16/05/2014
COMPANIES HOUSE

e L

Notice of SPECIAL RESOLUTIONS
To be considered at the Extraordinary General Meeting of

Bengali Workers’ Association (“the Chanty”)

Venue Surma Community Centre, 1 Robert Street, London NW1 3JU
Date [11th May 2014]
Time [2 30pm]

SPECIAL RESOLUTIONS

. THAT the draft Articles of Association that 1s signed, for the purposes of
identification only, by the 9 members of the commuttee that was specially designated
by the members of Bengali Workers® Association (BWA) at its AGM on 29th Junc
2013 to formally review and develop a new Articles of Association for BWA and
includes 4 representatives of the Board of BWA, be adopted as the Articles of
Association of the Charity in substitution for, and to the exclusion of the Chanty’s
existing Articles of Association

2 THAT the provisions of the existing Memorandum of Association having been
incorporated mto the draft Articles of Association, and the Memorandum of the
Company be and 1s hereby amended and restated in the form set out n the draft
Articles of Association

The date of this notice 1s [25th Apnil 2014]
By order of the Board of Directors of Bengali Workers’ Association
Company Secretary David Rosenberg

The registered office of the Chanity 1s Surma Community Centre, 1 Robert Street, L.ondon
NWI1 3JU

Note: Copies of the draft Articles of Association are available in hard copy and can be
collected from the registered office of the charity or be posted to the members’ home
address upon request by a member of the Charity.

Note: A member of the Charity who is entitled to attend and vote at the above
mentioned meeting is entitled to appoint a proxy, who need not be a member of the
Charity, to attend, to speak and to vote instead of him or her. You should have reccived
a proxy appointment notice with the notice of this meeting.
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Signed

The Companies Act 2006
Company Limited by Guarantee and not having a Share Capital

Articles of Association of Bengali Workers’ Association

INTERPRETATION
Defined terms

The interpretation of these Articles 1s governed by the provisions set out in the
Schedule at the end of the Articles

OBJECTS AND POWERS
Objects
The objects of the Association are

to relieve poverty and financial hardship amongst people living or working in the
London Borough of Camden and adjacent areas, with a particular focus on the
Bangladeshi and South Asian Commumty, ncluding by providing advice and
assistance to access services in relation to health and social care, housing and welfare
1SSues;

to promote for the benefit of people living or working 1n the London Borough of
Camden and adjacent areas the provision of facilities for recreation or other leisure
time occupation of individuals who have need of such facilities by reason of their
youth, age, infirmity or disablement, financial hardship or social and economic
circumstances or for the public at large 1n the interests of social welfare and with the
object of improving the condition of life of the said inhabitants,

to promote social and economic mclusion for the public benefit by working with
people mn the London Borough of Camden and adjacent areas , including integration
of margmalised groups and minorities into the wider communtties, (in particular,
members of the Bangladeshi community) to relieve the needs of such people and
assist them to integrate into society, in particular by:

2.3.1 providing education and tratning, in particular (without limitation) in the
English language and in vocational and computing and key skills,

2.3.2 advancing education and employment opportumties;

Y e an R

Mohammed Abdul Salique (BWA Board — Chair)

Signed

Ar<?

Fazlul Chowdhury Opu (Commumty Representative)




2.4

2.5

2.6

Signed

2 33 providing healthy lifestyle activities and healthcare nformation and
promotion,

2.3 4 promoting and orgamsmg educational, social, ¥leisure and creatve
programmes for young people in the community,

2.3 5 providing a local network group that encourages and enables those who are
socially excluded to participate more effectively with the wider
community,

2 3 6 increasing or co-ordinating, opportunities for members of the commumty to
engage with service providers, to enable those providers to adapt
services to better meet the needs of that commumnty.

the protection and preservation of the environment for the public benefit by
encouraging the promotion of waste reduction, use of recycled products and the
prudent use of resources

promoting social and economic inclusion, including integration of marginalised
groups and minorities into the wider communities,

promoting, organising and facilitating co-operation and partnership working between
communty and voluntary sector, public, private, statutory and other rclevant bodies in
the achievement of the objects of the chanty.

Powers

In order to give effect to these objects, but not to do anything except to carry out these
objects, the Association will have the following powers

31 to provide centres or help in providing centres for meetings and for activities
promoting the objects of the Association;

32  to establish and develop contacts between the beneficianes and voluntary and
community organisations, private business, governments at local, national and
international level, other statutory agencies, and similar service providers;

33 to present, promote, organise, provide, manage and produce films, broadcasts,
concerts, musical pieces, entertainments, exhibitions, tutonals, seminars,
lectures, courses and workshops, whether on the Association’s premises or
elsewhere;

34 to collect and make available information about issues concerning the objects
of the Association and to exchange information with other bodies having
similar objects whether 1n Great Bntain or overseas;

35 to write, print, publish, 1ssue or circulate such newsletters, papers, books and
pamphlets or other documents, films, recorded tapes, disks or other means of

ot ——

Mohammed Abdul Salique (BWA Board — Chair)

Signed

= O

A

Fazlul Chowdhury Opu (Community Representative)



36
37

38

39

3.10

311

3.12

313

3.14

3.15

3.16

317

recording information as will help achieve the objects of the Association,
erther free or charging for them,

to accept (or disclaim) gifts of money or any other property,
raise funds by way of subscniption, donation or otherwise;

to obtain donations for the Association by personal or wrtten appeals, public
meetings or 1n other ways,

to set aside funds for special purposes or as reserves agamnst future
expenditure,

to buy, lease, hire or otherwise obtain any housing, offices or other premises
(known as “real property”) and any furniture, goods or equipment which are
needed, and to construct, maintain, alter and repair them,

to sell, lease out, hire out, mortgage, chare or otherwise dispose of the
Association’s real property with or without payment (provided that the
Association shall comply as appropniate with the Chanties Act 2011 1n
relation to real property subject to the junsdiction of the Charity Commission
of England and Wales) As regards the Association’s real property, the
Directors shall be personally hiable for any problems or habilities which anise
because any authonty, approval or consent required by law has not been
obtained The Association’s real property shall be subject to any controls or
requirements imposed upon the Association by the Chancery Division of the
High Court or the Chanty Commission;

to borrow or raise and secure the payment of moneys for purposes of the
Chanty, including for the purposes of investment or raising funds, including
charging property as secunty for the repayment of money borrowed or as
security for a grant or the discharge of an obligation, on such terms as shall be
thought correct (provided that the Association shall comply as appropriate
with the Chanties Act 2011 1n relation to real property subject to the
Junisdiction of the Chanty Commuission of England and Wales);

to enter into any chantable trusts which may lawfully be entered into by the
Association;

to open and maintain bank and/or building society accounts and to draw,
accept, endorse, 1ssue cheques and other instruments;

to affiliate or become a member or any chantable institution, body, group,
organisation, society or authority having similar objects,

to undertake outreach work;

provide or procure the provision of counselling, guidance and advice,

Signed W @ ’

Mohammed Abdul Salique (BWA Board — Chair)

Signed

Fazlul Chowdhury Opu (Commumity Representative)




318

319

to pay out of the funds of the Association the costs of forming and registenng,
the Association both as a company and a chanty, and

to trade 1n the course of carrying out the objects of.the Association and carry
on any other trade which ts not expected to give rise.to taxable profits,

320 to mcorporate and acquire subsidiary companies to carry on any tradc,

3.21 to wnsure the property of the Association against any foresecable risk and take
out other insurance policies as are considered necessary,

3.22 provide indemmty msurance for the Directors or any other officer of the
Association 1n accordance with, and subject to the conditions in, Section 73F
of the Chanties Act 2011 (provided that in the case of an officer who 1s not a
Director, the second and third references to “chanty Directors” in the said
Section 73F(1) shall be treated as references to officers of the Association),
and

323 to promote, organise and facilitate co-operation and partnership working
between community and voluntary sector, public, private, statutory and other
relevant bodies 1n the achievement of the objects of the chanty;

3.24 to do any other lawful things to achieve the objects of the Association

LIMITATION ON PRIVATE BENEFITS
4. Limitation on private benefits
41 The income and property of the Association may only be used for the

promotion of 1ts objects.

