see note

if this space Is
insufficient use
continuation sh

| consent to act as director of the company named on page 1

’zay' /L/r%{_ﬁ‘

Signatbre

Date “2//3/27 .

v

Name (note 3)

Business occupation

Previous name(s) (note 3)

Address (note 4}

Nationality

Date of birth (where applicable)

oy Postcode (note 5}
Other directorships ¥
by s
. [l consent to act as director of the company named on page 1
- | Signature Date

.

‘I Name {note 3)

Business occupation

Previous name(s) {note 3)

Address (note 4}

Nationality

Postcode

Date of birth {where applicable)
{note 6)

Other directorships t

| consent to act as director of the company named on page 1

Signature

Date

Page 2
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signed by an agent on
benalf of the
' subscribers.

Al the subscribers
must sign either

pargonally or by a
person or Persons

. authorised to sfgn

for them.

3
The name(s) and particulars of the person who is, or the persons who are,lo be the first secretary "&o
secretaries, of the company are as follows: ) A\

*
Name {notes 3 &7) M rehlco X qﬂ [V..\ C LAY \
Previous name(s} (note 3) /e
Address (notes 4 &7} (ARTER. [fovsE . A,g oY f&\
ReDgem) - Mhdy C’u\m!aeAr\s
e Postcode| C.& 21 (L

| consent to acyasdecretary of the company namﬂd on page 1

v NYLTES

Signature . Date

[

‘Name {notes 3 & 7)

e

/

Previous namels) {note 3)

=

Address {(notes 4 & 7)

e

/ Postcode

1 consent to act as secretary of the company Wd/on page 1

Signature Date

B VE.
Signature of agent on behaif of subscribers Date ) ’ 4 , &G'
) ] — .

Signed %@?m : pate S EF— N
Signed U Date

Signed Date

Signed Date

Signed Date

Signed Date
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The Companies Act, 1985 55 AID 1
M
COMPANY LIMITED BY GUARANTEE AND ~ {); 7"
NOT HAVING A SHARE CAPITAL CONRMSIESIIOCE

MEMORANDUM OF ASSOCIATION

of Z3TSEZA D

OGWR GROUNDWORK TRUST

The name of the Company (hereinafter called nthe Company")
is Ogwr Groundwork Trust

The registered office of the Company'will be situated in
Weles.

(a)

(b)

(1)

The objects of the Company are to promote firstly the
conservation, protection and improvement of the
physical and natural environment anywhere in the area
of the Borough of Ogwr and secondly to provide
facilities in the interests of social welfare for
recreation and leisure +ime occupation with the
objective of improving the conditions of life for those
1iving or working or resorting in the area of the
Borough of 0Ogwr and thirdly to advance public education
in envirenmental matters and of the ways of better
conserving, protecting and improving the same
WwheresOever.

In furtherance of these objects or any of them but not
further or otherwise the Company shall have the
following further powers (which shall nonetheless not
affect the generality of the objects).

To educate the public regarding the use and abuse of
the environment and promote awareness regarding the
conservation and improvement of the physical and
natural environment.

To procure, promote and effect the achievement of the
objects (or any of them) by bringing together all human
and material resources of whatsoever kind and the
giving of such advice and practical agssistance as shall
be considered appropriate for that purpose.

(iii)To organise or procure the organisation of seminars,

(1v)

courses, conferences, colloquia, schools or other
meetings for the furtherance of the said objects or any
of them. .

To employ, engage or retain the services’o suth . N
persons (as may be necessary'fof”thgﬁattainmeuv of; *the,
objects) on such terms .2s mgy=? wghOUght fit., ot T R
- N, By, o 1969 ¢
b CoMpfpgs S
20BER1989

g T
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(v)

To raise voluntary funds and receive and accept
contributions by way of donations and grants and
otherwise and accept and receive gifts or property of
any description whether subject to any special trust or
not PROVIDED THAT the Company shall not undertake any
permanent trading activitiés (save in furtherance of

its main objects) in raising funds for its charitable
objects.

To purchase, take on lease oOr in exchange hire or
otherwise acquire any real and personal estate which

may be necessary for any of the purposes of the
Company.

