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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3277032

The Registrar of Companies for England and Wales hereby certifies that
UK CITIZENS ONLINE DEMOCRACY

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 12th November 1996
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*N03277032B* For the Registrar of Companies

HCO007B

COMPANIES HOUSE
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Package: 'Laserform’

by Laserform International Ltd.

Flease complele in typescript,
or in bold black capitals.

Company Name in full

t Please delete as appropriate.

HHMNVEHAR

*FO120F 1

Deciarant’s signature

Declared at

@ Please print name.

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

before me®

Laserform International 9/95

Declaration on application for registration

UK Citizens Online Democracy

| |Susan Carol Fadil

176 Dartford Road, Dartford, Kent

do solemnly and sincerely declare that | am a [SSHGHOOSERGETFKINE
formation of the companylperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of maiters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

T+ (b}] c?r{\\ M Y i}vk P Lt
e day of | wrvime {1/
One thousand nine hundred and ninety q é
Tl b Yava A NV rad

T

(i\v"m Date ‘3/{ Vl/o‘é

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Rowe & Maw

20 Black Friars Lane
LONDON

ECAV 6HD

Ref: 356

DX number 93

TelQ171 248 4282
DX exchange LONDON

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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Package: 'Laserform

by Laserform International Ltd.

Flease complete in typescript,
or in bold black capitals.

Company Name in full

IMNTRERRTIA

*FO3B0OAF10*

T Please delete as appropriate.

L

of

Declarant’s signature

Declared at

@ Please print name.

the

before me®

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
cantact if there is any query.

Laserform International 1/96

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word “limited" or
"cyfyngedig"

UK Citizens Online Democracy

Susan Carol Fadil

176 Dartford Road, Dartford, Kent

a IBotiEkorxerrper ¥ Xhex fotriisrn ot AN comoanylperson named as
directar or secretary of the company in the statement delivered under
section 10 of the Companies Act 1985]t do solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985,

And { make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

OOee

7 (Yotpim Wk Condae

dayof

?{\*\’h« N v b 7

One thousand nine hundred and ninsty éI é

T i~ L‘l\)\l rv “\s\/\f.\ :1, :T(i’uu\j!

Date

T lax . T~ <l lqg

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Rowe & Maw
20 Black Friars Lane
LONDON

EC4V 6HD
Ref 356

DX number 93

Tel0171 248 4282
DX exchange LONDON

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Package: 'Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capiials.

Notes on completion appear on final page

Company Name in fuil

HIIVVRINATA0

*FO100F10*
Proposed Registered Office

(PO Box numbers only, are not acceptable)

FPost town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Laserform International 9/95

First directors and secretary and intended situation of
registered office

UK Citizens Online Democracy

20 Black Friars Lane

London
Postcode | ECAV 6HD
Rowe & Maw
20 Black Friars Lane
London
Postcode | ECAY GHD

Rowe & Maw

20 Black Friars Lane
I.ONDON

EC4Y 6HD

Ref: 356

X number93

Tel0171 248 4282
DX exchange LONDON

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



Company Secretary e oes 15
Company name

NAME  *Style / Title

Forenamel(s)
* Voluntary details

Surname

Previous farename(s)

Previous surname(s}

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post town
County / Region

Country

Consent signature

Dil‘ectors (see notes 1-58)
Flease list directors in alphabetical order
NAME  *Style / Title

Forename(s)
Surname

Previous forename(s)
Previous surnamel(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

Gounty / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Mawlaw Secretaries Limited

*Honours etc

20 Black Friars Lane

London

EC4V 6HD

Postcode

| consent tm;)ﬂs secretaty,of the company named on page 1
AJ

Fo 7on hehalf of Date
M%MLC LosnmsTn k- 26
- *Honours etc
Susan Carol
Fadil
176 Dartford Road
Dartford
Kent Postcode |pAl 3EX
Day Month Year
13 09 66 Nationality |British

Chartered Secretary

List attached.

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

Date | 4.y, 9 .

.

