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COMPANIES FORM No. 12

Statutory Declaration of compliance
with regae.rements on application
for registration of a company

Pursuant to section 12(3} of the Companias Act 1985

To the Registrar of Companies For official use  For official use

(Address overleaf) ”' - ”" - 'i' - ’“I Q_Ll-q | 6)8 S

Lem ey ahe ey el e
Name of company

- VALes LimTem
I, L::ﬁ_-_‘\i r MATAS _
of ___ Eac towyr. WESTosd  SQUACE areN

Qe INF
do solemnly and sincerely declare that | am a [Goticitor-engaged-in-the-formationof-the-eompanyit-
[parson named as director or secretary of the company in the statement delivered to the registrar

e e

under section 10{2)}t and that all the requirements of \he above Act in resp.ct of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn daclaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared at .. Lt Hesion 1 ratag Declarant to sign below

LS AN VIR 7

- s we P 1£ s ., '
the . . &l-. _dayof . Ai\4 @‘r brn. @
One lhousan?e hundred and A Jupn f 2

P

before me L ey

’ﬁ

A Commigaioner for 04, s or Notary-Public-erdustice of
the.Peace or Solicitor heving the powers conferred on a
Commissioner for Oaths,

Presentor's name address and For official Use
reference (if any): New Compaenies Section Past roem

CLIVE MATHIAS & CO.

EQS HOUSE

WESTON SQUARE, BARRY
SCUTH GLAMORGAN CF8 7YF
Telaphona: 0448 720787

Talax: 497223 EO3
Fax: 0448 746120
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COMPANIES FORM No, 10

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

Pursuant to saction 10 of the Companies Act 1955

To the Registrar of Companigs
(Address overleaf - Note B) For official use

Name of company

, UALE:  LIMITED

warn varee=g

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

Ecg Holse

WesTomd SOUA2E

Baaary  Swth QlAmorein]

| Postcode | CFOTYF

if the memorandum is delivered by an agant for the subscribers of the
memorandum please mark 'X'in the box opposite and insert %
the agent’'s name and address below

CLIVE MATHIAS & Co.

EQS HOUSE
WESTON SQUARE, BARRY

SOUTH GLAMORGAN CF6 TYF

Telephone: 0446 720787

Fax: 0446 746120 | Postcode |
Number of continuation sheaets attached (see note 1) 2

Presentor’s name address and For official Use
reference (if any); Gonaral Sectlon Post room
CLIVE MATHIAS & Co.
EOS HOUSE
WESTON SQUARE, BARRY
SOUTH GLAMORGAN CFG JYF
Talephone: 0446 720787

Fax; 0446 746120
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Prpons 0 Ml

dhraetors of the company Inois 2) peo oa lollows Hote -
" oty . L L U R
i{ Narg {note 3 LRCes s FLevei e ¢ Bummness is Lupuhon
. ,AL b "“’: rd f; l} Py ¥

' Pravious namols) note 3) Nebhonahty

A S 4 /f'

Address {note 4 - VIR TS - e TG H

j hodress 00 4} 44" pri S $ 7

Th Lo EHY b GLAM Date of buth twhitre applicatde
B e e e b a o ?l
Fostcote - &~g, Jﬁh/ ot 61

_ Other Fiimc!orshipsi =i b ¢ HiR ST /. ]"‘Zb

it an s s

I consent to act as director o1 the compg,pyznamad on page 1
. ¥ “.»"" A Ry

Signature //ﬂ&;‘,ﬁ;’/ Date —&Vf//?”*

Neme (1010 3) oy g Tornd Toael . Business occupation
| i Sec inlotdeR .
{ Previous namel(s) {note 3) Malionality
“?_;qf_f_idress mote d) Gy ywawprox ST ] Beiist
“&M‘{ 23 L’TQ:L,;N,%N‘{ P:‘l':" m\ ’,W, D Date of birth {where applicable)
" [ Postcade J! C.Eyo RES {note 6)
i Other directorships t NorE.
AN L3
1 consent to act as dirg the companyniimed on page 1
{ Signature ' Date %7 /:’—/ 0.
T Name [note 3) AN Midepe Do a1l Busines. accupation
(OMMUN TR Aulse
Previous namels) [note 3) Nationhality
Addross (note ) 1 L nagmg AN . ... sy
s _Q_m‘{_&‘ 2 4;* ‘ Date of birth {(where applicable)
(‘;\HNQM o Fostoode (Fdo  ITA {note B)

B Rl R o A bt b — e |

1 | consent to act as director of the rompany naimed on page 1
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Signature X M; DA)\_“X!K Date b\lé\lf\n
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i | consent o act as secretary of the company named on page 1 3
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f X ]
i Statement of first directors and o / A
i . . . Continuation sheet No 1. \.
| pesemiee  secretary and intended situation w0 Form No. 10
:i - H - - - - !
F ek e oy OF registered office {continuation) - Company numbst 4
[
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ey VALES Lm0 TERD |
; Particulars of other directors (continued) |
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COMPANIES FORM No. 10 (cont.)