Permitted benefits to Directors and Connected Persons

4.2

4.3

No part of the income and property of the Association may be paid or
transferred directly or indirectly by way of dividend, bonus or otherwise by
way of profit to any member of the Association.

No Director may
431 sell goods, services or any interest n land to the Association,
432 beemployed by, or receive any remuneration from, the Association, or

4 3.3 receive any other financial benefit from the Association.

Signed % /@ )

Mohammed Abdul Salique (BWA Board — Chair)

Signed

a0 I

Faziul Chowdhury Opu (Commumnity Representative)




Signed-

LIMITATION OF LIABILITY AND INDEMNITY
Liability of members

The hability of each member 1s hmted to £1 This ts the amount that each member
undertakes to contnibute to the assets of the Association 1f it 1s being wound up while
he or she 1s a member or within one year after he or she ceases to be a member, for

5.1 payment of the Association’s debts and habilities contracted before he or she
ceased to be a member,

5.2 payment of the costs, charges and expenses of winding up, and
53 adjustment of the nghts of the contnbutories among themselves
Indemnity

Without prejudice to any indemnity to which a Directors may otherwise be entitled,
every Director of the Association shall be indemnified out of the assets of the
Association in relation to any hability incurred by hum or her 1n that capacity but only
to the extent permitted by the Companies Acts, and every other officer of the
Association may be indemnified out of the assets of the Association in relation to any
liability incurred by him or her in that capacity, but only to the extent permitted by the
Companies Acts

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Dircctors’ general authority

Subject to the Articles, the Directors are responsible for the management of the
Association’s business, for which purpose they may exercise all the powers of the
Association

Members’ reserve power

8.1 The members may, by special resolution, direct the Directors to take, or
refrain from taking, specified action.

8.2 No such special resolution invalidates anything which the Directors have done
before the passing of the resolution

Fazlul Chowdhury Opu (Commumity Representative)




9. Chair, Treasurer, Vice Chair and Company Sccretary

91

92

9.3

94

Where the clections are contested, The Chair, Treasuret and ninc othcr
Directors shall be elected by members entitled to vote by secret ballot before
the end of their two year term and the clection result shall be declared at the
AGM following the election

The Directors may elect a Chair, Vice Chair and Treasurer from time to time
from within the Directors serving at the time for such term of office as they
determine and may at any time remove him or her trom that office The
Company Secretary shall not be a Director

The Directors shall appoint a Company Secretary within a maximum period of
3 months of election of Directors for such term of office as they determine and
may at any time remove him or her from that office.

The Chair must retire after serving two consecutive terms and shall not be
eligible for re-election as a Director or appomtment as the Company Secretary
until two years after he or she vacates office

10. Directors may delegate

10.1

10.2

103

10.4

105

Subject to the Articles, the Directors may delegate any of their powers or
functions to any sub-commuttee.

Subject to the Articles, the Directors may delegate the implementation of their
decisions or day to day operational management of the affairs of the
Association to any person or committee.

Any delegation by the Directors may be

10.3 1 by such means;

10.3.2 to such an extent,

10.3.3 in relation to such matters or termtories; and
10.3.4 on such terms and conditions,

as they think fit.

The Directors may authonise further delegation of the relevant powers,
functions, implementation of decisions or day to day management by any
person or sub-commuttee to whom they are delegated.

The Directors may revoke any delegation in whole or part, or alter 1ts terms
and conditions for the benefit of the Association

6
Signed

Mohammed Abdtl Salique (BWA Board — Chair)

Signed

NS

Fazlul Chowdhury Opu (Comnfunity Representative)



106 The Directors may by power of attorney or otherwise appoint any person to be
the agent of the Association for such purposes and on such conditions as they
determine

11. Sub-Commiittecs

111

In the case of delegation to sub-commuttees of the Association®

11.11

11.1.2

11.1.3

11.1.4

11.15

the Board of Directors may form sub-commuttees such as Finance and
Fundraising and Personal sub-commuttecs with special responsibility
who shall report back to Board of Directors about their activities;

the composition of any commuittee shall be entirely in the discretion of
the Dhrectors;

the deliberations of any sub-commrttee must be reported regularly to
the Board of Directors’ meeting and any resolution passed or decision
taken by any sub-commuttee must be reported promptly to the Board of
Directors and every sub-committee must appoint a chair for that
purpose For the avoidance of doubt, business transacted at a sub-
committce meeting will only be valid oncc approved by Directors’
resolution,

the Directors may make such regulations and impose such terms and
conditions and give such mandates to any committec on their delegated
tasks as they may from time to time think fit; and

no commuttee shall knowingly incur expenditure or liability on behalf
of the Association except where authonsed by the Directors or 1n
accordance with a budget which has been approved by the Directors

The meetings and proceedings of any committee shall be governed by the
Articles regulating the meetings and proceedings of the Directors so far as
they apply and are not superseded by any regulations made by the Directors

12. Delegation of operational management powers

12.1

In the case of delegation of the day to day management of the Association to a
chief executive :

12.1.1

1212

the delegated power shall be to manage the Association by
implementing the policy and strategy adopted by and within a budget
approved by the Directors and (if applicable) to advise the Directors 1n
relation to such policy, strategy and budget,

the Directors shall provide any manager with a description of his or her
role and the extent of his or her authonity; and

7
Signed-

Mohammed Abdul Salique (BWA Board — Chair)

Signed

e

Fazlul Chowdhury Opu (Community Representative)




13.

Rules

131

132

13.3

13.4

12 1 3 any manager must report regularly to the Directors on the activities
undertaken 1n managing the Association and provide them regularly
with management accounts which are sufficient to explain the financial
position of the Association.

The Directors may from time to time make, repeal or alter such rules as they
think fit as to the management of the Association and 1ts affairs and shall take
such steps as they think fit to bring the rules to the attention of the members.
The rules shall be binding on all members of the Association No rule shall be
inconsistent with the Companies Acts, the Articies or any rule of law

The rules may regulate the following matters but are not restricted to them
13 2.1 the duties of any officers or employees of the Assoctation,

13 22 the admission of members of the Association and the benefits
conferred on such members, and any subscriptions, fces or payments to
be made by members,

13 2.3 the conduct of members of the Association in relation to one another,
and to the Association’s employees and volunteers,

13 2.4 the conduct of business of the Directors or any committec (including,
without hmitation, how the Directors make decisions and how such
rules are to be recorded or communicated to Directors);

13.2.5 procedures that shall apply to the election of Directors by ballot of the
members,

13 2 6 the procedure at general meetings,

13.2 7 any of the matters or things within the powers or under the control of
the Directors, and

13.2.8 generally, all such matters as are commonly the subject matter of
company rules

The Association 1n general meeting has the power to alter, add to or repeal the
rules.

A copy of the Articles and any rules made under thus Article 13 shall be made
available for mnspection by the members of the Association at the registered
office during the norma! working hours 1n accordance with Article 57 Any
member must be given a copy of the Articles and any rules on request.

Signed % % i

Mohammed Abdul Salique (BWA Board — Charr)

Signed

AXTTCO

Fazlul Chowdhury Opu (Commumty Representative)



14.

15.