(vii)To publish or distribute books, pamphlets, reports,

(viii)

(ix)

(xii)

jeaflets, journals, films, tapes, video tapes and
instructional matter and to organise lactures,
broadcasts and courses of instructions.

subject to such consents as may be required by law to
borrow or ralse money for the purposes of the Company
on such terms and on such security as may be thought
£it including making reasonable charges for any

services provided hereunder (whether to beneficiaries
or not).

To establish and support or aid in the establishment
and support or to amalgamate with any other charitable
zssociations or institutions and to subscribe lend or
guarantee money for charitable purposes in any way
connected with the purposes of the Company OF
calculated to further the said objects.

To undertake and execute any charitable trusts which
may lawfully be undertaken by the Company and may be
necessary to further the said objects.

To invest the moneys of the Company not immediately
required for its own purposes in or upon such
investments, securities, or property as may be thought
fit in the absolute discretion of the Board subject
nevertheless to such conditions (if any) and such
consents (if any) as may for the time being be imposed
or reguired by 1aw and subject also as hereinafter

. provided,

To provide or procure the provision of counselling and
guidance in furtherance of the sald ohjects or any of
them.

(xiii) To pay out of the funds of the Company the costs of

forming and registering the Company.



(xiv) Subject to such consents as may be required by law to
sell, let, mortgage, dispose of or otherwise turn to
account all or any of the property or assets of the
Company.

(xv) To do all such other lawful things as may be necessary
for the attainment of the said objects or any of them.

PROVIDED THAT

(i) TIf 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 the manner allowed by
law, having regard to such trusts.

(1ii) The Company obJjects shall not extend "to the regulation
of relations between workers and employers or
organisations of workers and organisations of
employers.

(i11i) If the Company shall take or hold any property subject
to the jurisdiction of the Charity Commissioners for
England and Wales, the Company shall not sell,
mortgage, charge or lease the same without any
authority, 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
such Board would have been if no incorporation had been
effected, and the incorporation of the Company shall
not diminish or impair any control or authority
exercisable by the Chancery Division or the Charity
Commissioners over such Board but as regards any such
property they shall be subject jointly and separately
to such control or authority as 1f the Company were not
incorporated.

The income and property of the Company from whatever source
derived, shall be applied solely towards the promotion of
the said 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 the
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 money's worth from the Company. )
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PROVIDED THAT nothing herein shall prevent any payment in
good faith by the Company:

{(a) of reasonable and proper remuneration to any Members,
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 its Board) at 2% less than the Base Rate for the

time being of the Company's Bankers or 3% whichever is
the greater.

(¢) of any reasonable and proper rent for premises demised
or let by any member of the Company (or of its Board).

(d) of fees, remuneration or other benefits in money or
money's worth to a company of which a member of the
Board may be a member holding not more than 1/100th
part of the capital of the company and

(e) to any member of its Board of reasonable out of pocket
expensges,

The liability of the members is limited.

Every Member of the Company undertakes to contribute to the
assets of the Company if it is wound up during the time that
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 expenseg of winding up the same, and for
the adjustment of the rights of the contributaries among
themselves such amount as may be required not exceeding £1.

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
shall be given or transferred to some other charitable
institution or institutions having objects similar to the
objects of the Company, and which shall prohibit the
distribution of its or their income and property among its
or thelr members to an extent at least as great as is
imposed on the Company under or by virtue of clause 4
hereof, such institution or institutions to be determined by
the members within three months of the members resclution
passed initiating the winding-up failing which, and if and
80 far as effect cannot be given to such provision, then to
such other charitable object as the Board shall resolve
upon,
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We the several persons whose Names, Addresses and Descriptiens
are subscribed are desirous of being forméd into a company in
pursuance of this Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

The COMMON SEAL OF THE GROUNDWORK FOUNDATION

Bennetts Court, 6 Bennetts Hill, Birmingham, B2 53T
was hereunto affixed in the presence of:

i (4 ah W \EQ
h 2% )
- 2 F) f
P ; 7 il
K ; AN [RTS
IR,
C:%:::Eﬁ%%if N \\\ s i
-~ - y