Statement of first directors and
secretary and intended situation to Form Ne 10
of registered office {continuation) Company number

Continusation shestNg .~

2

Name of company

. VALE LIt TEL?

o . mer

Particulars of other directors (continued)

Name oo % A 'L T2 B Eﬁ)\\\ A.‘E\) o P T~ l| Business Occupation

e e

Previous name{s)irste 3: Nationality

Addressimoe s T {4 © \(cQAE»‘rGf: GRAlG o LR

Postcode C_r < @:1_(_1, T g’ 5 |

\%_b( \[ gd,@ { ':2 gggeejof"{e}igth {where spphsable)

| consent to act as director of the company named above

Signature GA\‘ WQA{A&g “T]Den

Dala:;;& b 3 . C‘fC’)

particulars of other directorships NO~NE




THE COHPANIES ACT 1985 ,
COMPARY LIHITED BY GUARANTEE &

ARD NOT HAVING A SHARE CAPITAL !

HEMORARDUM OF ASSOCIATION
of

VALES LTMITED

The name of the Company (hereinafter referred to as “the
Association") is Vales Limited,

The Reglstered Offlce of the Association will be situate
in Wales,

The objects for which the Association is established are:

To promote and assist the general relief of all mentally
handicapped persons in the district of the Rhondda Borough
Councll, and to advance their education, by providing and
assisting In che provision of training opportunities and
employment for people with a mental handicap without
distinction as to race, age or sex, or political religious
or other opinions,

In furtherance of the above purposes but not further or
otherwise the Assoclation mayi-

{(a) Provide and assist in the provision of goods and
gervices which will promote the conservation and
improvement of the environment in the community of
Rhondda.

{b) Provide and assist 1o the provision of goods and
services by people with a mental handicap.

(e) Promote activities whereby persons with a mental
handlcap will be jolntly concerned with other people
in work and leisure activities.

(d) Purchase, take on lease or in exchange, hire or
otherwise acquire, any property, heritable or
moveable, real or personal, which may be deemed
necessary or convenlent for any of the purposes of
the Association.

(e) Draw, make, accept and endorse promissory unotes,
bills of exchange and other negotiable instruments.

(£) Construct, maintain and alter any house, bulldings
or works necessary or convenient for the purposes of
thie Association,




basd

(h)

(1)

(3)

(k)

(1)

(m)

(n)

(0}

(p)

Gell, umuage, lesse, nortyaze, exchange, dispese ul,
fuprove or otherwlse deal with all or porct 6f the
property of the Asseclation as shall EFurither snch
ohioers,

Borrow and ralse money for the purposes of the
Asgociation in such manner as the Assoclation may
think fit, as hereinafter provided.

invest the monies of the Association not immediavely
requiced for 4its purposes in or upon such invest—
ments, securities or property as may be thought fit,
subject nevertheless to such conditlons (if any) and
such consents (1f any) as may for the time being be
imposed or required by law and subject also as
hereinafter provided.

Print and publish any newspapers, perlodicals, books
or leaflets that the Aspoclation may think desirable
for the promotion of its objects.

Undertake and execute any trusts or any agency which
may be deemed necessary for amy of the objects of
the Assoclatlon provided that this will not affect
in any way the charitable status of the company.

Retaln or employ professional or technical advisers
or workers ir connection with the objects of the
Assoclation aud to pay reasonable or proper fees for
their services,

Establisk and support pension and superannuation
schemes for the benefit of persons employed by the
Association and to grant pensions or retiring
allowances to persons who have been employed by the
Assoclation.

Establish and support and to ald in the establish-
ment and support of any other charitable Assoctatiou
formed for all or any of the objects of this
Assoclation.

To amalgamate with any Companles, Institutions,
Societies or Assoclations which are charitable at
law and have objects altogether or mainly similar to
those of the Company and prohibit the payment of any
dividend or profit to and the distribution of any of
their assets amongst their members at least to the
same oxtent as such payments or distributions are
prohibited in the case of members of the Company by
this Memorandum of Assoclation.

Purchase or otherwlse acquire all or any part of the
share capital, property or assets, and to undertake
all or any of the liabiiities and engagements of any
one or more companics, iunstitutions, societies or
assoclations  with  wiidch the Asgsoclation 1s
autitorlsed to amalgamate.



{q}

{r)

(s}

(t)

(w)

(v)

To pake any eharitable deuntion elther in cash or
asaets for the iurtherance of the objects of the
Conpany,

Transfer all or any part ol the assets, property,
l1iabilicies and engagements of the Assocfation to
any one or mere of the Companfes, Ilnstitucdons,
societies or associntions with which this
Assoclation 1s nuthorised to amalganate.

Recedive and accept from time to time, grants and
lepucies, donatlons, gifts, subscriptions,
conveyances and endowment elther of money or
property, heritable or moveable, real or personal,
of any description whatsoever, either absolutely or
conditionally or in ctrust, for any ofne or more of
the objects of the Association.

Take such steps by personal or written appeals,
public meetings or otherwlse as may from tlme to
time be deeded expedient for the purpose of
procuring contributions to the funds of the
Asgsoclation, edther of grants, 1loans, donations,
annual subscriptions or otherwise.