()



Directors (continued)

NAME

* Veluntary details

[see notes 1-5)

*Style / Title
Forenamel(s)

Surhame

Previous forename(s)

Previous surname(s}

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post towh

County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Michael John Boyd

Wehster

Moor Cottage

The Common

Berkhamsted

Herts

Postcode

Day Month  Year

10 | 02 42

Nationality

British

Solicitor

List attached.

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

Consent signature Aﬂﬂgfajtuﬁ/ﬁ, Date QI Iy
This section must be signed by
Either Dc s !\&.0
an agent on behalf Signed ROWE & AW, LANE Date
of all subscribers 20, BLACK FRIARS LANE, fp 2q), Lt
LONDON EC4V 6HD
Or the subscribers Signed Date
( i.e those who signed )
as members on the ~ Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




Company Secretary (see notes 1-5)

* Yoluntary details

Company number
NAME  *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address.

Post town
County / Region

Country

Consent signature

Directors gee notes 1-5
Flease list directors it alphabetical order

NAME  *Style / Title
Forenamel(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address.

Form 10 Continuation Sheet

*Honours etc

Postcode

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

Date

*Honours etc

Andrew Paul

Sharples

Starlings

13 Albert Street

Post town Mar\kyate

County / Region

Country

Date of hirth
Business occupation

Other directorships

Consent signature

Herts Postcode | AL3 8HY
Day Month  Year
12 05 59 Nationality |British
Solicitor
None