16.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
Any decision of the Directors must be either

14.1 by decision of a majonty of the Directors present and entitled to vote at a
quorate Directors meeting 1n accordance with Article 19, or

142  aunanimous decision taken in accordance with Article 20
Calling a Directors meeting
15.1 The Chair or two thirds of the Directors may call a Directors meeting

15.2 A Directors meeting must be called by at least seven Clear Days’ notice unless
either:

15.2 1 all the Directors agree; or

15.2 2 urgent circumstances require shorter notice
15.3 Notice of Board of Directors meetings must be given to cach Director
15.4 Every notice calling a Directors meeting must specify

15.4.1 the place, day and time of the meeting,

15.4 2 the general nature of the business to be considered at such meeting,
and

15 4.3 if it is anticipated that Directors participating in the meeting will not be
in the same place, how 1t 1s proposed that they should communicate
with each other duning the meeting

15.5 Notice of Directors meetings need not be in Writing

15.6 Article 52 shall apply and notice of Directors meetings may be sent by
Electronic Means to an Address provided by the Directors for the purpose.

Participation in Directors meetings

16 1 Subject to the Articles, Directors participate 1n a Directors meeting, or part of
a Directors meeting, when-

16 1.1 the meeting has been called and takes place 1n accordance with the
Articles, and

Signed # /@ ’

Mohammed Abdul Salique (BWA Board — Chair)

Signed-

Y,

Fazlul Chowdhury Opu (Commﬁmty Representative)




16 2

16.3

16 1.2 they can each commumcate to the others any information or opmions
they have on any particular item of the busimess of the mecting

In determiming whether Directors are participating in a Dnectors meeting, 1t 18
irrelevant where any Director 1s or how they commumicate with cach other.

If all the Directors participating 1n a meeting are not in the same place, they
may decide that the meeting 15 to be treated as taking place wherever any of
them 1s

Quorum for Directors meetings

Subject to Article 173 at a Directors meeting, unless a quorum is
participating, no proposal 1s to be voted on, except a proposal to call another
meeting

For a Directors meeting to have a quorum, there shall be at lcast five Directors
present, save that 1f there are only four or three Directors m office for the time
being, a quorum shall be four or three Directors respectively

If the total number of Directors for the time being 1s less than the quorum
required, the Directors must not take any decision other than a decision.

17.3.1 to appoint further Directors, or

17 3.2 to call a general meeting so as to enable the members to appoint further
Directors

Chairing of Directors meetings

The Chair, 1f any, or in his or her absence another Director nommated by the
Directors present shall preside as chair of each Directors meeting

17.
17.1
17.2
17.3

18.

19. Votes
19.1

Signed

19.2

19.3

The Directors shall endeavour to make decisions by reaching consensus but, 1f
a consensus 1§ not reached, the Chair may propose that a vote 1s taken A vote
will be passed 1f a simple majonty of the Directors present and voting vote 1n
favour of the decision or resolution concerned.

If the numbers of votes for and against a proposal at a Directors meeting are
equal, the chair of the meeting has a casting vote in addition to any other vote
he or she may have.

Article 19.2 does not apply if, 1n accordance with the Articles, the chair of the
meeting is not to be counted as participating n the decision-making process
for quorum or voting purposes.

2@7/2

Fazlul Chowdhury Opu (Community Representative)




20.

21.

Unanimous decisions witheut a meeting

201

202

A decision 1s taken in accordance with this Articte 20 when all of the Directors
indicate to each other by any means (including without hmitation by
Electronic Means) that they share a common view on a matter.

Such a decision may, but need not, take the form of a resolution 1n Wnting,
copies of which have been signed by each Director or to which each Director
has otherwise indicated agreement in Writing.

Conflicts of interest

21.1

21.2

213

21.4

Whenever a Director finds nmself or herself 1n a situation that is reasonably
likely to give nise to a Conflict of Interest, he or she must declare his or her
mnterest to the Directors unless, or except to the extent that, the other Directors
are or ought reasonably to be aware of 1t already.

If any question anses as to whether a Director has a Conflict of Interest, the
question shall be decided by a majority decision of the other Directors.

Whenever a Director has a Conflict of Interest either in relation to a matter to
be discussed at a meeting or a decision to be made 1n accordance with Article
20 erther the Directors must comply with Article 21 3 or authorisation must be
given by the unconflicted Directors under Article 22.1

If a Director with a Conflict of Interest 1s required to comply with this Article
21 3 he or she must-

21.3.1 remain only for such part of the meeting as in the view of the other
Drrectors 1s necessary to inform the debate,

21.3.2 not be counted in the quorum for that part of the meeting, and
21.3.3 withdraw during the vote and have no vote on the matter, or

21 3 4 (ain the case of a decision taken outside a meeting 1n accordance with
Article 20) only participate 1n the discussions leading up to the
decision to such extent as in the view of the other Directors 1s
necessary to inform the debate, and not participate in the decision
itself

When a Director’s Conflict of Interest anises because he or she or an
organmisation which has nominated him or her will receive a benefit from the
Association which 1s:

21.4.1 not being given only to that Director or his or her nominating
organisation; and

Signed A, /@ i

Mohammed Abdul Salique (BWA Board — Chair)

Signed-
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21 472 also available to some or all of the other bencficianes of the
Association,

then the provisions of Article 21.4 shall not apply and the Dircctor, having
declared his or her Conflict of Interest may remain at and contribute to
discussion at the meeting, be counted 1n the quorum and vote on the matter

When a Director has a Conflict of Interest which he or she has declared to the
Directors, he or she shall not be in breach of his or her duties to the
Association by withholding confidential information from the Association 1f to
disclose 1t would result in a breach of any other duty or obligation of
confidence owed by him or her

22. Directors’ power to authorise a conflict of interest

221

22.2

223

The Directors have power to authonse a Director to be in a position of
Conflict of Interest provided

22 1.1 1n relation to the decision to authonise a Conflict of Intcrest, the
conflicted Director must comply with Article 21.3;

2212 m authonsing a Conflict of Interest, the Directors can decide the
manner in which the Conflict of Interest may be dealt with and, for the
avoidance of doubt (which should not go against the benefit of the
Association), they can decide that the Director with a Confhct of
Interest can participate n a vote (or 1n the case of a decision without a
meeting, a decision) on the matter and can be counted in the quorum,

22.1.3 the decision to authorise a Conflict of Interest can impose such terms
as the Directors think fit and 1s subject always to their nght to vary or
terminate the authonsation, and

22 1 4 nothing 1n this Article 22.1 shall permit the Directors to authonse a
direct or indirect benefit to a Director or Connected Person that 18 not
permitted 1n accordance with Article 4

If a matter, office, employment or position, has been authonsed by the
Directors 1n accordance with Article 22 1 then, even if he or she has been
authonsed to remain at the meeting (or participate in discussions leading up to
a decision without a meeting) by the other Directors, the Director may absent
himself or herself from meetings (or discussions outside a meeting) of the
Directors at which anything relating to that matter, or that office, employment
or position, will or may be discussed

A Drrector shall not be accountable to the Association for any benefit which
he or she derives from any matter, or from any office, employment or position,

12
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23.

24.

25.

26.

Signed.

which has been authorised by the Directors 1n accordance with Article 22.1
(subject to any limits or conditions to which such approval was subject)

Register of Directors interests
The Directors must cause a register of Directors’ interests to be kept.
Validity of Directors actions

All acts done by a person acting as a Director shall, even if afterwards discovered that
there was a defect 1n his or her appomntment or that he or she was disqualified from
holding office or had vacated office, be as valid as if such person had been duly
appointed and was qualified and had continued to be a Director.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Number of Directors
There shall be at least three Directors and no more than eleven
Appointment & Retirement of Directors and Election Procedure

26.1 Those persons notified to the Registrar of Companies as the first Directors of
the Association shall be the first Directors

26.2  Any person who 1s eligible and willing to act as a Director, and who would not
be disqualified from acting under the provisions of Article 27, may be
appointed to be a Director:

26.2 1 by ordinary resolution at an annual general meeting;

26 2 2 by a ballot of members, where every two years an election shall take
place, to be conducted as the Directors determine, but with the
deadline to vote 1n the ballot being no later than the day before the date
on which an annual general meeting is held The results of the ballot
shall be announced at the annual general meeting after the closing date
of the ballot,

26.23 by a decision of the Durectors to fill a vacancy, but a person so
appointed shall remain in office only until the next annual general
meeting is conducted 1n accordance with Article 26 21 and 1if not
reappointed through the ballot he or she shall vacate office at the end
of that meeting, or

26 2 4 by a decision of the Directors 1 accordance with Article 28 to be a Co-
opted Director

e ——a
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204

Dircctors appointed by ordinary resolution at an annual general mecting or by
ballot preceding an annual gencral meeting shall assume office at the end of
that meeting The Dircectors who vacate office shall provide an appropnate
handover to the new Directors

The election notice declaring the clection date shall be seived 42 clear days
before the date of election. Membership applications to the Association shail
close 28 clear days before the date of election Nomunations for prospective
Directors will open 26 clear days before the date of election and closing date
of the nommation shall be 17 clear days before the date of election. Any
withdrawal of nominations shall be completed 15 clear days befoic the date of
clection.