Pay all expenses preliminary or incidental to the
formation of the Association and 1ts registration.

Do all such other lawful things as that shall
further the above objects.

Provided that

(1)

(11)

(111)

In case tne Asgsoclation shall take or hold any
property which may Dbe subject to any trusts, the
Association shall only deal with or invest the same
in such manner as allowed by law having regard to
such trustcs.

The Assoclation shall not support with its funds any
object, or endeavour to lmpose on or to procure to
be observed by its members or others any regulation,
restriction or condition otherwise than in the
nanner calculated to promote its charitable objects,

Provided also that in relatlon to any property which
may come into the hands of the Arsoclation as
Trustees under any Trust (whether establiished by any
Trust Deecd or any scheme settled by a Court of
Justice or made 1In pursuance of any enactment
relating to educational endowments or War Charitiles
or otherwise) nothing herein shall authorise the
Association to deal therewith otherwise than in
accordance with the terms of the Trust with any law
relevant thereto, nor shall the incorporation of the
Assoclation affect the liability as an individual of
any member of the Board of Management who may be s
party at such dealing.




4,

(iv)  Nene of the authorlsed objecks and poders of Lhe
Company  shall permit the Company to do anytning
viileh would result in the CGompany not belog or oot
being deemed to be c¢harltable st law and no
alteration or additlon or any amendment of any kind
ghail be made to the Memorandum and artlecles of
Assoclation of the Comapny (o) without the prior
consent of the charity commissioners and (b) which
would have the effect of affecting in any way the
charitable status of the Company in the event of the
Company being duly registered as a charity.

The {income and property of the Associatlon whencesocaver
derived, shall be applied solely towards the promotion of
the objects of the Association a3 set forth in the
Memorandum of Assoclation and ne portion thereof shall be
paid or transferred, directly or Aindirectly by way of
dividend, bonus or otherwise howsoever by way of profit to
the members of the Association.

Provided that nothing hervein contained sghall prevent the
payment, in good faith, of reasonable and proper remun-
eration to any officer or servant of the Assoclation (not
being a member of the Board of Management) in return for
any services actually rendered to the Assoctation nor
prevent the payment of interest on money lent by any
member of the Trust or of its Board at a creasonable and
proper rate per annum not exceeding 2% less than the
published base lending rate of a clearing bank to be
selected by the Councll of Management and Governing bedy
or reasouasble rent for premises demised or let by any
member to the Association but so that no renumeration or
other bencfit in money or woney's worth shall be given by
the Assoclatlon to any member of the Board, except payment
of reasouable out-of-pocket expenses and Interest at the
rate aforesald on money lent or reasonable and proper rent
for premises demised or let to the Assoclation: Provided
that the provislon last aforesaid shall not apply to any
Company of which such member shall not hold moxe than
one-hundreth part of the capital, and such member shall
not be bound to account for any share of profits he may
recelve 1in respect of such payment.

The 1iability of the members is limited.

Every member of the Azsociation undertakes to contribute
to the assets of the Assoclation in the event of the same
being wound up while he is a member of within one year
after he ceases to be a member, for payment of debts and
1iabilicies of the Association contracted before he ceases
to be a member, and of the costs, charges and expenses of
winding up the same, and for the adjustment of the rights
of the contributories among themselves, such amount as may
be required not exceeding five pounds sterling.




Ye,

1f wpon the windlug up or dissolutlion ol the Assoclation
there remaing after the satisfoction of all {ts debts and
1iabllities, any property whatpoever the seme shall nor be
paid to or dlstributed among the wembers of the
Assoclation, but shall be glven or transferxed to some
other e¢haritable finstitution or Institukions having
objects slmilac to the objects of the Assoclatlon, and
which shall prohibit the distribution of its or their
income and property among its or their members to an
cxtent at least as great as Ls imposed on the Associaticn
under or by victue of Clause 5 hereof, such charitable
Lostivution or institutions to be determined by the
members of the Assoclation with the approval in writing of
the Cnarity Commissioners for England and Wales at or
before the time of dissolution or in default by such Court
of Law as ma, bhave or scquire jurisdiction in the matter
and 1f and so far as effect cannot be given to such
provisions then to some charitable objects or objects.

Terue accounts shall be kept of the sums of money recelved
and expended by the Assoclation and the matters in respect
of which such receipts and expenditure take place of all
sales and purchases of goods by the Assoclation and of the
property, assets snd liabfilicies of the Associatlion, Such
accounts sghall be open to any member of the Board of
Management of the Assoclation and to the Auditor for
inspection at all reasonable times and to any other member
of the Assoclation to the extent permitted by the
provisions of its Articles nf Assoclatlion. Once at least
In every year the Accounts of the Assoclation shall be
examlned and the correctness of the Income and Expenditure
Account and DBalance Sheet ascertalned by one or more
properly qualified Auditor or Audltors.

the several persons whose names and addresses are

subscribed are desicous of being formed inte a Conmpany in
pursuance of this Memorandum of Association.

