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The name of the company 1s “Bawso” COMPANIES HOUSE

The registered office of the Company will be situated in England and Wales

The objects of the Company shall be to relieve the needs of people from minonty ethmc
communities who have suffered from domestic abuse including other ferms of violence by the
provision of temporary accommodation in Wales and to advance the education of such people,
and to advance the education of the general public concerning the needs of such people Also to
provide specialist support to people and their children from minonty ethnic communites

In furtherance of the above objects but not otherwise, the Company shall have the following
powers

a To offer advice and support to any anyone from an minornity ethnic group who has suffered
or 15 suffering from the effects of domestic abuse including other forms of violence,

b To purchase, take on lease or in exchange, hire or otherwise acquire any real or personal
property and any other rights or privileges which the Company may think necessary for the
promotion of its objects,

¢ To construct, maintain and alter any buildings or erections which the Company may think
necessary for the promotion of its objects,

d To publish books, pamphlets, reports, leaflets, journals, films and instructional matter,

e To purchase or otherwise acquire or found and to carry on schools and training courses,
and to run lectures, seminars, conferences and courses,

f To receive donations, endowments, sponsorship fees, subscriptions and legacies from
persons desinng to promote the Company's objects or any of them and to hold funds n
trust for same, provided that the Company shall not undertake any permanent trading
activities in raising funds for its chartable objects,

g Subject to such consents as may be required by law, If any, to borrow or raise money for
the Company on such terms and on such security as may be thought fit,

h To establish and support or aid in the establishment and support or to amalgamate with
any other chantable institutions or associations and to subscribe or guarantee money for
chantable purposes In any way connected with the purposes of the Company or calculated
to further its objects,

I To undertake and execute any charitable trusts which may be lawfully undertaken by the
Company and may be necessary to its objects,

J To invest the monies of the Company not immedtately required for is own purposes In or
upon such investments, securities or property as may be thought fit, subject nevertheless
to such conditions (if any) and such consents {if any) as for the itme being may be imposed
or required by law and subject also as hereinafter provided,

k To sell, improve, develop, exchange, let on rent, royalty or otherwise and in any manner
deal with or dispose of all or any of the property and assets for the time beng of the
Company subject to such consents as may be required by law and subject also to the
provisions of this Memorandum of Association,

I To engage or employ such personnel (not being members of its Board of Directors),
whether as employees, consultants, advisers or however, as may be required for the
promotion of the objects of the Company,
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m  To open and operate bank accounts and other faciliies for banking in the name of the
Company,

n  To do all such other lawful things as may be necessary for the attainment of the above
objects or any of them

0  To provide specialist support to people and therr children from minonty ethnic communities

PROVIDED THAT

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

2 In case the Company shall take or hold any property subject to the junsdiction of the Charity
Commissioners for England and Wales, The Company shall not sell, mortgage, charge or lease
the same without such authonty, approval or consent as may be required by law, and as regards
any such property that may come into their hands the Board of Directors of the Company shall be
answerable and accountable for their own acts, receipts, neglects and defaults, and for the due
administration of such property in the same manner and to the same extent as such the Board of
Directors of the Company would have been if no incorporation had been affected, and the
incorporation of the Company shall not diminish or impair any control or authority exercisable by
the Chancery Division or the Charnty Commussioners over such Board of Directors but they shall,
as regards such praperty, be subject jointly and separately to such control and authority as if the
Company were nof incorporated,

3 The objects of the Company shall not extend to the regulation of relations between workers
and employers or organisations of workers and arganisations of employers

4 The income and property of the Company from whatsoever source denved shall be applied
solefy towards the promotion of its objects set out in this Memorandum of Association, and no
portion shall be transferred directly or indirectly by way of dwidend, bonus, or otherwise
whatsoever by way of profit to the members of the Company and no member of the Board of
Directors shall be appointed to any office of the Company patd by salary or fees or receve any
remuneration or other benefit in money or money’s worth from the Company