Candidacy procedure and appointment of an independent election commissioner

265

266

267

26.8

269

26.10

The Directors shall appoint an independent election commussioner (who 18 not
a member of the Association) on such terms as they think fit to advise the
Directors 1n relation to the recruitment of candidates for election to the board
and all aspects of the election of Directors The Directors may appoint any
they reasonably consider to hold appropniate qualifications and expenence to
act as the independent election commissioner

No person shall be appointed or reappointed as a Director at any general
meeting unless he or she 1s reccommended by the independent clection
commissioner In making recommendations the independent election
commussioner shall have regard to the balance of skills and experience
required by the board of Directors

For the avoidance of doubt, 1t 1s not possible to put forward a group for
election to the board of Directors.

The 1independent election commussioner’s decision whether to recommend a
candidate for election shall be in his or her absolute discretion and they shall
not be required to provide reasons for his or her decision.

For a member of the Association to be eligible to stand for election, he or she
must have been a member for at least 6 months prior to the date on which he
or she would be appointed 1f elected

The Association shall have an up to date election and membership policy and
procedures 1n languages that the members can understand Such policy shall
set out the procedure prior to declaring an election.

Retirement by rotation

26.11

Each Director shall retire from office at the annual general meeting closest to
the second anniversary of the commencement of his or her term of office

Signed. % /@ a
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26.12 Retinng Directors may be reappointed for a second term of office.

26.13 Subject to Article 9 4, Directors who have served two consecutive terms of
office must take a break from office and may not be reappointed until the
earhier of

26 13 1 the anniversary of the commencement of hus or her break from office,

and

26 13 2 the annual general meeting following the meeting at which his or her

break from office commenced

26 13 3 If the retirement of a Director under Article 26.11 causes the number

Eligibility

of Directors to fall below that set out 1n Article 25 then the retining
Director shall remain 1n office until a new appointment 1s made.

26 14 No person may be appointed or hold office as a Director unless he or she.

26.14.1 has reached the age of 18 years,

26.14.2 1s a member of the Association,

26.14.3 has been a member continuously for at least 6 months before the date

2614 4

26145

26.14.6

26.14.7

on which he or she would be appointed,

1s educated to such level as the Directors, in their absolute discretion,
consider to be sufficient;

he or she has knowledge, experience and strategic skills of at least 1
year as a management committee member of a voluntary sector
organisation;

he or she has achievement of runming a voluntary sector orgamsation
and 1s willing to provide two references and detailled CV and cleared
full DBS check, and

he or she has signed a declaration that he or she 1s willing to act as a
Director, and has provided any information required for the Directors
to comply with Article 23 (the requirement to keep a register of
Directors’ interests)

Timing of retirement

26.15 A Director who retires at an annual general meeting and who 1s not
reappointed shall retain office until the end of the meeting

Signed. z%@ N
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General

26 16 A Dircctor may not appoint an alternate Director or anyone to act on his or her

behalf at Board of Directors meetings

27. Disqualification and removal of Directors

A Director shall cease to hold office if

271

27.2

27.3

274

275

27.6

27.79

278

279

2710

Signed

he or she ceases to be a member of the Association;

he or she ceases to be a director by virtue of any prowvision of the Compames
Act 2006, or 1s prohibited from being a director by law,

he or she 1s disqualified under the Charnities Act 2011 from acting as a Director
of a chanty,

a bankruptcy order 1s made against him or her, or an order 1s made agammst im
or her in individual insolvency procecdings in a junsdiction other than
England and Wales which have an effect similar to that of bankruptcy or any
criminal conviction,

a composition 1s made with his or her creditors generally 1n satisfaction of his
or her debts;

the Directors reasonably believe he or she has become physically or mentally
incapable of managing his or her own affairs and they resolve that he or she be
removed from office (evidence to be provided),

notification 1s received by the Association from him or her that he or she is
resigming from office, and such resignation has taken effect in accordance with
1ts terms (but only 1f the minimum number of Directors under Article 25 will
remain 1n office when such resignation has taken effect);

he or she faills without reasonable excuse to attend three consecutive
Directors’ meetings and the Directors resolve that he or she be removed for
this reason;

at a general meeting of the Association, a resolution 1s passed that he or she be
removed from office, provided the meeting has invited his or her views and
considered the matter in the light of such views,

at a meeting of the Directors at which at least half of the total number of
Directors are present, the Directors resolve (by simple majonty) that he or she
be removed from office, provided that the Director who 1s to be removed has
been notified of the reasons for his or her removal from office and has the
opportunity make representations to the meeting (or at his or her option, to
make written representations to the Directors before the meeting).
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CO-OPTED DIRECTORS

28. Co-opted Directors

281

282

283

284

There shall be four co-opted Directors from professional backgrounds with
full voting rights These four co-opted Directors will support the Board of
Directors with professional and strategic knowledge, expenence and expertise.
These four co-opted Directors should be appointed within three months of the
election of the new Board of Directors

These four co-opted Directors will continue to remam 1n office for three
months after a new Board of Directors are elected and support the new elected
Board of Directors to undertake proper and effective handover with support
from the Chief Executive to maintain the sustainability of the organisation

Subject to Article 28 4, the co-opted Directors may be appointed by Directors’
resolution for such term of office as they determine  Such appomntment shali
be announced at the annual general meeting following the co-opted Director’s
appomtment

Co-opted Directors may be appointed for a maximum term of two years

PATRONS

29, Patrons

The Directors may appoint and remove any individual(s) as patron(s) of the
Association on such terms as they shall think fit A patron (if not a member) shall
have the right to be given notice of, to attend and speak (but not vote) at any general
meeting of the Association and shall also have the nght to receive accounts of the
Association when available to members

MEMBERS

BECOMING AND CEASING TO BE A MEMBER

30. Becoming a member

30.1

The members of the Association shall be the subscribers to the memorandum
of association of the Association and such other persons as are admtted to
membership by the Directors in accordance with the Articles

e "
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302 With the exception of the subscnbers to the Memorandum, no person may
become a member of the Association unless that person has apphed for
membership with appropniate fees and relevant documentation and that
application has been approved by the Company Secretary according to the
Associations membership critena, policy and procedure

303 The Company Secretary shall solely be responsible for communicaing with
applicants who have applied to the Association for membership approving or
rejecting all membership applications within 28 days of receipt of such
applications

304 Membership 1s open to any individual, particularly of Bangladeshi onigim, who
is resident 1n the London Borough of Camden

305 To become a member of the Association, the applicant nceds to provide
evidence that confirms their residency with relevant documents as outlined 1n
the Assoctations membership critena, policy and procedure

30.6 The Directors shall not admit any person to membership during the time
period beginning on the date when the notice of the annual general meeting (or
any other general meeting which 1s to be preceded by a ballot for the election
of Directors) 1s sent to the members and the conclusion of the general meeting
to which the notice relates.