; N
i consenﬂto act as direc{te}r of thekon’npany named on page 1

oA

Date { NWL«»J—:N 1441,




SUSAN CAROL FADIL

Officer&Member Details
on 4 November 1996

Details
QuickRef: FADILSC
Address: 176 DARTFORD ROAD, DARTFORD, KENT, DA1 3EX, ENGLAND
Salutation: Susan
Work Address:
Title: Mrs
Nationality: BRITISH
Occupation: CHARTERED COMPANY SECRETARY
Date Of Birth: 13 September 1966
Previous Name:
Honours:
NI Number:
Grouping: R&M
Directorships
Appointed Resigned Company Name QuickRef
1. 08/04/1992 21/05/1992 MAWLAW 149 LIMITED ML149LTD
2. 31/07/1992 MAWLAW SECRETARIES LIMITED MLSECS
3. 08/01/1993 25/01/1993 HERCULES {(MILTON KEYNES) LIMITED HERMILTO
4. 18/06/1993 ALMOND ROCA LIMITED ALMONDRO
b. 15/07/1993 CHAMPAGNE LANSCN (UK} LIMITED CHAMLAN
6. 18/08/1993 07/09/1993 ARLA U.K. LIMITED ARLAUKLT
7. 24/02/1994 03/05/1994 MAWLAW 240 LIMITED AILESBUR
8. 20/05/1994 CONSTRUCTION LASERS LIMITED CONSTLAS
9. 02/06/1994 CHP DEVELOPMENTS (U.K.) LIMITED CHPDEVEL
10. 28/06/1994 10/06/1996 BRIDGE BUILDINGS LIMITED BRIDBUIL
11. 04/01/1995 M & G TRUST COMPANY LIMITED M&GTRUST
12. 29/03/1995 18/01/1996 PARAS ECOS LIMITED PARASECO
13. 29/03/1995 12/05/199% ICP PROPERTIES LIMITED ICPPROP
14. 29/03/1995 01/06/1986 AQUA PARK INVESTMENTS LIMITED AQUAPARK
15. 29/03/1995 16/06/1995 TRANSINTECH HOLDINGS LIMITED TRANSHLD
16. 29/03/1995 03/07/1995 EDMONDS CAMBERWELL GROVE LIMITED EDMONDS
17. 15/05/1995  19/12/1995 MAWLAW 244 LIMITED ALDERTON
18. 30/05/1995 01/09/1995 MAWLAW 271 LIMITED CONT(TWY
19. 30/05/1995 20/07/1995 KURA TRADE AND DEVELOPMENT LIMITED KURATRAD
20. 30/05/199b 26/07/1995 PRISM LTS LIMITED PRISMLTS
21. 30/05/1995 06/09/1995 BURT ENVIRONMENTAL HOLDINGS LIMITED BURTENV
22. 30/05/1995 21/08/1995 CREATE TRADING LIMITED CREATETR
23. 19/07/1995 21/07/1995 PRISM RAIL LIMITED PRISMRAI
24, 23/08/1995  29/09/1995 MAWLAW 276 LIMITED LONRECOR
25. 23/08/1995 13/11/1995  PRISM TOC LIMITED PRISMTOC
26. 23/08/199% 22/12/1985 ZOOMTEK LIMITED ZOOMTEK
27. 23/08/1995 LITTLE BURTCN DEVELOPMENT COMPANY LIMITED LBDCO
28. 23/08/1995 MAWLAW 280 LIMITED ML280
29. 17/10/1995 13/11/199% MAWLAW 281 LIMITED ML281
30. 17/10/1995  13/11/1995 MAWLAW 282 LIMITED ML282
31. 17/10/1995 MAWLAW 283 LIMITED ML283
32, 17/10/1995 22/12/19956 MAWLAW 284 LIMITED THORNIP
33. 17/10/1995 01/12/1995 MAWLAW 285 LIMITED CROWNSTE
34. 06/12/1995 11/12/1996 MAWLAW 286 LIMITED SAXONHSE
35. 05/12/1995 11/12/1995 KLAMATH HOUSE LIMITED KLAMATH
36. 05/12/1995 31/01/1996 MAWLAW 288 LIMITED WESSEX
37. 05/12/1995  30/01/1996 MAWLAW 289 LIMITED ML289
38, 05/12/1995 06/03/1996 MAWLAW 290 LIMITED THORNNOM
39. 13/02/1996 29/02/1996 MAWLAW 293 LIMITED TEMILTD
40. 13/02/1996 29/02/1996 MAWLAW 295 LIMITED ML295
41. 13/02/1996 29/02/1996 MAWLAW 294 LIMITED ML294
42. 13/02/1996 13/03/1996 ON Technology UK Limited ONTECHUK
43. 22/02/1996 26/02/1996 MAWLAW 291 plc ALIZYME
44, 28/02/1996 27/03/1296 CHANDERHILL MANAGEMENT LIMITED CHANDMGT
45, 28/02/1996 27/03/1996 CHANDERHILL PROPERTIES LIMITED CHANDPRO
46. 11/03/1986 25/03/1996 TOBACCO ASSOCIATED BRANDS LIMITED TABLTD
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. 11/03/1996

11/03/1996
11/03/1996
11/03/1996

. 25/03/1996
. 26/03/1996
. 29/03/1996

29/03/1996
29/03/1996
23/03/1996
28/03/1996
29/03/1996

. 29/04/1996

13/05/1996

. 24/05/1996
. 25/09/1996

25/09/1996
25/09/1996
25/09/1996

| 25/09/1996
. 01/10/1996
. 01/10/1996

Note:
The above is a list of all directorships recorded, including both past and present directorships.

18/03/1996
27/03/1996
12/04/1996
07/05/1996
20/05/1996
26/03/1996
04/06/1996

14/06/1996
14/06/1996
14/06/1996

29/04/1996
24/05/1996
29/05/1996

01/10/1996
01/10/1996

NEW FIELDS MANAGEMENT LIMITED
MAWLAW 297 LIMITED

AXXESS NETWORKS LIMITED
MC-KOMOCRI CURRENCY PRESS LTD.
THE LEISURE WORKSHOP LIMITED
THORN FINANCE plc

MNOPP TRUSTEES LIMITED
MAWLAW 302 LIMITED

MAWLAW 303 LIMITED

MAWLAW 304 LIMITED

MAWLAW 305 LIMITED

MAWLAW 306 LIMITED

HARBOUR CLUB OPERATIONS LIMITED
THE EMI GROUP ARCHIVE TRUST
PAN GLOBAL FREIGHT AND DISTRIBUTION LIMITED
MAWLAW 316 LIMITED