PROVIDED THAT nothing shall prevent any payment in good faith by the Company,

a Of reasonable and proper remuneration to any member, officer or servant of the Company
(not being a member of its Board of Directors) for any services rendered to the Company,

h Of interest on money lent by any member of the Company {(or of its Board of Directors) at a
rate per annum not exceeding 2 per cent less than the base lending rate of the Company’s
bankers or 3 per cent, whichever 1s the greater,

c Of reasonable and proper rent for premises dermised or let by any member of the Company
(or of the Board of Directors),

d Of fees, remuneration or other benefits In money or money's worth to a Company of which
a member of the Board of Directors may be a member holding not more than 1/100% part of
the capital of the Company,

e  Of grants, loans, donations or any other kind of financial assistance to any individual,
organisation, firm, company, society or statutory authonty which 1s a member of the
Company or of the Board of Directors or s represented on the Board of Directors provided
that any such assistance 1s in respect of chantable activites in furtherance of the objects of
the Company,

f The indemnification by means of appropriate msurance of the Board of Directors against
personal liabilittes ansing from acts either properly undertaken in the administration of the
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Centre or undertaken m breach of trust but under an honest mistake, where the cost of
such insurance I1s proporticnate to the degree of exposure to hability,
g To any member of the Board of Directors in respect of reasonable out-of-pocket expenses

The hability of the members is imited

Every member of the Company undertakes to contribute to the assets of the Company in the event of
the same being wound up dunng the time she or it 1Is a member, or within one year afterwards, for the
payments of the debts and liabilities of the Company contracted before the tme at which she or it
ceases {o be a member and of the costs, charges and expenses of winding up the same, and for the
adjustments of the nghts of the contnbutors among themselves such amount as may be required not
exceeding one pound

If upon the winding up or dissolution of the Company there remains after the satisfaction of its debts
and habilibes any property whatsoever, the same shall not be pad to or distrbuted among the
members of the Company but shall be given or transferred to some other chantable institution or
institutions having objects similar to the objects of the Company and which shall prohibit the
distribution of its or their income to an extent as least as great as 1s imposed on the Company under
or by virtue of clause 5 above, such institutiors or institutions to be determined by the members of the
Company at or before the time of dissclution, and n so far as effect cannot be given to this provision,
then to some other charitable object

No such addition, alteration or amendment shall be made to or in the provisions of the Memorandum

or Articles of Association for the time being in force as shall cause the Company to cease to be a
charity in law or to be a Company to which section 30 of the Companies Act 1985 does not apply
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. The companies Acts 1985 & 1989
COMPANY LIMITED BY GUARANTEE

Articles of Association of
Bawso

1 In these articles

‘The Act' means the Companies Act 1985 as amended by the Companies Act 1989 and any other
amendments from ttme to time In force

“The Company’ means the above-named company

‘The Board of Drrectors means all those persons appointed to perform the duties of directors of the
Company

‘Secretary’ means any person appointed to perform the duties of the Secretary of the Company

‘Employee’ means anyone holding a contract of employment with the Company to undertake eight or
more hours paid work per week for the Company

‘The Seal’ means the common seal of the Company

‘In wnting shall be taken to include references to writing, printing, photocopying and other methods of
representing and reproducing words in a visible form

2 Words importing the singular number shall include the plural and vice versa unless a contfrary
intention appears Words importing persons shall include bodies corporate and associations if not
Incansistent with the context Unless the context requires otherwise, words or expressions contained
in these Articles shall bear the same meaning as in the Act

Members
3 The first members of the Company shall be the Subscribers to the Memorandum of Association

4 The Board of Directors may at ifs absolute discretion admit to membership
a) Anyone from a minority ethnic group who supports the objects of the Company, and
b} Societies, companies, unincorporated associations, firms and statutory bodies which support the
objects of the company and who are themselves working with people from mtnonty ethnic groups
Provided that any such person or organisation has pad or has agreed to pay the annual
subscription, if any

5 A corporate body or association which s a member shall appoint a deputy from a minority ethnic
group who shall duning the continuance of her appointment be entitled to exercise in any General
Meeting of the company all such nghts and powers as the corporate body or assoctation would
exercise If it were an indadual person Each member organisation shall send to the Secretary of the
Company wntten notification of their choice of deputy and of any change thereto