Subscriptions

307 The Directors may at their discretion levy subscriptions on members of the
Association at such reasonable rate or rates as they shall decide

Register of members

30.8 The Directors shall keep a register of members in accordance with the
Compamies Acts. The names of the members of the Association must be
entered 1n the register of members.

31. Termination of membership
311 Membership is not transferable
31.2 A member shall cease to be a member
31.2 1 1f the member, being an individual, dies;

3122 if the member moves out of their home address 1n the London Borough of
Camden nto another permanent home address that 1s not within the London
Borough of Camden
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3123

31.24

3125

31.2.6

31.2.7

if the member, being an individual, has a bankruptcy order made against him
or her, or has an order made against him or her 1n individual insolvency
proceedings 1n a jurisdiction other than England and Wales which have an
effect similar to that of bankruptcy,

if the member, being an individual, 1s convicted of any offence involving
dishonesty or deception,

on the expiry of at least seven Clear Days’ notice given by the member to
the Association of his or her intention to withdraw,

1f any subscription or other sum payable by the member to the Association is
not paid on the due date and remains unpaid seven days after notice served
on the member by the Association mforming him or her that he or she will
be removed from membership 1f 1t 15 not paid The Directors may re-admt
to membership any person removed from membership on this ground on him
or her paying such reasonable sum as the Directors may determine,

if, at a meeting of the Directors at which at least half of the Directors are
present, a resolution 1s passed resolving that the member be expelled on the
ground that his or her continued membership 1s harmful to or 1s hkely to
become harmful to the interests of the Association

32. Categories of membership

32.1

32.2

Subject to Article 32.2, the Directors may establish such different categonies

of membership as they think fit. The Directors may, at their discretion,

impose different subscriptions and confer different benefits on different

membership categories and may, at their discretion, alter such benefits and
subscriptions at any time.

The Directors may not crecate different classes of members with different
rights within the meaning of those parts of the Companies Acts which deal
with class nghts

33. Stakeholder members

The Directors may, at their absolute discretion, establish such classes of stakeholder
membership with such description and with such nghts and obligations as they think
fit and may admit and remove such stakeholder members 1n accordance with such
regulations as the Directors shall make, provided that no such stakeholder members
shall be members of the Association for the purposes of the Articles or the Companies
Acts. Stakeholder members may, at the Directors’ absolute discretion, include other
organisations

,W@ N
Signed.
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ORGANISATION OF GENERAL MEETINGS

34. Annual general meetings

The Association must hold an annual general meeting once=in every year and not
more than 15 months shall pass between one annual gencral mecting and the next It
shall be held at such time and place as the Directors think fit

35.  Other general meetings

35.1

35.2

The Directors may call a general meeting at any time

The Directors must call a general meeting 1f required 10 do so by members
representing at least 5% of the total voting rights of all members having the
right to vote at a general meeting

36. Length of notice

All general meetings must be called by either

361

36.2

at least 21 Clear Days’ notice 1n the case of an annual general meeting, or at
least 14 Clear Days’ notice 1n the case of any other gencral meeting, or

shorter notice 1T 1t 1s so agreed by a majonty in number of the members having
a night to attend and vote at that meeting together representing at least 90% of
the total voting nghts at that meeting of all the members.

37. Contents of notice

37.1

37.2

37.3

37.4

Every notice calling a general meeting must specify the place, day and time of
the meeting and the general nature of the business to be transacted.

If a special resolution 1s to be proposed, the notice must include the proposed
resolution and specify that 1t is proposed as a special resolution and munutes of
the previous annual general meeting must be circulated with the agenda

In every notice calling a meeting of the Association there must appear with
reasonable prominence a statement informing the member of his or her rights
to appoint another person as his or her proxy (not less than 48 hours prior to
the general meeting, without physically coming to the Association to provide
notification) at a meeting of the Association

If the Association gives an electronic Address 1n a notice calling a meeting, 1t
will be deemed to have agreed that any Document or information relating to
proceedings at the meeting may be sent by Electronic Means to that Address
(subject to any conditions or limitations specified 1n the notice)

Signed % /@
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38. Service of notice

Notice of general meetings must be given to every member, to the Directors, to any
patron(s) and to the auditors of the Association (if any)

39. Quorum for general meetings

39.1 No business may be transacted at a general meeting unless a quorum 1s
present.

39.2  Subject to Article 39 3 the quorum for a general meeting shall be 45 persons
entitled to vote on the business to be transacted

39.3 If a quorum 1s not present within half an hour from the time appointed for the
meeting, the meeting shall stand adjourned to the same day 1n the next week at
the same time and place, or to such day (within 14 days of the onginal
meeting), time and place as the Directors may determine, and 1f at the
adjourned meeting a quorum 1s not present within half an hour from the ttme
appointed for the meeting those present and entitled to vote shall be a quorum

40. Chairing general meetings

401 The Chair (1f any) or in his or her absence some other Director nominated by
the Directors shall preside as chair of every general meeting.

402 If neither the Chair nor any Director nominated in accordance with Article
40.1 1s present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall elect one of their
number to chair the meeting and, 1f there 1s only one Director present and
willing to act, he or she shall be chair of the meeting

40.3 If no Director is present and willing to act as charr of the meeting within
fifteen minutes after the time appointed for holding the meeting, the members
present in person or by proxy and entitled to vote must choose one of the
members present i person to be chair of the meeting For the avordance of
doubt, a proxy holder who 15 not a member entitled to vote shall not be entitled
to be appointed chair of the meeting under this Article 40 3.

41. Attendance and speaking by patrons and non-members

41.1 Patrons may attend and speak at general meetings, whether or not they are
members.

41 2 The chair of the meeting may permit other persons who are not members of
the Association (or otherwise entitled to exercise the nghts of members 1n
relation to general meetings) to attend and speak at a general meeting. This 1s
at the chair’s sole discretion and he or she shall not have to give reasons for
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42,

413

permitting or refusing to permit a non-member to attend and speak at the
meeting.

No member whose subscription 1s 1n arrears at the date of a general meeting
shall be permmtted to attend or vote at the general meeting unless vited to do
so at the Directors” discretion

Adjournment

42.1

42.2

42.3

42 4

425

The chair of the meeting may adjourn a general meeting at which a quorum is
present 1f:

42 1.1 the meeting consents to an adjournment, or

4212 1t appears to the chair of the meeting that an adjournment 1s necessary
to protect the safety of any person attending the meeting or ensure that
the business of the meeting 1s conducted 1 an orderly manner

The chair of the meeting must adjourn a general meeting 1if directed to do so
by the meefing

When adjourning a general meeting, the chair of the meeting must.

42.3 1 either specify the time and place to which 1t 15 adjourned or state that 1t
1s to continue at a ime and place to be fixed by the Directors; and

42.3.2 have regard to any directions as to the time and place of any
adjournment which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 21 days
after 1t was adjourned, the Association must give at least 7 Clear Days’ notice
of 1t

42.41 to the same persons to whom notice of the Association’s gencral
meetings is required to be given, and

42 42 contamning the same information which such notice 1s required to
contain.

No business may be transacted at an adjourned general meeting which could
not properly have been transacted at the meeting 1f the adjournment had not
taken place.

Signed. % /@ i
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43.

44.

Signed

VOTING AT GENERAL MEETINGS
Voting

43 1 A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll is demanded 1n accordance with the Articles

432 On a vote on a resolution at a meeting on a show of hands, unless a poll 1s
duly demanded, a declaration by the chair of the meeting that the resolution

43.2.1 has or has not been passed, or
43.2.2 passed with a particular majority,

1s conclusive evidence of that fact without proof of the number or proportion of the
votes recorded m favour of or against the resolution An entry 1n respect of such a
declaration in minutes of the meeting recorded n accordance with Article 57 1s also
conclusive evidence of that fact without such proof.