NAMES & ADDRESSES OF SUBSCRIBERS SIGNATURE

ol

Al

Robert F Mnore éégQ%f

45 Herbert Street ‘); AR
Treorchy u}g/’ﬁ%:j;f_y‘
Mid Glamergan i

CF42 6AW

Elwyn T Jones

Hid Glamorgan
CF40 28RS

)
64 Maddox Street : (?
Blaenclydach
Tonypandy ////121» q\Q—’/i
._,‘—"
o/

continued .....




C(DI'IL..-.‘:‘.

NAMES & ADDRESSES OF SUBSCRIBERS

Ian M Roberts

25 Llanfair Road
Penygraig
Tonypandy

Hid Glamorgan
CE40 1 A

Andrew Morton
The Yicarage
Gralg Road
Inyshir

Porth

Mid Glamorgan

Bryn Israecl

8 George Street
Blaenllechau
Ferndale

Mid Glamorgan

DATED THIS 57 Masow 190

WITNESS TO THE ABOVE SIGNATURES

Robert P Williams
25 Bradford Street
Grangetown
Cardiff

CFl 7BZ
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THE COHPANIES ACT 1985

—,

COHPANY LIHLITED BY GUARANTEE

ARD ROT HAVING SHARE CAPITAL

ARTLICLES OF ASSOCIATION
or

VALES LI TED

In these Articles:-~

"The Act” means the Companies Act 1985.

“The Association” means the Company above mentioned,

"The Articles” means these Articlen of Association or such as are in
force from time to time.

"Membar" means a member or assoclate member for the time being of the
Assoclation in terms of the Articles.

"The Board" means the Administrative Board of Management of the
Assoclation elected in terms of the Articles.

"The Office” means the Registered Office for the time belng of the
Association.

"Secretary” means the Secretary of the Assoclation for the time being
appointed in terms of the Articles.

Expresslions referred to In writing shall, unless the contrary
intention appears, be construed es including references to printing,
1lthography and other means of representing or reproducing words in a
visible form. Words importing the singular numbar only, including the
plurnl and vice versa. Unless the context otherwise requires, words
or expressions contained in these articles shall bear the same meaning
ag in the Act or any stntutory moditication thereof In force at the
date at which thnse regulations become binding on the Assoclation
except that the word “"Assoclation" shall be subatituted for "Company”
or "Board” or “Hembers of the Board" for "Directors" as these other
words appear respectively in the Act,

2. The Associaticon Ls established for the purpose expressed in the
Memorandum of the Assoclation.

MEMBERSHIP

3. Membership of the Assoclation shall be open to persons In the manner

hereinafter provided and shall consist of the subscribers of the
Memorandum of Assoclation and such other persons as shall be admitted
to membership in accordance with the Articles and Memorandum of
Assoclation.




Henberahly shall be apen tos

{a) any persou aped 14 years or over who shall frem time to time be
rogidout In the Borvough Guuncil ares ox Rhondda, hereaftexr known
ag “the Cosmunity Councll Area”™, so leoug as he or she continues
te be 50 resldent, Such persen shall upon election be Known ag
a full menber.

(b) any paersron aged 18 years or over whe shall be employed by cthe
Asgociation on a full or part-time Losis. Such person shall
upon election be known as a full memeber.

(¢) any person aged 18 years or over who 13 not resldent in the said
community council area nor is employed by the Assoclation. such
person shall upon election be known as an associate member, and
shall not, save as provided in these Artleles, have the right to
vote at mectings of the Association.

The nomination of a person as a member as above provided shall be in
welting, signed by every person so nominating and left with the
secretary at the registered office of the Associatien and thergupon
the person so nominated shall be qualified to become a member of the
Assoclation accordingly.

Persons wishing to acquire full membership may upon qualification and
nomination be so c¢lected by the Board at the absolute discretion of
the Board.

Persons wishing to acquire association membership shall wupon
nominastion be considered for membersip by the Board who may at their
discretion admit or refuse to admit that person to membership.

RETIREHENT OF MEMBERS

8.

10.

11,

Any member of the Association who shall desire to retire shall signify
such desire in writing to the Secretary, and thereupon his name shall
he removed from the list of members and he shall be deemed to have
retired. The Hoard shall hove an absolute discretion to exclude any
parson as a member of the Comy.ay or to terminate the membership of
any member at any time for any reason.

Any member of the Associution who 45 qualified to be such under
Clauses 4 and 5 of these Articles of Association shall pe deemed to
have retired upon ceasing to be so qualified. Such members shall be
eligible for nomination for membership in terms of Articles 6 and 7 of
these Articles.

A reglster of members for the time belng shall be kept by the
Secretary and shall contain each member's name, address and date of
admission to the Association and shall be, so far as is applicable,
expected to comply with the provisicns of Section 352 of the Act.

The rights and privileges of membership shall not lLe transferable.




SENERAL MEEEIOG

12,

13.

14,

i5.

1‘6.