MAWLAW 317 LIMITED

MAWLAW 318 LIMITED

MAWLAW 318 LIMITED

MAWLAW 320 LIMITED

MAWLAW 321 PLC

MAWLAW 321 PLC

NEWFIELD
ML297
AXXESS
MC-KORMO
LEISWORK
THORNFIN
MNOPPT
ML302
THORNGRU
THORNHLD
ML305
ML306
HCOLTD
EMIGAT
PGF&DL
ML316
ML317
ML318
ML319
ML320
OASIS
OASIS



MICHAEL JOHN BOYD WEBSTER

Officer&Member Details
on 4 November 1996

Details
QuickRef: WEBSTMJB
Address: MOOR COTTAGE, THE COMMON, BERKHAMSTED, HERTS
Salutation: Michael
Work Address:
Title: Mr
Nationality: BRITISH
Occupation: SOLICITOR
Date Of Birth: 10 February 1942
Previous Name:
Honours:
NI Number:
Grouping: R&M
Directorships
Appointed Resigned Company Name QuickRef
1. 01/06/1989 RIVERBEND LTD
2. 18/10/1989 CHOICE COMMUNICATIONS LTD
3. 26/03/1990 CITY OF LONDON TELECOMMUNICATIONS LTD
4, 31/10/1990 HOLDGLADE LTD
5. 01/11/1990 PRECISION MEASURERS (U.K.) LTD
6. 10/12/1990 ACTION REPLAY STORES LTD
7. 10/12/1990 CONTACT STORES LTD
8. 01/01/1291 MAESTRO MEASURES {U.K.) LTD
9. 11/05/1992 SWAN GROQUP LTD
10. 27/01/1993 INTEGRATED BROADBAND COMMUNICATIONS LTD
11, 25/0%/1973 UNIVERSAL ROYALTIES LIMITED URLTD
12. 31/05/1974 R. & M, (STAFFORD HOUSE) SERVICE COMPANY R&M({SH])
13. 02/06/1975 ALMOND ROCA LIMITED ALMONDRO
14. 24/12/1987 CHAMPAGNE LANSON (UK) LIMITED CHAMLAN
16. 06/06/1988 ROWE & MAW LIMITED R&MLTD
16. 20/06/1389 MAWLAW SECRETARIES LIMITED MLSECS
17. 21/02/1990 08/03/1990 HERCULES PROSPECT WEST LIMITED HERPROSW
18. 2b/03/1994 19/12/1995 MAWLAW 244 LIMITED ALDERTON
19. 17/08/1995 R & M PENSIONS TRUSTEE LIMITED R&MPTLTD
Note:

The above is a list of all directorships recorded, including both past and present directorships.



Company Limited by Guarantee and not having a Share Capital

Memorandum of Association of

et

UK Citizens Online Democracy é 3_7 7 Q 3 —L
1. The Company's name is UK Citizens Online Democracy.
- ]
2. The registered office of the Company will be situated in England. ? 9 3 1 E
3. The objects for which the Company is established are to promote the non-partisan

advancement of constitutional and political education of the general public and to
benefit the entire community through the diffusion of knowledge in these and related
fields by way of information made available electronically or otherwise and to do all
such other things which may facilitate the putting into effect of this object but not

turther or otherwise.
4, The Company shall have the following powers to further these objectives:

(a)  To select for publication and to publish information of a standard to facilitate
educated and reasoned debate and to encourage the dissemination of that

mformation by means of interaction by the general public;

(b)  To provide by electronic means a central point of reference for locating a wide
range of regulated information to enhance the public's ability to participate in

the democratic process;

(c)  To provide the means and opportunity for the inter-change of knowledge and

ideas using electronic communication;

(d) To encourage wider public participation in free debate over current affairs

thereby increasing general knowledge and awareness;

(e) To provide the general public with a structured accessible electronic forum for

the exchange of views;

(f) To facilitate communication and collaboration in order to enhance community
understanding;

(g)  To promote and encourage wider use of electronic communications
mechanisms open to the public, to provide facilities and equipment where

possible and, by means of publicity and encouragement of all kinds of

#221910 v02 1



| (h)