Votes

Votes on a show of hands

44.1 On a vote on a resolution which 1s carmed out by a show of hands, the

following persons have one vote each.
44.1.1 each member present 1n person, and

44.1.2 (subject to Article 492) each proxy present who has been duly
appointed by one or more members (48 hours prior to the general
meeting) entitled to vote on the resolution;

provided that if a person attending the meeting falls within both of the above
categories, he or she 1s not entitled to cast more than one vote but shall instead have a
maximum of one vote.

Votes on a poll

44.2  On a vote on a resolution which 1s carned out by a poll, the following persons

have one vote each:
442 1 every member present in person; and

44.2.2 every member present by proxy (subject to Article 49 2)

= D 23
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If a person attending the meeting falls within both of the above categorics, he o1 she 1s
entitled to cast more than one votc and those votes may be cast differently

General

443

44 4

In the case of an equality of votes, whether on a show of hands or on a poll,
the chair of the meeting shall be entitled to a casting vote in addition to any
other vote he or she may have

No member shall be entitled to vote at any general meeting unless all monics
presently payable by him or her to the Association have been paid

45. Errors and disputes

451

452

No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the vote
objected to 1s tendered, and every vote not disallowed at the mecting 1s vahd

Any such objection must be referred to the chair of the mecting whosc
decision 1s final.

46. Poll votes

46.1

46 2

46.3

A poll on a resolution may be demanded
46.1 1 1n advance of the general meeting where 1t 1s to be put to the vote, or

46 12 at a general meeting, cither before a show of hands on that resolution
or immediately after the resuit of a show of hands on that resolution is
declared

A poll may be demanded by:

46.2 1 the chair of the meeting,

46 2.2 more than three Directors having the night to vote on the resolution,
46 2 3 five or more persons having the right to vote on the resolution,

462 4 any person, who, by virtue of being appointed proxy for one or more
members having the right to vote on the resolution, holds five or more
votes, or

46.2 5 a person or persons representing not less than one tenth of the total
voting nghts of all the members having the right to vote on the

resolution

A demand for a poll may be withdrawn if:

24
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47.

Signed

Signed

46 3.1 the poll has not yet been taken; and
46 3.2 the chair of the meeting consents to the withdrawal
Procedure on a poll

47.1 Subject to the Articles, polls at general meetings must be taken when, where
and in such manner as the chair of the meeting directs

Results

472  The chair of the meeting may appoint scrutineers (who need not be members)
and decide how and when the result of the poll 1s to be declared.

47.3 The result of a poll shall be the decision of the meeting in respect of the
resolution on which the poll was demanded

Timing
474 A poll on
47 4 1 the election of the chair of the meeting, or
47 4.2 a question of adjournment,
must be taken immediately.
47.5  Other polls must be taken within 30 days of their being demanded.

476 A demand for a poll does not prevent a general meeting from contimunng,
except as regards the question on which the poll was demanded

Notice

477 No notice need be given of a poll not taken immediately 1f the time and place
at which 1t 1s to be taken are announced at the meeting at which 1t 1s
demanded.

47 8 In any other case, at least 7 days’ notice must be given specifying the time and
place at which the poll 1s to be taken

v R
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48. Proxies

Power to appoint

48 1

A member 1s entitled to appoint another person as his or her proxy to excreise
all or any of his or her nights to attend and speak and votc at a gencral mecting
of the Association A proxy must vote in accordance with any instructions
given by the member by whom the proxy 1s appointed

Manner of appointment

48 2

483

48 4

48 5

48.6

Signed

Proxies may only validly be appointed by a notice in Wnting (a “Proxy
Notice™) which.

48 2 | states the name and address of the member appointing the proxy;

48 2 2 1dentifies the person appointed to be that member’s proxy and the
general meeting 1n relation to which that person 1s appointed,

48 2 3 1s signed by or on behalf of the member appointing the proxy, or 1s
authenticated 1n such manner as the Directors may determine,

48 2 4 1s delivered to the Association 1n accordance with the Articles and any
instructions contained 1n the notice of general mecting to which they
relate. It shall not be necessary for a Proxy Notice to be delivered to
the Association 1n person

If a Proxy Notice 1s delivered to the Association n person, the member must
produce valid photographic 1dentification If a Proxy Notice 1s delivered to the
Association by another method, a copy of the member’s valid photographic
identification must accompany the Proxy Notice.

The Association may require Proxy Notices to be delivered m a particular
form, and may specify different forms for different purposes

Proxy Notices may specify how the proxy appointed under them 1s to vote (or
that the proxy 1s to abstain from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, 1t must be treated as.

48.6.1 allowing the person appointed under 1t as a proxy discretion as to how
to vote on any ancillary or procedural resolutions put to the meeting;
and

48.6.2 appointing that person as a proxy 1n relation to any adjournment of the
general meeting to which 1t relates as well as the meeting 1tself.
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49,

Delivery of Proxy Notices

49 1

The Proxy Notification Address 1n rclation to any general meeting 1s
49 1 1 the registered office of the Association, or

49.1 2 any other Address or Addresscs specified by the Association as an
Address at which the Association will receive Proxy Notices relating
to that meeting, or any adjournment of 1t, delivered in Hard Copy Form
or Electromc Form.

Attendance of member

49 2

A person who 1s entitled to attend, speak or vote (either on a show of hands or
on a poll) at a general meeting remains so entitled 1n respect of that meeting or
any adjournment of 1t, even though a valid Proxy Notice has been delivered to
the Association by or on behalf of that person If the person casts a vote in
such circumstances, any vote cast by the proxy appomnted under the Proxy
Notice is not vahd

Timing

493

49 4

49.5

Subject to Articles 49 4 and 49.5, a Proxy Notice must be received at a Proxy
Notificatton Address not less than 48 hours before the general mecting or
adjourned meeting to which 1t relates.

In the case of a poll taken more than 48 hours after it 1s demanded, the Proxy
Notice must be received at a Proxy Notification Address not less than 24 hours
before the time appointed for the taking of the poll.

In the case of a poll not taken during the meeting but taken not more than 48
hours after 1t was demanded, the Proxy Notice must be

49.5.1 received 1n accordance with Article 49.3; or

49.5 2 given to the Chair, Company Secretary (if any) or any Director at the
meeting at which the poll was demanded.

Interpretation

496

Saturdays, Sundays and Public Holidays are not counted when calculating the
48 hour and 24 hour penods referred to 1n this Article 49

V £ i
Signed
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50.

Revocation

49.7

498

An appointment under a Proxy Notice may be revoked by delivenng a notice
in Wniting given by or on behalf of the person by whom or on whose behalf
the Proxy Notice was given to a Proxy Notification Address

A notice revoking the appointment of a proxy only takes effect 11 1t 1s received
before

49 8 1 the start of the meeting or adjourned meeting to which 1t relates; or

49 82 (in the case of a poll not taken on the same day as the mecting or
adjourned meeting) the time appointed for taking the poll to which 1t
relates.

Execution

499

If a Proxy Notice 1s not executed by the person appointing the proxy, 1t must
be accompanied by written evidence of the authority of the person who
executed 1t to exccute 1t on the appointer’s behalf

Amendments to resolutions

50.1

50.2

50.3

An ordinary resolution to be proposed at a general mecting may be amended
by ordinary resolution if

501 1 notice of the proposed amendment is given to the Association in
Writing by a person entitied to vote at the general meeting at which 1t
15 to be proposed not less than 48 hours (excluding Saturdays, Sundays
and Public Holidays) before the meeting is to take place (or such later
time as the chair of the meeting may decide), and

50 1.2 the proposed amendment does not, in the reasonable opimion of the
chair of the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, 1f:

5021 the chair of the meeting proposes the amendment at the general
meeting at which the resolution 1s to be proposed, and

50.2 2 the amendment does not go beyond what 1S necessary to correct a
grammatical or other non-substantive error 1n the resolution.