Yhe Asseeiation shall fa each ecalendar yetur hold a general meeting an
1ts Anuual ¢eaeral deeting iu addition te duy athar meetinpy 1o that
calendar year cod shall specity tha meering as such in the noetlces
calllay it, and pot wore than fifteen months shall elapge betugen the
date ot one Annual tenernl Meetiny of Lhe Associavion and that of
next. Provided that so lonpg os tha Assccation holds its first Anmual
Heperal Meectlng within eighrneen nonths of its incoerporation, it need
not held it {n the calendar year of its {ucorporation or in the
following calendar year. The Apnual Gencral Meeting shail be held at
guch time and place as the Board shall appoint,

A}l general wmeetings other than Annual General Meetings shall be
called "Extraordinary General Meetings”.

The Board shall whenever they thing fit and shall upon a requisition
made in writing by any threc or more members, convene an Fxtraordinary
General Heeting or, in default of such a meeting, one may be convened
by such requisitionists as is provided in Section 368 of the Act. If
at any time there are not sufficient members of the Board to form such
a quorum any 13 membexs of the Association may convene an
Extraordinary General Meeting in the same wanner as nearly as possible
as thar in which meetings may be convened by members of the Boaxd,

Any requisition made by members of the Assocaition shall express the
object of the meeting proposed to be called and shall be left at the
registered office of the Association,

Upon the receipt of such requisitions the Board shall forthwith
proceed to convene a general meeting. I1f they do not proceed to
convene a general meeting within twenty-one days from the date of the
requisitfion the requisitionists may convene a meating, subject to
Clause 13 herein.

KOTLCE OF GENERAL MEETING

17.

An Annual General Meeting and an extracrdingary general meeting called
for the passing of a specilal resolution or a resolution appointing a
person as a dircctor shall he called by at least twenty-ome clear
days' notlce. All other Extraordinary General Meetings shall be
called by at least fourteen clear days' notice but a general meeting
may be called by shorter notice if it is s0 agreed:-

{a) {n the case of an Annual General Meeting, by the membars
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 being a majomity
together holding not less than ainety-five per cent, in nominai
value of the shares giving that right.

The notice shsll specify the time and place of the meeting and the
general nature of the business to be trangsacted and, in the case of an
Annual General Meeting, shall specify the meeting as such,



Subieet o U provistons wf the articles und o any restriesiong
{npased on asy olares, the aatfce sholl be pivem ro all the cenbers,
ro all persons entitled te o share tn censequenes of the death or
nankeuptey of a mepber and w the directors and awditors,

The accidental omission to give notice of a8 neering to, or the
non-recelpt of notice of a meeting by, any person entitled to recelve
notice shall not invalidate the proceedings at that mecting.

In additlon to giving notice In writlng to the membexs of the Company
of general mectings of the Company the Directors may at thelr absolute
discretion publish notice of any meetings in a local newspaper.

PROCEEDINGS AT GENERAL MEETINGS

18.

19.

0.

21.

22.

23.

4.

All business shall be deemed special that 1s transacted at an
exteaordinary general meeting, and also all that is transacted at an
Annual General Meeting, with the exception of the consideration of the
sccounts, balance sheet and the ordinary report of the Board and the
report of the Auditors, the election of members of the Board in place
of those retiring and the appointment and remuneration of the
Auditors.

No business shall be transacted at any general meeting unless a quorum
of members 1is present at the commencement of such business, twelve
members or one third of the members whichever is less, present in
person shall be a quorum.

1f within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, 1f convened upon the requisition
of members, shall be dissolved; 1in any other case it shall stand
adjourned to the same day in the following week, at the same time and
place, and 1if at such adjourned meeting a quorum 1s not present it
shall be adjourned sine die.

‘The Chairman, or in his absence the Vice~Chairman, shall preside as
Chairman at every general meeting of the Assoclation.

If peither the Chairman nor the Vice-Chariman is present at the time
of the meeting the members present shall choose one of thelr member to
be Chairman of the meeting.

The Chairmen may, with the consent of the meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the meeting
from time to time and from place to place but no business shall be
trangsacted at any adjourned mecting other than the business left
unfinished at the meeting from which the adjournment took place.

At any meeting a resolution put to the vote of the meeting shall be
decided by a show of hands of full members only, unless a poll 1is
demandea by at least 5 members and unless a poll be so demanded, a
declaration by the Chairman that a resolutlion has been carried or lost
and an entry to that effect in the books of proceedings of the
Assocation shall be conclusive evidence of the fact, without proof of
the number or proportion of votes recorded in favour of or against
such resolution.




It & poll is denonded in ganner aforesald the same shall be taken ar
such time apd in such monver as the Chalvman directs and the reunlt of
sueh poll of full members only shall be deemed to be the renclution of
the meeting at which the poll was demanded.

RESOLUTIUGN TN WRITIKG

26.

Subject to the provisions of the Act a resolution Iln writing sipned by
all the members for the time being entitled to veceive notice of and
to attend and vote at general meetings shall be valid and efective as
if the same had been passed at a general meeting of the Assoclation
duly convened and held.

VOTES OF MEHBERS

27.

Every member of the Board shall have one vote, and every other full
member shall lLave onc vote. All votes shall be given persenally. In
the case of ar equality of votes whether on a show of hands or on a
poll the Chairman at the meeting at which a show of hands takes place
or at which a poll is damanded, shall be entitled to a second or
casting vote,

APPOINTMENT OF BOARD AND POWERS 01 MANAGEMENT

28.