Witness to the signatures:

The COMMON SEAL OF OGWR BOROUGH COUNCIL

P.0. Box 4, Civie Offices, Angel Street, Bridgend,
Mid Glamorgan was hereunto affixed by order of the
Council:

Mayor: miLN1)4AJ\ﬁLAﬂ

Chief Executive Officer:

Wils: it L\ﬁﬁ
5 Loade € IMEHA

Micitw
oW 117, I LA
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The Companies Act, 1885

COMPANY LI¥ITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

OGWR GROUNDWORK TRUST

1. Interpretation

In these Articles if not inconsistent with the subject or
context the words set ocut in the first column of the table
below shall bear the meanings set copposite to them
regpectively in the second column thereof.

Words

the Groundwork Foundation

ﬁhe Company
the Statutes

these Articles

the Board

Director

the Office

the Seal

the Area

Meanings

The Company No. 1800511 or any
organisation which succeeds to the
function of the Groundwork
Foundation.

Ogwr Groundwofk Trust

The Companies Act 1985 and very
other Act for the time being in
force concerning Companies and
affecting the Company.

These Articles of Association as
eriginally framed or as from time
to time altered by Special
Resolution,

The Board of Directors for the time
being of the Company.

A member of the Board of Directors.

The registered office cf the
Company.

The Common Seal of the Company.

The Borough of Ogwr
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MEMBERSHYP

The number of Members with which the Company proposes to be
registered is two but the Company may from time to time
register an increase in Members. Al1l Hembers shall sign a
written consent to become a2 Member or sign the Register of
Members on becoming a Member.

The Members of the Company shall be the Groundwork
Foundation, Ogwr Borough Council (hereinafter known as the
Founder Members) and/or such other persons as the board
shall admit to membership from time to time.

The Board shall admit to membership such persons as it shall
think fit and the Board may from time to time by resolution
prescribe (and vary) criteria for membership. The Board
need not give reasons for declining to accept any person as
a Member,

The Board may also admit to honorary membership such persons
and subject to such rights and obligations as it shall
resolve upon from time to time. Such honorary members shall
not be Members for the purposes of these Articles or the
Statutes. The Board may not bestow upon any honorary membar
the right of voting on any matter.

Membership shall not be transferable. A Member shall cease
to be a Member:-

(a) if by notice in writing to the Secretary he resigns his
membership

(b) if, at a Meeting of the Board at which not less than
half of the Directorg are present, a Resolution shall
be passed resolving that the Member be expelled. A
Resolution as aforesaid shall not be passed unless the
Member has been given not less than fourteen days'?
notice in writing of the Meeting at which the matter is
to be considered specifying the conduct op
circumstances alleged as a ground for the expulsion and
has been afforded a reasonable opportunity of being
heard by or of making written representation to the
Board. Provided that the provisions of Article 6 (b)
shall not apply to Founder Members

(¢} when any such resolution as is referred to in
sub~-clause (b) of this clause is passed, then the
Member shall forthwith cease to be a Mamber.
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10.

GENERAL MEETIRGS

First Annual General Meeting

The first Annual General Meeting shall be held at such time
not being more than 18 months after the incorporation of the
Company and at such place as the Directors may determine.

Annual General Meetings

Subject to Article 7 the Company shall in each year hold an
annual general meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the
notices calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the
Company and that of the next.

Extraordinary General Meeting

The Directors may whenever they think fit and shall on
requisition in accordance with the Statutes convene an
extraordinary general meeting.

NOTICE OF GENERAL MEETINGS

Notices

An annual meeting and any extraordinary general meeting
called for the passing of a Special Resolution shall be
called by twentyone days' notice in writing at the least and
any other general meeting by fourteen days notice in writing
at the least exclusive in either case of the day on which 1t
is served or deemed to be served and of the day for which it
is given PROVIDED that a meeting of the Company shall
notwithstanding that it is called by a shorter notice than
that specified in this Article be deemed to have been duly
called 1f it is so agreed:

a) if a meeting is called as the annual general meeting by
all the Members entitled to attend and vote thereat and

b) in the case of any other meeting by a majority in
number of the Members having a right to attend and vote
at the meeting being a majority together representing
not less than 95% of the total voting rights at that
meeting of all the Members.
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1l.