If the chair of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chair’s error does not invahdate
the vote on that resolution.

= — ™
Signed

Mohammed Abdul Salique (BWA Board — Charr)

Z2qX D

Signed.

A

Fazlul Chowdhury Opu (Community Representative)




5I.

WRITTEN RESOLUTIONS

Written resolutions

General

511

512

513

514

Subject to this Article 51 a wnitten resolution agreed by
51 1.1 members representing a simple majonty, or

51 1.2 (in the case of a special resolution) members representing not less than
75%,

of the total voting rights of ehigible members shall be effective.
On a wntten resolution each member shall have one vote

A wrntten resolution 1s not a special resolution unless 1t stated that 1t was
proposed as a special resolution

A members’ resolution under the Companies Acts removing a Director or
auditor before the expiry of his or her term of office may not be passed as a
wntten resolution

Circulation

515

51.6

517

518

A copy of the proposed wntten resolution must be sent to every ehgible
member together with a statement mforming the member how to signify his or
her agreement and the date by which the resolution must be passed if 1t 15 not
to lapse

In relation to a resolution proposed as a wntten resolution of the Association
the eligible members are the members who would have been entitled to vote
on the resolution on the Circulation Date of the resolution

The required majonty of eligible members must signify their agreement to the
written resolution within the period of 28 days beginming with the Circulation
Date.

Communications in relation to wntten resolutions must be sent to the
Association’s auditors (if any) 1n accordance with the Compames Acts.

%é 2
Signed-

Mohammed Abdul Salique (BWA Board — Chair)

(20 =

Fazlul Chowdhury Opu (Commuaunity Representative)

Signed.




Signifying agreement

519 A member signifies lus or her agreement to a proposcd wiitien resolution when
the Association receives from him or her (or from someonc acting on his or her
behalf) an authenticated Document

51 9 1 1dentifying the resolution to which 1t relates, and
51.9 2 indicating the member’s agreement to the resolution
51 10 For the purposes of Article 51 9

51101 a Document sent or supphied in Hard Copy Form 1s sufficiently
authenticated 1f 1t 1s signed by the person sending or supplying 1t, and

51.10.2 a Document sent or supplied in Electronic Form 1s sufficiently
authenticated if

(a) the identity of the sender 1s confirmed.in a manner specified by
the Association; or

(b)  where no such manner has been specified by the Association, if
the communication contains or 1s accompanied by a statement
of the 1dentity of the sender and the Association has no reason
to doubt the truth of that statement

51 11 If the Association gives an electronic Address in any Document contaiming or
accompanying a written resolution, 1t will be deemed to have agreed that any
Document or information relating to that resolution may be sent by Electronic
Means to that Address (subject to any conditions or limitations specified in the
Document)

30
Signed.
Mohammed Abdul Salique (BWA Board — Chair)

Signed m

Fazlul Chowdhury Opu (Commuhnity Representative)




52.

Signed

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS

Communications by the Association

Methods of communication

521

522

523

Subject to the Articles and the Compames Acts, any Document or information
(including any notice) sent or supplied by the Association under the Articles or
the Companies Acts may be sent or supplied in any way in which the
Companmes Act 2006 provides for Documents or information which are
authorised or required by any provision of that Act to be sent or supplied by the
Association, including without limitation

5211 in Hard Copy Form (1f members have not provided an electronic
address and consented to communication by the Association by email
1t will be posted to them);

52 1.2 1n Electronic Form, or
52 1.3 by makingt available on a website

A Document or information may only be sent or supphed in Electronic Form
or by making it available on a website 1f the recipient has agreed that 1t may be
sent or supplied in that form or manner or 1s deemed to have so agreed under
the Companies Acts (and has not revoked that agreement)

Subject to the Articles, any notice or Document to be sent or supplhed to a
Director in connection with the taking of decisions by Directors may also be
sent or supplhied by the means which that Director has asked to be sent or
supplied with such notices or Documents for the time being

Deemed delivery

524

52.5

A member present in person or by proxy at a meeting of the Association shall
be deemed to have received notice of the meeting and the purposes for which
1t was called

Where any Document or information 1s sent or supphied by the Association to
the members:

52 5.1 where 1t is sent by post 1t 1s deemed to have been received 48 hours
{(including Saturdays, Sundays, Bank Hohdays and Public Holidays)
after 1t was posted,;

52 5.2 where it 1s sent or supphed by Electronic Means, 1t 1s deemed to have
been received on the same day that 1t was sent;

31

Mohammed Abdul Salique (BWA Board — Chair)

22 G

Fazlul Chowdhury Opu (Community Representative)

Signed




52 53 where 1t 15 sent or supplicd by means of a website, 1t 1s deemcd to have
been recetved

(a) when the material was first made available on the website. or

(b) if later, when the recipient received (or 1s decemed to have
recetved) notice of the fact that the matenal was available on
the website, and

52.5 4 where 1t 1s delivered 1n person, 1t 1s deemed to have been received

immediately
52.6 Subject to the Companies Acts, a Director or any other person may agree with
the Association that notices or Documents sent to that person in a particular
way are deemed to have been received within a specified tune, and for the
specified time to be less than 48 hours
Failed delivery
527 Where any Document or information has been sent or supplicd by the

Association by Electronic Means and the Association receives notice that the
message 1s undeliverable

52.7 1 1f the Document or information has been sent to a member or Director
and 15 notice of a general meeting of the Association, the Association
1s under no obligation to send a Hard Copy of the Document or
informatton to the member’s or Director’s postal address as shown 1n
the Association’s register of members or Directors, but may 1n 1ts
discretion choose to do so;

52.72 1 all other cases, the Association shall send a Hard Copy of the
Document or information to the member’s postal address as shown in
the Association’s register of members (if any}, or in the case of a
recipient who is not 2 member, to the last known postal address for that
person (1f any); and

52.7.3 the date of service or delivery of the Documents or information shall
be the date on which the onginal electronic communication was sent,
notwithstanding the subsequent sending of Hard Copies

Exceptions

52.8

529

Copies of the Association’s annual accounts and reports need not be sent to a
person for whom the Association does not have a current Address.

Notices of general meetings need not be sent to a member who does not
register an Address with the Association, or who regsters only a postal

Signed. f% /@ *

Mohammed Abdul Salique (BWA Board — Chair)

a2l 2
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Fazlul Chowdhury Opu (Community Representative)




53.

54.

55.

56.

Signed

address outside the Umted Kingdom, or to a member for whom the
Association does not have a current Address.

Communiczations to the Association

The provisions of the Companies Acts shall apply to communications to the
Association.

Company Secretary

54.1 Subject to Article 54.3 a Company Secretary shall be appomnted by the
Directors for such term, at such remuneration and upon such conditions as
they think fit, and may be removed by them

54 2 If there 1s no Company Secretary

54.2.1 anything authorised or required to be given or sent to, or served on, the
Association by being sent to 1its Company Secretary may be given or
sent to, or served on, the Association itself, and if addressed to the
Company Secretary shall be treated as addressed to the Association,
and

54 2.2 anything else required or authonised to be done by or to the Company
Secretary of the Association may be done by or to a Director, or a
person authonsed genecrally or specifically in that behalf by the
Drrectors.

54.3 No Director may act as a salaried Company Secretary
Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a written
resolution or the making of any decision shall not be invalidated by reason of any
accidental informality or wregulanty (including any accidental omission to give or
any non-receipt of notice) or any want of qualification 1n any of the persons present or
voting or by reason of any business being considered which 1s not specified 1n the
notice

Minutes
The Dhirectors must cause minutes 1o be made:
56.1 of all appointments of officers made by the Directors;

56.2 of all resolutions of the Association and of the Directors (including, without
limitation, decisions of the Directors made without a meeting); and

@ 33

Mohammed Abdiil Salique (BWA Board — Chair)

Signed-

Fazlul Chowdhury Opu (Comm@mty Representative)




57.