29,

30.

31.

{(a) ‘The Board shall cousist of at least seven persons and unless and
until otherwsies determined by the Assoclation in General
Heetings, consiet of a maximum of fifteen members.

{(b) Subject to Article 28(a&) the members of the Board shall comprise
of a maximum of fifteer persons who shall be members of the
Assoclation, of whom a maximum of three persons may be assoclate
members. Persons cmployed by the Assoclation who are admitted
to membership are not entitled to be appointed to the Board.

(e) In any ecvent of the membership of the Board being less than
seven persons resident in the said community council area, the
Board shall convens an extrasordinary general meeting as herein
provided and therein call for the electlon to the requisite
oftices, falling which the members of the Board shall retire and
thelr powers and duties as hereinafter contained shall vest in
the full members of the Assoclation in accordance with the
Articles and Memorandum of Assoclation.

Subject to paragraph 28(b) above auny member of the Assoclation shall
be qualified to be a member of the Board or to nominate a member of
the Board.

The nomination of a person as a member of the Board as above provided
shall be in writing signed and every person so nominating and left
with the Secretary at the registered office of the Association and
theceupon the person go nominated shall be qualified to be a member of
the board accordingly. A member may nominate him or herself.

The members of the Board shall be elected from members of the
Association at an Annval General Meetlng or Extraordinary General
Meeting of the members of the Association as provided for in Clause
28(c) herein, the Articles and Memorandum ¢f Associlation.




36'

37.

38.

39'

40.

The tirst Dlrectors  of the Company shall be appolnted by thoe
Subseribars of the Gompany.

Subsequent Directnrs wf the Compony shall be appointed by the Company
in General Meeting at Annual Goernl Heetings of the Compuny.

The IDMrectors may appolnt a Director or Nirectors who Ls or are
willing to act otherwise than at Annual General Heetings of the
Company either to f£111 a vacancy or vecancles wor as additional
Director or additional Directors go long as such appointment or
appointments shall not cause the number of Directors in office to
exceed the prescribed or any prescribed maximum number of Directors ol
the Company.,

At every Annual General Heeting of the Company every Director in
office shall retire and shall be entitled to seek re-election as a
Divector at the meeting; the retirement of the Directors pursuant to
this regulation shell be deemed to take effect Zmmediately upon the
conclusion of the Annual General Meeting at which the Directors
retire.

At every Annual General Mecting of the Company the members shall
nominate and appoint Directors to f£ill the vacancles created by the
sald retirements of the Directors,

The Board shall, as soon as pessible, do all such acis as are
necessary in connectlon with the incorporation of the Assoclation.

The entire business of the Assoclatlion shall be acrenged and managed
by the Board which may exercise all such powers of the Association
(lncluding power to borrow money) as are not by the Act or these
Articles daclared to be exerclsable only by the Assoclation in general
meeting. No regulation made by the Assoclation in general meeting
shall {nvalidate any prior act of the Board which would have been
valid 1f such regulation had not been made.

The Board shall have power, subject to the provisions of the
Hemorandum of Assoclation, to appoint and remove such paid officers
and servants of the Association as Lt shall think f£it and also to
appolint and remove solicitors and such other agents and consult sucl
experts, legal and others, as it may think fit. It shall have full
power from time to time to determine the respective powers and duties
of the persons so appointed and to fix theilr respective salaries,fees
or remuneration aund pension or superantuation arrangements.

The office of Members of the Board (whether elected or co-opted in the
manner herein provided) shall be vacated:

{a) if a receiving order is made against him or her or he or she
becomes bankrupt or insolvent or compounds with his or her
creditors.

(b) {f he or she becomes of unsound mind.

(e} 1f he or she is reguested in writing to resign by all of the
other members at that moment in time of the Board.




{4) i1t avt a duly convened extracrdinary weetiang of the meshbers of
the Asgociation 568% of the full members prusent and vetiog call
for the rasipgnaticn of the sold nember of the lioard,

(e) if he or she pgives the Beard notice in writing to the effect
that he or she reslygns from the wsald office.

(£} Lf the members of the Company elected to membership pursuant to
clause 4(b) of these Articles of Assoclatlon (hercatter called
the employea/members) resolve ot a meeting of such members that
any Director who was nominated by employee/members and duly
elected a Director of the Company shall cease to act as a
Director of the Company. Such Director shall thereupon cease to
be a Dilrector of the Company upon the passing of the sald
resolution.

ELECTIUN OF CHAIRMAN OF THE BOARD AND OF OTHER OFFICERS

41'

42,

The Board shall, as soon as ig practicable after incorporation of the
AsBocaitlon, and thereafter as soon as is practicable after each
Annual General Meeting of the Agsoclation hold a meeting and elect
from its own body by show of hands or by nomilnation and ballot as it
thinks proper, a Chairman (The Chairman), a Vigce-~Chairman (The
Vice-Chairman) Treasurer (The Treasurer) and such other officers as it
shall consider necessary to hold office until the opening meeting (The
Officers). fThe holders of these offices for a previcus year shall be
saverally eligible for re-election.