12.

13.

14,

Contents of Notices

Every notice calling a general meeting shall specify the
place, the day and the hour of meeting and if other than
routine business is to be transacted the general nature of
that business and shall be given in manner herein mentioned
or in such other manner if any as may be prescribed by the
Company in general meeting to such persons as are under
these Articles entitled to receive such notices from the
Company. If axy resolution is to be proposed as an
Extraordinary Resolution or a Special Resolution the notice
shall contain a statement to that effect.

Routine Business

Routine business shall mean and include only business

transacted at an annual general meeting of the following
classes, that is to say

a) reading, considering and adopting the balance sheet and
income and expenditure account and reports of the Board
and the auditors and other related documents and

b) appointing auditors and determining their remuneration
and

c) matters in connection with membership of the Board and
officers of the Company.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting
unless a gquorum is present when the meeting proceeds to
business. A quorum shall conzist of one half of the Members
or not less than two whichever shall be the greater. If
within fifteen minutes from the time appointed for the
meeting a quorum is not present the meeting shall stand
adjourned to the same day in the next week at the same time
and place or to such other day and at such other time and
place as the Board may determine and if at the adjourned
meeting a quorum is not present within fifteen minutes from

the time appointed for the meeting the members present shall
be a quorum.

Chairmanship

The Chairman, if any, of the Board shall preside at every
general meeting of the Company or if he shall not be present
within five minutes after the time appointed for the holding
of the meeting or if he is unable to act the Members present
shall elect one of thelr members to be the chairman of the
meeting.

-4~
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16-

17.

i8.

1s.

Adjournment

The Chairman may with the consent of any 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 but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the
meeting from which the adjournment took place. It shali not
be necessary to gie any notice of an adjournment or of the
business to be transacted at an adjourned meeting except
where the meeting has been adjourned for thirty days or more
when notice of the adjourned meeting shall be given as in
the case of an original meeting.

At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
{(before or on the declaration of the result of the show of
hands) demanded:-

(a) by the Chairman; or

(b) by at least two Members present in person or by proxy;
or

(¢c) by any Member of Members present in person or by proxy
and representing not less than one tenth of the tctal
voting rights of all the Members having the right to
vote at the meeting.

Unless a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried or
carried unanimously, or by a particular majority, or lost
and an entry to that effect in the book containing the
Minutes of proceedings of the Company shall be conclusive
evidence of the fact without prcof of the number or
proportion of the votes recorded in favour of or against
such resolution,

The demand for a poll may be withdrawn.

Except as provided in Article 19 if a poll is duly demanded
it shall be taken in such manner as the Chairman directs,
and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll is demanded.

In the case of an equality of votes whether on a show of
hands or on a poll, the Chairman of the meeting at which the
show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman, or on a
question of adjournment, shall be taken forthwith. A poll
demanded on any other question shall be taken at such time
as the Chairman of the Meeting directs, and any business
other than that upon which a poll has been demanded may be
proceeded with pending then taking of the poll,

-5
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21.

22,

23,

24.

25,

26.
27.

Subject to the provisions of the Statutes a resolution in
writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at
general meetings (or being corporations or unincorporated
associations by their duly authorised representatives) shall
be as valid and effective as if the same had been passed at
& meeting of the Company duly convened and held.

VOTES OF MEMBERS

Informality

The proceedings of any meeting shall not be invalidated by
reason of any accidental informality or irregularity in the
convening thereof or otherwise or any want of qualification
in any of the persons present or voting thereat.

Votes

No Member shall have more than cne vote. 1In any case of
equality of votes the Chairman shall have a second, or
casting, vote.

Restriction on Voting

present and voting such permission to be given or withheld
without discussion.

A member of unsound mind, or in respect of whom an order has
been made by any Court having Jjurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his
committee, receiver, curator bonis or other person in the
nature of a committee, receiver, or curator bonis appointed
by that Court and any such committee, receiver, curator
bonis or other person may, on a poll, vote by proxy.