Register of Members

The Company shall maintain a Register of Members in which shall be recorded the name and
address of every member, and the dates on which they becoeme a member and on which they ceased
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to be a member Every member shall either sign a wntten consent to become a member or sign the
Register of Members on becoming a member, and in the case of an organisation a duly authonised
officer shall sign on its behalf A member shall notify the Secretary in wnting within seven days of a
change to their name or address

Cessation of Membership

The nights and privileges of a member shall not be transferable nor transmissible, and all such cease
upon the member ceasing to be such

A member shall cease to be a member immediately that she or it

a Ceases to fulfil any of the qualifications for membership as specified by Article 4 or by the
Board of Directors from time to time, or resigns in writing to the Secretary, or

b Resigns in writing to the Secretary or

¢ Dies, if any individual person, or

d Is wound up or goes into hquidation, If a corporate body or association, or Company,
including the unauthonised use of educational materials developed by the Company, provided
that any member whose expulsion 1s proposed shall have the nght to make representation to
the meeting at which the decision 1s to be made

General Meetings

The company shall in each calendar year hold a General Meeting as its Annual General Meeting and
shall specify the meeting as such in the notices calling it Every Annual General Meeting except the
first shall be held not more than fifteen months after the holding of the last preceding Annual General
Meeting Provided the first Annual General Meeting shall be held within eighteen months of
incarperation, it need not be held in the year incorporation nor in the following year

The business of an Annual Generai Meeting shall compnse

The consideration of the Report and Accounts presented by the Board of Directors
The election of the Board of Directors and Officers,

The appointment and the fixing of the remuneration of the Auditor or Auditors

The fixing of annual subscriptions, If any,

Such other business as may have been specified in the notices calling the meeting

O OO0 on

All General Meetings other than the Annual General Meeting shall be called Extracrdinary General
Meetings

The Board of Directors may whenever they think fit convene an Extraordinary General Meeting, or an
Extracrdinary General Meeting may be convened by ten per cent of the member of the Company, as
provided by section 368 of the Act

Decisions at General Meetings shall be made by passing resolutions
a Decisions involving an alteration to the Memorandum or Articles of Association of the
Company and other decisions so required from time to time by statute shall be made by a
Special Resolution A special resolution 1s one passed by a majonty of not less than three-
fourths of members of the Company present and voting at a General Meefing
b All other decisions shall be made by Ordinary Resolution requiring a simple majority vote of
those present and voting at a General Meeting

Notices

All General Meetings shall be called by at least twenty-one clear days notice
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Notice of every General Meeting shall be given in writing to every member of the Company and to the
Auditors and to such other persons who are entitled to receive notice and shall be given personally or
sent by post to each member at the address recorded in the Register of Members and to other
persons at their Registered Office

Notice of all meetings shall be given exclusive of the day on which 1t 1s served and shall specify the
exact time and place of the meeting In the case of a General Meeting which 1 to consider a Special
Resolution or a resoluticn to remove a member of the Board of Directors or the Auditor, such
resolution shall be specified in the notices calling that meeting and in the case of all other General
Meetings the general nature of the business to be raised shall be specific

Where notice 1s sent by post, notice shall be deemed to have been served by properly addressing,
prepaying and posting the notice and to have been served forty-eight hours after the notice has been
posted

The accidental omission to give notice of a2 meeting to or non-receipt of notice of a meeting by any
person entitled to receive nofice shall not invalidate proceedings at that meeting

Proceedings at General Meetings

No person other than a member duly registered, or the deputy of an organisation which 1s a member,
who shall have paid every subscription and other sum (if any) which shall be due and payable to the
Company In respect of her/its membership, shall be entitled to vote on any question at any General
Meeting Proxy voting ts not permitted

Every member present and every deputy of a member organisation present shall have one vote on
any question

A member shall declare an interest in, and shall not debate or vote in respect of, any matter n which
she has a personal matenal or financial interest without the permissien of a majority of the other
members present

No business shall be transacted at a General Meeting unless a quorum Is present Unless and until
otherwise decided by a General Meeting, ten members or one-tenth of the total membership,
whichever Is the lesser, shall be a quorum