58.

Signed

563  of all proceedings at meetings of the Association and of the Directors. and of
commuttees of Directors, including the names of the Directors present at each
such meeting,

and any such minute, 1f purported to be signed (or in the case.of mmutes of Dircctors
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as against
any member or Director of the Association, be sufficient evidence of the proceedings.

Records and accounts

57.1 The Directors shall comply with the requirements of the Compames Acts and
of the Chanties Act 2011 as to maintaining a members’ register, keeping
financial records, the audit or examination of accounts and the preparation and
transmission to the Registrar of Companics and the Charity Commussion of

57.1 1 annual reports;
57 1 2 annual retums; and
57 1 3 annual statements of account

57.2 The books of account shall be kept at the Association’s registered office, and
shall always be open to the inspection by the Directors and by the members
provided the member(s) subscriptions are not 1n arrears (not morc than threc
members at a time) of the Association by giving clear 7 working days written
notice with clear indication of subject and time frame to thc Company
Secretary

573 The Directors shall develop an Annual Budget with a review time frame.

574 Except as provided by law or Article 57.2 or authonised by the Directors or an
ordinary resolution of the Association, no person 1s entitled to inspect any of
the Association’s accounting or other records or Documents merely by virtue
of being a member.

575 The Directors shall send to every person entitled to receive notice of the
annual general meeting a summary financial statement by no later than the
annual general meeting that follows the end of the period for filing accounts

57.6 An auditor may be appointed by the members by ordinary resolution
Exclusion of model articles

The relevant model articles for a company himited by guarantee are hereby expressly
excluded.

34

Mohammed Abdul Salique (BWA Board — Charr)

Signed-

I

Fazlul Chowdhury Opu (Commun:ty Representative)



WINDING UP
59. Winding up

If upon the winding up or dissolution of the Association therc remans, after the
satisfaction of all its debts and habilities, and property whatsoever, the same shall not
be paid to or distributed among the members of the Association, but shall be given or
transferred to some other charitable institution or mstitutions having charitable objects
similar to the objects of the Association, and shall prohibit the distribution of 1ts or
their income and property among its or their members to an extent at least as great as
15 1mposed on the Association under or by virtue of Article 4 such mnstitution or
stitutions to be determined by the members of the Association at or before the time
of dissolution, and 1f and so far as effect cannot be given to such provision, then to
some other charitable object subject to the prior approval of the Chanty Commussion
for England and Wales

Signed m »

Mohammed Abdul Salique (BWA Board — Chair)

Signed W

Fazlul Chowdhury Opu (Community Representative)




SCHEDULE

INTERPRETATION
Defined terms
1. In the Articles, unless the context requires otherwise, the following terms shall have
the following meanings
Term Meaning

11 “Address”

12 “Articles”
1.3 “Chair”
1.4 “ Association”

15 “Circulation Date”

16 “Clear Days”

17 “Companies Acts”

18 “Company Secretary”

1.9 “Conflict of Interest”

1.10 “Connected Person”

Signed

includes a number or address used for the
purposes of sending or receiving documents by
Electronic Means,

the Association’s articles of association,
has the meaning given in Article 9,
Bengali Workers’ Association,

m relation to a wntten resolution, has the
meaning given to 1t in the Companies Acts,

in relation to the period of a notice, that pernod
excluding the day when the notice 1s given or
deemed to be given and the day for which 1t 1s
given or on which 1t 1s to take effect;

the Companies Acts (as defined in Section 2 of
the Companies Act 2006), 1n so far as they apply
to the Association;

the secretary of the Association (f any) as
defined 1n Article 55;

any direct or indirect nterest of a Director
(whether personal, by virtue of a duty of loyalty
to another orgamsation or otherwise) that
conflicts, or might conflict with the interests of
the Association,

any person falling within one of the following
categories

(a) any spouse, civil partner, parent, child,
brother, sister, grandparent or grandchild of a
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Signed- =

Fazlul Chowdhury Opu (Commumty Representative)




1.17

1.18

119

Signed

“Document”

“Electronic Form” and
“Electronic Means”

“Financial Expert”

“Hard Copy” and “Hard
Copy Form”

“Officers”
“Proxy Notice”
1y

“Proxy Notification Address’

“Public Holiday™

“Subsidiary Company”

P

Director, or

(b) the spouse or civil partner of any person in
(a), or

(c) any other person i a relationship with a
Director which may reasonably be regarded
as equivalent to such a relationship as 1s
mentioned at (a) or (b); or

(d) any company, partnership or firm of which a
Director 1s a paid director, member, partner
or employee, or sharcholder holding more
than 1% of the capital;

where payment to that person might result in the
Director obtaining benefit,

includes summons, notice, order or other lepal
process and registers and includes, unless
otherwise specified, any document sent or
supphed 1n Electronic Form,

have the meanings respectively given to them n
Section 1168 of the Companies Act 2000,

an individual, company or firm who, or which, 1s
authonsed to give investment advice under the
Financtal Services and Markets Act 2000,

have the meanings respectively given to them 1n
the Compames Act 2006;

has the meeting given in Article 9.2;
has the meaning given 1n Article 48;
has the meaning given 1in Article 49;

means Christmas Day, Good Frniday and any day
that 1s a bank holiday under the Banking and
Fimancial Dealings Act 1971 n the part of the
United Kingdom where the company 1s
registered;

any company mn which the Association holds
more than 50% of the shares, controls more than
50% of the voting nghts attached to the shares or
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Signed

7

Fazlul Chowdhury Opu (Commumty Representative)




has the nght to appoint a majority of the hoard of
the company,

120 “Director” a director of the Association, and includes ary
person occupying the position of duector, by
whatever name called; and

1.21  “Writing” the represcentation or reproduction of words,
symbols or other information 1 a visible form by
any method or combination of mcthods, whether
sent or supphied 1n Electronic Form or otherwise

2. Subject to paragraph 3 of this Schedule, any reference in the Articles to an cnactment
includes a reference to that enactment as re-enacted or amended from time to time and
to any subordinate legislation made under 1t

3. Unless the context otherwise requires, words or expressions contained in the Articles
which are not defined in paragraph 1 above bear the samec mcaming as in the
Companies Act 2006 as in force on the datec when the Articles became binding on the
Association

Signed: % @ ¥

Mohammed Abdul Salique (BWA Board — Chair)

ap;
Signed.

Fazlul Chowdhury Opu (Community Representative)




Declaration of Acceptance and Agreement by Members of the Constitution Review Committec

We the undersigned are the committee that was specially designated by the members of Bengali Workery'
Association (BWA) atits AGM on 29" June 2013 to formally review and develop a new Articles of Association
for BWA This committec includes 4 representatives of the Board of BWA at the ime  lThe Arucles of
Association that precedes this Declaration of Acceptance and Agreement 1s the agreed version that has becen
finalised by this Commuttee for presentation and agreement by the members of BWA at its EGM on Sunday 1 "
May 2014

Signed
Mohammed Abdd Sahique (BWA Board — Chair)

Signed %ﬂp{,

Kazi Saif Uddin Ahmed (BWA Board —- Vice Charr)

Signed
Nadia Shah (BWA Board — Treasurer)

Signed
Mamun Alam ( oard — Dhirector)

sinea 7~ n

Jubel Ahmed (Community Representative)

Signed
Shah Newaz Ahmed (Community Representative)

*
Stgned /j&

Shamim Ahmed {Community Representative)

Mobashir Al (Community Representative)

Signed
Salik Miah (Commumnity Representative)

Signed .\_»E .

Harunur Rashid (Community Representative)

I3

Signed
Fazlul Chowdhury Opu (Community Representative)

Signed l t .

Nurul Islam Putul (Commumnity Representative)

Wl <
Signed 3

Mohammed Joynal Uddin (Community Representative)