No Member shall be entitled to vote at any general meeting
unless all monies presently payable to him by the Company
have been paid.

On a poll votes may be given either personally or by pProxy.

The instrument appointing a proxy shall be in writing and at
the hand of the appointer or his attorney duly authorised in
writing, or, if the appeinter is a corporation either under
seal or under the hand of any officer or attorney general
duly authorised. A proxy need not be a Member of the
Company.
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28. The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall
be deposited at the Office or at such other place within the
United Kingdom as is specified for that purpose in the
notice convening the meeting not less than 48 hours before
the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposed to vote
or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as valid.

29. An instrument appointing a proxy shall be in the following
form or a form as near thereto as circumstances admit, or in
any other form which is usual or which the Board may
approve:-—

Ogwr Groundwork Trust

I/vie of in the Borough
of , being a member/members of the above named
Company hereby appoint of or failing him

of as my/our proxy to vote for me/us on my/our
behalf at the (annual or extraordinary, as the case may be)}dm
general meeting of the Compan, to be held on the day of
19 and at any adjournment thereof.

Signed this day of ig M

30. VWhere it is desired to afford members an opportunity of
voting for or against a resolution the instrument appointing
a proxy shall be in the following form or a form as near
thereto as the circumstances admit:

Ogwr Groundwork Trust

I/We of in the Borough
of , being a member/members of the above named
Company hereby appoint of or failing him

of as my/our proxy to vote for me/us on my/our
behalf at the (annual or extraordinary, as the case may be)
general meeting-of the Company to be held on the day of
19 and at any adjournment thereof.

Signed this day of 19 .

This form iz to be used *in favour/against the resolution.
Unless otherwise instructed, the proxy will vote as he
thinks fit.

*Strike out whichever 1s not desired"

31, The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.
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32,

33.

34.

35.

A vote given in accordance with the terms of an instrumeni
of proxy shall be valid notwithstanding the previous death
or insanity of the principal or revocation of the proxy on
of the authority under which the proxy was executed,
rovided that no intimation in writing of such death,
insanity or revocation as aforesaid shall have been received
by the Company at the Office before the commencement of the
meeting or adjourned meeting at which the proxy is used.

Corporate or Unincorporate Menbers

Any person which is a Member may by authorisation of its
directors or other governing body authorise such individual
as they think fit to act as its representative at any
meeting of the Company and the individual so authorised
shall be entitled to exercise as if it were an individual
Member of the Company all rights of Membership thereat.

THE BOARD

Directors of the Board

The Board shall comprise not more than fourteen Directors of
whom not mo.. .chan five shall be nominated Directors and not
more than nine co-opted Directors.

Nominated Directors

(a) The Founder Members of the Company may appoint
Directors as follows:-

The Groundwork Foundation -
Ogwr Borough Council -
Co-opted Directors -

w W

(b) If any of the institutions specified in sub-clause (a)
of this Article shall be superseded, reconstituted or
renamed then the same right shall accrue to any
successor institution provided that it substantially
succeeds to its function.

(c) Any nominating institution shall have the power at any
time to withdraw a nomination and make a replacing
nomination and all such nominations and withdrawals of
naminations shall be in writing to the 0ffice signed by
someone zuthorised for the purpose.

{d) The member institution having right of nomination to
the Board mav nominate anyone for that purpose without
quzliTication,

{e) Nominations of Directors shall be for a fixed or
indeterminate period provicded howsver ihat no such
fixsd period shall exceed three years and any
incdeterminate sppoinizent shall zufomatically lapse at
the end of thres vears but so that the noxinated Board
ramber conecernad shsll bhe eligibie for reznomination.

-8—
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(g)

For the purposes of making the co-options permitted by
the foregoing Article the nominated Directors and
faustitutions riominating them shall consult together and
seek so far as possible a representative and balanced
¢o—option reflecting the main interest groups of all
kinds in the Area and giving representation where
appropriate to individuals with special interests in
the objects or the Company.