I[f within half an hour from the time appointed for the meeting a quorum s not present, the meeting, If
convened upon the requisition of members, shall be dissolved If any other case it shall stand
adjourned untll the same day in the next week at the same time and same place or otherwise as the
Board of Directors may decide and all members shall be given such notice as Is practicable of the
time, date and place of such an adjourned meeting  The members present at a meeting so adjoumed
shall constitute a quorum for that meeting only, subject to an absolute mmimum of two members
present

At every General Meeting the Chair person of the Company shall preside, but if not present within
twenty minutes after the time appointed for the commencement of the meeting, the members present
shall choose one of ther members to Chair the meeting, whose function shall be to conduct the
business of the meeting in an orderly manner

The Chair may with the consent of any meeting at which a guorum 1s present, and shall if so directed
by the meeting, adjourn the meeting from time to time and from place to place, but not business shall
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be transacted at an adjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place Where a meeting 1s adjourned for thirty days or more, notice of
the adjourned meeting shall be given as in the case of the onginal meeting Otherwise it shall not be
necessary to give any notice of the adjournment or of the business to be transacted at an adjourned
meeting

At any General Meeting a resolution put to the vote of the meeting shall be dectded on a show of
hands unless a secret ballot 1s, before or on the declaration of the result of the show of hands,
demanded by at least two members present in person Unless a secret ballot be so demanded, a
declaration by the Chair that a resolution has on a show of hands been carred or lost and an entry to
that effect in the book containing the minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportions of the votes recorded in favour or
against such resolufions

If a secret baliot 1s duly demanded it shall be taken in such a manner as the Charr, directs, provided
that each member and deputy shall have only one vote, and the resuit of the ballot shall be deemed
to be the resolution of the meeting at which the ballot was demanded The demand for a secret ballot
may be withdrawn

The demand for a secret ballot shall not prevent the continuance of a meeting for the transaction of
any other business than the question upon which a batlot has been demanded

In the case of an equality of votes whether on a show of hands or on a ballot, the Chairperson of the
meeting shall have a second or casting vote

Subject to the provisions of this Articte, a resolution in writing signed by all the members for the time
being shall be valid an effective as If the same had been passed at a General Meeting duly convened
and held and may consist of several documents in the same for each signed by one or more
members A copy of any resolution passed in accordance with this Article shall be sent to the
Company’s Auditor  If within seven days of receving such copy the auditors inform the Company that
the resolution concerns them and they require the question to be brought to a General Meeting, then
the resolution shall not have effect seven days after the copy was recewved by the auditors, or
immediately upon the auditors informing the Company that they do not require a General Meeting to
be called

The company may as its discretion invite other persons to attend its meetings, with or without
speaking nghts, and without voting nights

Board of Directors

The company shall have a Board of Directors compnsing not less than four and not more than twelve
persons

The initial Board of Directors of the Company from incorporation until the first Annual General Meeting
shall be appointed by the Subscrbers of the Memorandum of Association

Following the first annual general meeting the Board of Directors shall be constituted as follows

a Notmore than nine people elected by and from the entire membership
b The honorary officers elected by and from the entire membership
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One of the Board of Directors shall, subject to Article 40 below, hold office until the next Annual
General Meeting following her election On expiratron of the period of office for which she was
appointed, a member of the Board of Directors shall be eligible for re-election

Under no circumstances shall any employee of the Association or any person aged less than
eighteen years be a member of the Board of Directors

A Board of Directors member shall declare an interest in and shall not speak or vote in respect of any
matter in which she has a personal matenal or financial interest or any matter ansing and if she does
s0 vote her vote shall not be counted

Board members may be paid all reasonable out-of-pocket expenses incurred by them in attending
and returning from meetings of the Board of Directors or General Meetings of the Company or in
connection with the business of the Company

Any Board member, being a solicitor or other person engaged in any profession, shall be entitled to
charge and be paid all usual professional or other charges for work done on behalf of the Company
by her or her firm when so instructed by the Board of Directors, provided that nothing shall authorised
a Board member or her firm to act as Auditor to the Company

The office of Board member shall be iImmediately vacated if she

a Resigns her office in writing to the Company,

b Ceases to be a member of the Company or 1s the deputy of an organisation which ceases fo
be a member, or