(M)

@

(k)

)

(m)

(n)

(0)

(p)

(@)

#221910 v02

institutions, to increase the availability of such facilities and equipment to the

general public,

To promote and encourage widespread discussion of the legal and regulatory

environment as it affects electronic communications and discussion;

To acquire, via purchase, exchange, lease, hire or otherwise any real or

personal property and to maintain and/or alter the same as may be necessary;

To sell, lease, mortgage, exchange or otherwise dispose or deal with any
property as may be conducive to the Company's objectives, subject to such

consents as may be required by law;

Subject to such consents as may be required by law to raise or borrow money
on such terms as are thought reasonable to further the purposes of the
Company;

To employ or engage (in whatever capacity) or enter into management service
arrangements with such other persons, bodies or organisations as are or are
likely to be useful in promoting the Company's objects on the terms thought
reasonable by the Board of Directors,

To liaise, co-operate or join with the persons, bodies or organisations referred
to in (1) above as appropriate in pursuance of the objects referred to in (a) to
(h) above;

To make all reasonable payment and provision of pensions and superannuation
to or for such of its employees and their widows and dependants as the

Company may determine;,

To invest in whatever manner thought suitable any moneys not immediately
required by the Company and to appoint external or internal professional

investiment ianagers;

To receive loans at interest or otherwise and to lend money and give credit and
take security for such and to guarantee or give security for the performance of
contracts by any person or company as may be necessary;

To draw, accept, endorse, issue or execute any promissoty notes, bills of
exchange or other negotiable instruments in connection with the objects or the
purposes of the Company;,



(s)

®)
(u)

™)

(W)

(x)

)

(z)

(aa)

(bb)

#221910 w02

To establish subsidiary companies to undertake trading activities when financial

benefit is likely to be generated for the furtherance of the Company's objects;

To pay the costs of forming and registering the Company out of the Company's
funds;

To do all such other lawful things as will promote the objects of the Company;

To establish, support or aid other charitable bodies or give financially to such

bodies as are in any way connected with the objects of the Company;

To establish and use such charitable trusts that can be lawfully undertaken and

may be necessary to further the Company's objects,

To establish, aid or promote any charity with similar objectives to those of the
Company in any authorised activity calculated to benefit the furtherance of the

Company's objects;

To associate with, merge or join in with any charity with similar objects il so

doing will better promote the Company's objects,

To purchase, undertake or acquire any or all of the property liabilities and

engagements of charitable bodies with which the Company may co-operate;

To raise funds and to invite and receive contributions from any person or
persons whatever by way of subscription, donation or otherwise, provided that
the Company shall not undertake any permanent trading activities in raising

funds for its charitable objects;

To carry on trade insofar as either the trade is exercised in the course of
carrying out any primary object of the Company or the trade is temporary and
anciliary to the carrying out of its charitable objects;

To provide indemnity insurance to cover the liability of the trustees {or any of
them) which by virtue of any rule of law would otherwise attach to them in
respect of any negligence, default, breach of trust or breach of duty or which
they may be guilty in relation to the Charity: Provided that any such insurance
shall not extend to any claim arising from any act or omission which the
trustees (or any of them) knew to be a breach of trust or breach of duty or
whicli was committed by the trustees (or any of them) in reckless disregard of
whether it was a breach of trust or breach of duty or not;



(cc)  To do all such other lawful things as will further the attainment of the objects

of the Company or any of them;
Provided that:

(1) in case the Company shall take or hold 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;

(i)  the Company's objects shall not extend to the regulation of relations
between workers and employers or organisations of workers and

organisations of employers;

(iii)  in case the Company shall take or hold any property subject to the
jurisdiction of the Charity Comunissioners for England and Wales the
Company shall not sell, mortgage, charge or lease the same without

such authority, approval or consent as may be required by law.