In the event of removal of any nominated Director by
the Company in general meeting after notice given in
pursuance of Section 303 of the 1985 Act the
institutions which nominated the removed Director shall
have a right of renomination. provided that in his case
the person so removed shall not be renominated without
the consent of the Board.

36. Co-opted Directors

(a)

(b)

(c)

(a)

(e)

(£)

The nominated Directors shall have the power of
co-option and termination of any co-option.

No co-cption or termination of any co-option shall be
valid unless at least half the Directors shall approve
the same either on a resolution put to the Board to
that effect or by subscribing to a written resolution
circulated amongst all the nominated members of the
Board outside a Beard meeting.

Co-option shall last for two years from the date
thereof unless terminated earlier in the manner
foregoing.

It shall be permissible for a co-opted Director whosse
period of co-option has expired or been the subject of
early termination to be re co-~-copted,

Subject to the foregoing and to any other express
provision of these Articles co—-opted Directors shall
otherwise have all the powers of the Board Members.

Co-opted Board Directors may not appoint alternates
without the consent of the majority of the nominated
Board Directors which consent may be withdrawn by them
by a similar majority.

37. Alternate Directors

(a)

Nominated Directors shall have the right to appoint
alternates to act in their stead in the event of
disability or absence preventing attendance of Board
Meetings.
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38.

(b} The person so appointed need have no qualification
provided that if they come from outside the area (that
is to say do not live or work within the Area) the
consent of the Board shall beforehand be obtained
before any such appointment shall be effective.

(e¢) Any person appointed as an alternate may be removed by
the person making the appointment who shall thereupon
have powers of appointment of some other person.

(d} All appointments and removals from the appointment
under this Article shall be under the hand of the
person making the appointment or revoking the same such
instrument being delivered to the O0ffice or to the
Chairman of the meeting concerned hefore taking effect.

(e) Any alternate Director shall have all the powers and
duties of the person making the appointment provided
however that this state of affairs shall only prevail
whilst the appointment lasts and the person making the
appointment is not present at any Board Meeting where
the alternate is present.

Vacancies

The Beard may act for all purposes notwithstanding any
vacancy on its membership and all proceedings at any meeting
of the Board shall be valid and effectual notwithstanding
that it may be afterwards discovered that any Director of
the Board has been informally nominated elected or co~opted
or is not otherwise properly qualified.

PROCEEDINGS OF THE BOARD

39. Meetings

40.

The Bocard may meet for the dispatch of business adjourn and
otherwise regulate its meetings as it may think fit. Notice
of every meeting of the Board stating the general
particulars of all business to be considered at such meeting
shall be sent by post to each Director at least seven days
{(excluding Saturdays, Sundays and Bank holidays) before such
meeting unless urgent circumstances require shorter notice
but the proceedings of any meeting shall not be invalidated
by any irregularity in respect of such notice or by reason
of any business being considered which is not comprised in
such general particulars.

Summoning of Meetings

Three Directors may at any time and the Secretary shall upon
the request in writing of three Directors summon a meeting
of the Board.

-10~
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41,

42.

43.

44.

Quorumn

The quorum necessary for the transaction of the pusiness of
the BRoard may be fixed by the Board and unless so fixed at
any other number shall be not less than one third of the
membership of the Board of whom at least two must be
nominated Directors.

Voting

(a) All questions shall be decided by the votes of the
majority of the Directors present and voting thereon &t
a meeting of the Board and on the request by any
Director the chairman shall direct that a question
shall be decided by poll.

(b) The Directors may nonetheless pass resolutions other
than at meetings by all Di-ectors subscribing to and
signing a written resolution, and may consist of
several documents in like form each signed by one or
more Directors.

Minutes

The Board shall cause Minutes to be kept of the proceedings
at General Meetings of the Company and at Meetings of the
Board and shall cause entries to be made therein of all
resolutions put to the vote and of the result of the voting
and any such Minutes of yhe Meetings signed by the Chairman
or by a Director present at the meeting shall be sufficient
evidence of the due passing of any resolution and of the
amount of the majority voting in favour thereof.