¢ In the opinion of a majonty of the Board of Directors, falls to declare her interest in any
contract as referred to in Article 37, or

d Is absent from three successive meetings of the Board of Diwectors without special leave of
absence from the Board of Directors and they pass a resolution that she has by reason of
such absence vacated office, prowided that any member to be so expelled shalt be first given
the opportunity to make representation to the Board of Directors, or

e Becomes bankrupt or, in the opinion of the Board of Directors, incapable on medical or
psychological grounds of carrying out the duties of a Board member, or

f Is removed from office by resolution of the Company in General Meeting in accordance with
Section 303 of the Act, or

g [s prohibited by law from being a director of a company or a trustee of a charity

Honorary Officers

Members of the Company shall elect at the Annual General Meeting a Charr, Vice Charr, Treasurer,
Secretary and any such officers as they from time to time decide, who shall have such functiens and
duties as may be decided from time to tme by the Board of Directors All Honorary Officers may
serve for a maximum of & years and shall not stand for re-election for at least 3 years

Powers and duties of the Board of Directors.

The business of the Company shall be managed by the Board of Directors who may pay all the
expenses of the formation of the Company as they think fit and may exercise all such powers of the
Company as may be exercised and done by the Company and as are not by statute or by these
Articles required to be exercised or done by the Company in General Meeting No regulation made
by the Company in General Meeting shall invalidate any prior act of the Board of Directors which
would have been valid had that regutation not been made
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All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed, or otherwise
executed In such manner as the Board of Diectors shall from time to tme by resolution direct,
provided that all instruments of expenditure above a certain limit specified from time to time by the
Board of Directors must be signed by at least two authonsed signatories

Without prejudice to its general powers, the Board of Directors may exercise all the powers of the
Company to borrow money and to mortgage or change its underiaking and property or any part of
them and to 1ssue debentures and other secunties whether outnght or as security for any debt, liability
or obligation of the Company, subject to such consents as may be required by law

Proceedings of the Board of Directors

Members of the Board of Directors may meet together for the despatch of business, adjourn, and
otherwise reguiate their meetings as they think fit Questions ansing at any meetings shall be decided
by a majonty of votes

In the case of an equality of votes, the Charr of the meeting shall have a second or casting vote

An honorary cfficer may and the Secretary on the requisition of twa or more Board members shall
summon a meeting of the Board of Directors by giving reasonable notice to all its members It shall
not be necessary to give notice of a meeting of the Board of Directors to any of its members for the
time being absent from the United Kingdom

The quorum necessary for the transaction of the business of the Board of Directors shall be three
members or one third of the membership whichever Is the greater

The Board of Directors may act regardless of any vacancy in their body, but, if and so long as their
number I1s less than the minmmum prescribes in these Articles, The quorum necessary for the
transaction of the business of the Board of Directors shall be three members or one third of the
membership whichever 1s the greater may act for the purposes of increasing the number of Board
members to that number, or of summoning a General Meeting of the Company, but for no other
purpose

At every Board meeting the Chair of the company shall preside, but if she 15 not present within twenty
minutes after the time appointed for the commencement of the meeting, the members present shall
choose one of their numbers to be Chair of that meeting, whose function shall be to conduct the
business of the meeting in an orderly manner

The Board of Directors shall cause accurate records to be made, in books provided for that purpose,
of

a) The name, details and date of appointment of all persons appointed to office

b} The names of the Boards members, officers, members and other persons present at all
General, Board and Sub-committee meetings of the Company

¢} Minutes of all proceedings and resolutions at all General, Board and Sub-Committee
meetings of the Company

d) All applications of the Seal to any document

All such records and minutes shall be open to inspection during normal working hours by any member
of the Company and by any person authornised by the Company in General Meeting provided that
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certain records and minutes may be classified as confidential by the Board of Directors and shall only
be avallable to current Board Members

The Board of Directors may delegate any of their powers to Sub-Committees consisting of such
members of therr body and/or the Company as they think fit Any Sub-Committee so formed shall be
made up In such a way that members of the Board of Directors shall be in the majonty, and shall in
the exercise of the powers so delegated conform to any regulations imposed on 1t by the Board of
Directors which requlations shall always include proviston for regular and prompt reports to the Board
of Directors