1f any casval vacancy should oceur in the office of Chairman, the
Vice-Chairman shall act as Chalrman until 8 new Chalrman be elected by
the Board. The Buard shall also have power to flll any casual vacancy
arising In the office of Treasurer and any other offices.

The Board may appoint one of thelr number to exereise, subject to
their directions, a general control over the work of the Associatiom.

PROCEEDINGS OF THE BOARD

43,

Meetings of the Board shall be held at such times and such places as
the Board may Ffrom time to time direct. The Chalrman or any three
members of the Beoard may at any time, and the Secretary upon the
request of the Chairman or such members shall, convene a meeting of
the Board. Minutes of meetings of the Board shall be avallable for
inspection only to auch persons or classes of persons as the
Association 1in genersl meeting may provide. Unless and until the
Board decides otherwise 6 members of the Board shall constitute &
quorum.

Meetings of the Board shall be presided over by the Chairman or in his
absence, the Vice-Chairman, or in the absence of both by one of the
the members of the Board to be chosen by thos¢ present,

A member of the Board who Is not at the material time in the United
Kingdom shall not be entitled to recelve notice of a meeting of the
Board.



e Board ahall bave Lull power to appuelor Cesaltrees end approve rhe
nppedntnent of Sub-demmittee by such Committees and may delegate o
such Cognmittees all sueh dutfes, powers and privilepes as Lt may shink
fir, save as is otherwise provided in the Articles.

subject to the decisions of the Board or p resvlution of the
Assocfatlon 1in general meebing there shell be excluded from the
delegation to any committee or Sub-Commaittee the following:-

{a) the introduecion of new policies or changes in pelices which may
have a significant impacr on the Associastion or which fall
within the responsibility of or conflict with the declared
polley of another Committee or Sub~Commictee unless that
Committee has agreed,

() any matter involving expenditure not in accordance with the
financial regulations of the Assocliation,

{c) any capital building project.
{d) the appeointment or dismissal of any employee of the Assoclation.

The delegation to a Committee or Sub~Committee shall be subject to the
restrictions or conditions folleowing, that is to say:-

{a) The Committee or Sub-Committee shall give effect to any
instructions or decisions of the Board upon matters of
principle.

(b)  Any delegation of functions by a Committee to a Sub-Committee
shall be sublee. to the approval of the Board except that in
cases of emergency the conclusion of a matter of which the
principle has been approved by the Board may be delegated to a
Sub-Committee.

(¢} All obligationg or countracts in connection with the discharge of
the functions of a Committee shall be granted or entered into by
or on behalf of the Board.

{d} Resolutions or & Committee in regard to matters which are not
included 1in any delegation to such Commlittee shall not be
carried into effect until such resolutions have been reported to
and approved by the Board.

The members of the Committees or Sub-Committces need not necessarily
be mpembers of the Board or of the Committee appeinting such
Sub-Committees, provided always tha“ no resolution of & meeting of a
Committee or Sub~Committee shall be of effect unless a majority of the
members present at such meeting are members of the Association or
otherwise qualified for appolntment to the Board. The number of
members of any Committee or Sub~Committes which shall constitute a
quorum shall be decided by the Board, The Chairman of such Commicteces
or Sub-Committees may be appointed by the Board or, falling such
appointment, elected by the relative Committee or Sub-Committee.




ALl aecrs dane Ly the Board vr by aoy Loralttee or Hub-Conmitiee or Ly
ény  persoft or personk acting s a8 member or gpembers  thereof
respocrively (notwithstanding that Lt may alrervards be discovered
that there was apy defees ko the oppelntment of the Board or Committece
or Sub~Commlttee or of any person or persong acting ss sforesald, or
that they or any of them were digqualified or had ceased to be members
of the Boaxrd), shall be as volid as if every such person had been duly
appointed and was at the bime qualified to be a pember of the Epard or
Committee or Sub-Committea.

The members for the time beinp of the Boavrd may act notwithstanding
any vacaucy in their body.

A resolution in writing, signed by all the members of the Board for
the time being in the VUnited Kingdom, shall be as valid and effectual
as Lf it had been passed at a meeting of the Board duly called and
constlituted and may consist of several documents {n the like form,
each signed by one or more of the members of the Board.

SECRETARY

44,

{a) ‘fhe Secretary shall be appointed by the Board for such term ac
guch remuneration and upon euch conditions as the Board may
think £lt and any Secretary so appointed may be removed by 1it.

{b) Anything required or authorised to be done by or to the
Secrecary may, if the office is vacant or there is for any other
resson no Secretary capable of acting, be done by or wo an
asslstant or deputy Sacretary, or Lif there 1ls none such, by or
to any officer of the Association authorised generally or
speclfically in that behalf by the Board,

45. A provisicn of the Act or these Articles of Association requiring ox
avthorising anything to be done by or to a member of the Board and the
Secretary shall not be satisfied by its belng done by or to the same
person acting both as a member of the Board and as or in place of the
Secretary.