Chairman

(a) The Board of Directors shall elect the Chairman at the
first meeting following each Annual General Meeting
provided that no person shall be elected Chairman
unless the nominated Directors all vote in favour of
such person.

{b) Unless the Chairman is already one of the nominated
Board Members the person so appointed shall be one of
the co-opted Board Members. As such the person
concerned shall be subject to all the other provisions
of these Articles. ‘

(¢} The Chairman shall have a second or casting vote in the
event of an eguality of votes.

(éd) In the event of the absence from any meeting of the
Board of the elected or appointed Chairman those
present shall elect one from their number to serve in
that capacity for that meeting.

-11-
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45, Sub-Committees

46,

47.

(a} The Board may delegate any of its powers or the
implementation of any of its resolutions to any
sub-committee.

(b} The resolution making that delegation shall specify
those who shall serve or be asgsked to serv# on such
sub~zommittee (though the resolution may allow the
committee to make co-options up-to a specified number).

(¢} The composition of any such sub-committee shall be
entirely in the discretion of the Board and may
comprise such of their number (if any) as the
resolution may specify.

(d) The deliberations of any such committee shall be
reported regularly to the Board and any resolution
passed or decision taken by any such sub-committee
shall be reported forthwith to the Board and for that
purpose every sub-committee shall appoint a secretary
for the purpose.

(e) All delegations under this Article shall be recoverable
at any time.

(f) The Board may make such regulations and impose such
terms and corditions and give such mandates to any such
sub-committee or sub-committees as it may from time to
time think fit.

(g) For the avoidance of doubt the Board may delegate all
financial matters to any sub-~committee or
sub-committees and shall be empowered to resolve upon
the operation of any bank account according to such
mandate as it shall think fit from time to time whether
or not requiring a signature of any Board Member.

Proceedings of Committees

The meetings and proceedings of any committee shall be
governed by the provisions of these Articles regulating the
meetings and proceedings of the Board so far as the same are
applicable and are not superseded by any regulations made by
the Board.

All acts done by any meeting of the Board or a committee
thereof or by any person acting as a Director or member of
the sub-committee, shall as regards all persons dealing in
good faith with the Company notwithstanding that there was
some defect in the appointment or continuance in office of
any yirector or member or person acting as such or that any
such member or person was disqualified or had vacated office
or was not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had
continued to be a Director or member of the committee and
had been entitled to vote.

-12-
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49.

50.

51.

52,

POWERS OF THE BOARD

Borrowing Powers

The Board may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking and
property, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as
a security for any debt, liability or obligation of the
Company or of any third party in all cases without limit.

General Powers

The affairs of the Company shall be managed by the Board who
may pay all expenses incurred in forming and registering the
Company and may exercise all such powers of the Company as
sre not by the Statutes or by these Articles required to be
exercised by the company in general meeting and without
prejudice to the generality of the foregoing may exercise
the powers of entering into contracts expending or investing
the funds of the Company and acquiring managing or disposing
of real and personal property subject to any regulations
prescribed by the Company in general meeting but no such
regulation so made by the Company shall invalidate any prionr
act of the Board which would have been valid if such
regulation had not been made.

Regulations

The Board shall have power from time to time to make, repeal
or alter regulations as to the management of the Company and
the affalrs thereof as to the duties of any officers or
servants of the Company and as to the conduct of the
business by the Board or any committee and as to any of the
matters or things within the powers or under the control of
the Board provided that the same shall not be inconsistent
with the Memorandum or these Articles.

OFFICERS, ETC.

The Company may from time to time resolve upon the creation
of other classes of member of the company provided that
their rights do not extend to voting at General Meetings.
Such categories of membership may be under whatever title or
nomenclature the resolution may specify and bestow upon the
perscn concerned such rights privileges duties and
obligations (subject as aforesaid) as may be specified
therein.

The Board may appoint or engage on such terms (subject to
the Memorandum) %to discharge such duties as they may think
fit Treasurer and Secretary and such other officers and
servants as they shall see fit and may dismiss any officer
or servant so appointed or engaged.

-13—



A

- -
3
=

2

-

§

T 3

=

-

By

ka

53.

54,

55.

56.

57.