All acts done by any meeting of the Board of Directors or by any person acting as a member of the
Board of Directors shall, even If ¢ be afterwards discovered that there was some defect mn the
appointment of any such Board member or person acting as such, or that they or any of them were
disqualified, be as valid as if every such person had been duly appointed and was qualified to be a
member of the Board of Directors

A resolution in writing, signed by all Board members who for the tme being are entitled to vote, shall
be valid and effective as if it had been passed at a meeting of the Board of Directors, and may consist
of several documents in the same form, each signed by cne or more Board members

The Board of Directors may at its discretion invite other persons to attend its meetings, with or without
speaking rights, and without voting nghts

Secretary

The Board of Directors shall appoint a Secretary of the Company upon such conditions as they think
fit and any Secretary so appointed may be removed by them No remuneration may be pad to a
Secretary who is also a member of the Board of Directors

A provision of the Act of these Articles requiring or authonsing a thing to be done by or to a Board
member and the Secretary shall not be satisfied by its being dene by or to the same person acting in
both capacities

The Seal

If the company has a Seal, it shall only be used by the authority of the Board of Directors and every
instrument to which the Seal shall be applied by the Secretary or by a second member of the Board of
Directors Every such application of the Seal shall be minuted

Accounts

The Board of Directors shall cause proper accounts to be kept in accordance with the law for the time
being in force with respect to

a All sums of money received and expended by the Company and the matters in which the
receipt and expenditure takes place,

b Al sales and purchases of goods by the Company

¢ The assets and liabilibes of the Company

d Proper accounts shall be deemed to be keptif they give a true and fair record of the state of

the Company's affair and explain its transactions

The accounts shall be kept at the Registered Office of the Company or, subject to section 222 of the
Act, at such other place or places as the Board of Directors thinks fit, and shall always be open to the
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inspection of all members and officers and by other persons authorised by the Company in General
Meeting

The Board of Directors shalt from time to time, in accordance with sections 227 and 241 of the Act,
cause to be prepared and to laid before the Company in General Meeting such income and
expenditure accounts, balance sheets, and any reports referred to in those sections

A copy of Finance Statement (including every document required by taw to be annexed there to)
which 1s laid before the Company in General Meeting, together with a copy of the Audstor's report and
Beard of Directors report shall not less than twenty-one days before the date of the meeting, subject
nevertheless to the provisions of section 240(4) of the Act, be sent to every member of and every
hoider of debentures of the Company, provided that this regulation shall not require a copy of those
documents to be sent to any person of whose address the Company is not aware or to more than one
of the joint holders of any debentures The Auditor's report shall be open t¢ inspecton and shall be
read before the meeting
Audit

Once at least In every year the accounts of the Company shall be examined and the correctness of
the income and expenditure account and balance sheet ascertained by one or more properly qualified
Auditor or Auditors

Auditors shall be appointed and their duties regulated in accordance with sections 237 and 384 of the
Act

Application of Surplus

Clause 5 of the Memorandum of Association relating to the not-for-profit nature of the Company shall
have effect as if its provisions were repeated In these Articles  Any surplus of the Company shall be
applied solely to creating a general reserve for the continuation and development of the Company

Indemnity

Subject fo the prowisions of section 310 of the Act, in the execution of the objects of the Company no
member of the Board of Directors or the Secretary, Auditor or other officer of the Company shali be
liable for any loss to the property of the Company ansing by reason of any improper investment made
in good faith (so long as she shall have sought professional advice before making such investment) or
for the negligence or fraud of any agent employed by them in good faith (provided reasonable
supervision shall have been exercised} although the employment of such agent was strictly not
necessary by reason of any mistake or omission made in good faith by any of the above persons or
by reason of any other matter or thing other than wilful and individual fraud, wrongdoing or wrongful
omission on the part of the person(s) in question

Dissolution

Clause 8 of the Memorandum of Association relating to the winding up and dissolution of the
Company shall have effect as if its provisions were repeated in these Articles
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