SEAL

46. The Board shall provide for the safe custody of the seal, which shall
only be used by the authorlty of the Board or of a Committee of the
Beard authorlsed by the Board in that behalf and every instrument to
which the seal ghall be affixed shnll be signed by a member of the
Board and shall be countersigned by the Secretary or by a second
member of the Board or by some other person appeinted by the Board for
the purpose.

ACCOUNTS

47. The Board shall cause proper books of account to be kept with rvespect

to:

(a) all sums of money received and expended by the Assoclation and
the matters in respect of which the receipts and expenditure
takas place.



48,

51.

52.

(3 all sales ond purchases of poods by the Assoeatlon, ang

{e) the assecs and Ilabilities of the Association.

Proper books ghall not be deemed to Le kept 4f there are not kept sueh
books of account as are necessary to giva a true and falr view of the
state of the Assoelation's affairs and to explain its transactions,

The books of account shall be kept at the registored office of the
Assoclation or, subject to section 222 of the Act, at such other place
of places as the Board think fit and shall always be open to the
inspectlion of members of the Board.

The Board shall from time to time determine whether aud to what extent
and at what time and places and under what conditions or regulations
the accounts and books of the Associfation or any of them shall be open
to the inspection of the members not being members of the Board and no
member of the Association (not being a member of the Board) shall have
any right of inspection of any account or book or document of the
Association except as conferred by statute or authorised by the Board
or by the Assoclation in General Meeting.

The Board shall from time to time in accordance with Sections 227,229
and 235 of the Act, cause to be prepared and to be lald bhefore the
Assoclation in general meeting such profit and loss accounts, balance
shects and reports as are referred to in those sections.

A copy of every balance sheet (including every document required by
law to be annexed thereto) which is to be laid before the Assoclation
in general meeting, together with a copy of the Auditor's report,
shall not less th~. enty-one days before the date of the meeting be
sent to the Auditor anu *o every member of the Association. Provided
that this article unall not require a copy of these documents to be
sent to any persor of whose address the Assoclation 1is not aware,

All cheques, promissory notes, drafts, bills of exchange and other
negotisble instruments and all receipts for monies paid to the
Assoclation shall be signed, drawn and accepted, endorsed or otherwise
executed as the case may be, in such manner as the Board shall from
time to time determine.

AUDITORS

53.

Auditors shall be appointed and their duties regulated in accordance
with Section 384 to 393 of the Act or any statutory modificiations
thereof for the time being in force,

HOTICES

54.

A notice may be served by the Assoclfation upon any member of the Board
or of the Assoclation either personally or by sending it through the
post in a prepald letter addressed to such member at his registered
place of abode.



Y%,

56,

any notlee, 18 served by post, shall be deemed o have heen served at
the time the lerter contalning the sane would be delivered In tae
ordinary course of post and in proving such service £t shall be
suffieclent to prove that the letter containimy the noutice was properly
addressed and posted and thac the postage was prepaid.

Hotice of every General Meeting phall be gives In any nranner
herelabefore authorised to:

(a) FHvery member except those members who (having no registered
el 288 within the UK) have not supplied to the Assoclation an
nddress within the UK for the giving of notices to them.

{b) ‘The Auditor for the time beinp of the Association.

He other person shall be entitled to recelve notices of General
Heetings,

MINUTES

7.

Corrert minutes of the proceedings of the Association and of the BDoard
and or Committees or Sub-Committees of the Board shall be taken and
shall ne kept at the office of the Secretary. Such minutes shall be
taken by the Secretary or by such other person as the Board may from
time te time appoint and shall be in such form as the Board may
direct., The Board shall from time to time determine whether and rto
what extent and at what times and places and under what conditions and
regulations the minutes of the Board or any of 1its Committees or
Sub-Committee shall be open to the inspection of members not being
members of the Board and no member not being a member of the Board
shall have any right of Iinspection of any such minutes except as
conferred by statute or authorised by the Board or by the Assoclation
in General Meetings.

WINDING UP

58, The Association shall be wound up voluntarily whenever a special
resolution 1is passed requiring the Association te be so wound up.
Clause 7 of the Hemorandum of Assoclation uf the Assoclation shall
have effect as 1if the provisions thereof wwre repeated herein.

INDEMINITY

59, Subject to the provisions of the Act, every officer or employee of the

Assoclation shall be entitled to be indemnified by the Association
against all costs, losses and expenses which he or she may incur or
become liable for in the execution or discharge of any office held by
him in the Assoclation.
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Elwyn T Jones [/
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Andre. Morton

The Vicarage

Gralg Woad —¢L c%’
Ynyshirx lJNé;}\ AN
Porth 64;3 Eb\ 8
HHid Glamorgan \

Bryn Tsrael
8 George Strect
Hlaenllechau

Ferndale / 2.od ?
¥id Glamorjan AW ) ;
’ Lk L

DATED THIS 27 MWk 1940 ;

WITNESS TO THE ABOVE SIGNATURES

Robert P Williams
25 Bradford Street
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Cardiff
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2491685

| hereby certify that

VALES LIMITED

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,
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Cardiff the 11 APRIL 1990

an authorised cfficer

HCoa78B