58,

THE SEAL

The Board shall provide for the safe custcdy of the Seal
which shall only be used with the authority of the Board or
a committee authorised in that behalf by the Board. Every
instrument to which the Seal is affixed shall be signed by a

Director and countersigned by the Secretary or a second
Director.

ACCOUNTS

Accounting records suffilcient to show and explain the
Company transactions and otherwise complying with the
Statutes shall be kept at the Office or such other place
within Great Britain as the Directfors think fit.

The Company may at a general meeting impose reasonable
restrictions as to the time and manner at and in which the
booke and zccounts of the Company may be inspected by the
members and subject thereto thé books and accounts shall be
open to inspection by the members at all reasonable time
during the usual business hours.

The Board shall lay before the annual general meeting of the
Company in each year an income and expenditure account of
the Company and a balance sheet for the year ending on the
previous 31st March. Such account and balance sheet shall
be accompanied by a report of the Board as to the state of
affairs of the Company and a report of the auditors and
balance sheet shall comply with the provisions of the
Statutes. A copy of every balance sheet together with
copies of the saild reports shall, not less than twenty-one
clear days before the date of the meeting before which such
balance sheet and reports are to be laid, be sent to all
persons entitled to receive notices of general meetings of
the Company.

AUDIT

Auditors shall be appointed and their duties regulated in
accordance with the Statutes.

NOTICES

A notice may be served upon any member of the Company either
personally or by sending it through the post in a prepaid
letter, addressed to such member at his registered address
for service, if any. 1In the latter case it shall be deemed
+o have been served at the time when the letter containing
the same would have been delivered in the ordinary course of
post, except in the case of a notice of a meeting when it
shall be deemed to have been served at the expiration of
twenty-~four hours after the posting of such notice and in
proving such service it shall be sufficient to prove that
the letter containing the notice was properly addressed
stazmped and posted.

~14-
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59. If a member has not a registered address for service, any

notice snall be sufficiently served on him by posting up in
the office such notice addressed generally to the member. A
member who has no registered address in the United Kingdom
and has not supplied an address within the United Kingdom

for the giving of notices to him shall not be sntitled to
have z notice served on him.

60. The accidental omission to give notices of a meeting to or
the non-receipt of a notice of a meeting by the person
entitled to receive notice shall not invalidate the
proceedings at that meeting.

61. Subject to the provisions of the Statutes and of the
Memorandum of Association every Director, Auditor, Secretary
or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses or liabilities incurred by him in the

execution and discharge of his duties or in relation
thereto.

62. The provisions of Clauses 6 and 7 of the Memorandum of
Association relating to the winding up or dissolution of the
Company shall have effect and be observed as if the same
were repeated in these Articles.

63. Any of the provisions hereof may be changed by a special
resolution for the purposes of obtaining and thereafter
maintaining charitable status for the Company.

PATRONS

64. The Board may in its discretion appoint and remove any

person to be a Patron of the Company and on such terms as
they shall think fit.

65. A Patron shall have the right to attend and speak {(but not
vote) at any general meeting of the Company and to be given
notice thereof as if a member and shall also have the right

to receive accounts of the Company when available to
members.
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VE, the several persons whose names, addresses and descriptions
are subsceribed are desirous of being formed inte 2 Company in
pursuance of these Articles of Association.

Names, Addresses and Description ¢of Subscribers
The COMMON SEAL OF THE GROUNDVORK FOUNDATION

Bennetts Court, 6 Bennetts Hill, Birmingham, B2 58T
was hereunto affixed in the presence of: :

Witness to the signatures:

The COMMON SEAL OF OGWR BOROUGH COUNCIL
P.0. Box 4, Civic Orfices, Angel Street,
Bridgend, Mid Glamorgan was hereunto
affixed by order of the Council:

Mayor: /{%L\,OWW

Chisf Executive Officer:

Wibhess - W Lland

B-G" fhmml\mu .
Comdm ECTME HA
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2388397

i hereby certify that

OGWR GROUNDWORK TRUST

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

7.0 drarh,

£, A. JOSEPH

Cardiff the 24 MAY 1989

an authorised officer
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