5. The income and property of the Company shall be applied solely towards the
promotion of its objects as set forth in this Memorandum of Association and no
portion thereof shall be paid or transferred directly or indirectly by way of dividend,
bonus or otherwise howsoever by way of profit, to Members of the Company and no
Director shall without the prior written permission of the Charity Commission be
appointed to any office of the company paid by salary or fees, or receive any

remuneration or other benefit in money or money's worth from the Company.
Provided that nothing herein shall prevent any payment in good faith by the Company:

(a)  of reasonable and proper remuneration to any Member, officer, servant or
consultant of the Company (not being a Director of the Company) for any
services rendered to the Company and of reasonable and proper expenses
necessarily incurred in carrying out the duties of any such Member, officer,

servant or consultant of the Company;

(b)  to any Director who is a Solicitor, Accountant or other person engaged in a
profession of all reasonable professional and other charges for work done by
lim or his firm when instructed by the other Directors to act in that capacity on
behalf of the Company provided that:

#221910 w2 4
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(1) he shall be absent from all meetings at which the employment and
remuneration of such a firm or company are discussed during the

relative discussion;

(i) he shall not vote on any resolution relating to the employment or

remuneration of such firm or company;

(iii)  the other Directors are satisfied that the employment of the firm or
company in question is both necessary and expedient in the interests of
the Company;

(c) of interest on money lent by a Member of the Company or its Directors at a
rate per annum not exceeding 2 per cent less than the base lending rate
prescribed for the time being by a major London Clearing Bank or 3 per cent

whichever is the greater;
(d)  to any Director of reasonable and proper out-of-pocket expenses;

(¢)  to a company of which a Member of the Company or a Director is a member,
save where he holds more than one hundredth part of the capital of such

company,

® of reasonable and proper rent for premises demised or let by any Member of
the Company or by any Director;

(g)  of any premiwmn in connection with insurance permitted by Clause 4(bb) hereof.
The liability of the Members is limited.

Each Member of the Cowmpany undertakes to contribute to the Company's assets
should it be wound up whilst he is a member or within one year of his ceasing to be so,
for payment of the Company's debts and liabilities contracted before he ceases to be a
member, and for the costs, charges and expenses of winding up the same, and for the
adjustment of the rights of the contributories among themselves, such amount as may

be required, not exceeding in aggregate £1 (one pound).

If upon the winding up or dissolution of the Company there remains after the
satisfaction of all its debts and liabilities any property whatsoever, the same shall not be
paid to or distributed among the members of the Company but shall be given or
transferred to some other company (and if the Company is a registered charity, then to
another company, institution or body being itself a charitable institution) having objects
similar to the objects of the Company and which shall prohibit the distribution of its or

#221910 v02 5



their income and property to an extent at least as great as is imposed on the Company
under or by virtue of this Memorandum of Association, such company, institution or
body to be determined by members of the Company at or before the time of dissolution
and insofar as effect cannot be given to such provisions then such property shall be

disposed of at the discretion of the Directors for some other comparable purpose or

purposes.

#221910 02 5]



We, the subscribers to this Memoranduin of Association, wish to be formed into a company

pursuant to this Memorandum of Association.

Names and Addresses of Subscribers

Michael John Boyd Webster /L/\ ﬂ VH{’J Lj J; e /bu

20 Black Friars Lane
London EC4V 6HD

Solicitor

Susan Carol Fadil
20 Black Friars Lane
London EC4V 6HD

Chartered Secretary

Dated 4 November 1996

Witness:
Caroline Anne Price

84 Anerley Road oo Plles
London SE19 2ZAH - —

#221910 v02 7



Axticles of Association
of
UK Citizens Online Democracy
1 Interpretation

In these Articles and in the Memorandum of Association of the Company, if not
inconsistent with the subject or the context, the following words or expressions shall

have the meanings duly ascribed to them:

"the Act' means the Companies Act 1985 including any statutory modification or re-

enactment thereof from time to time in force;

"the Articles” means these Articles of Association and the Rules of the Company

from time to time in force;

"the Board of Directors" means and "the Directors" shall be the equivalent of and
shall fulfil the functions of, respectively, the board and the directors of the Company,
as defined in the Act;

"clear days" in relation to the period of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on

which it is to take effect;

"the Commissioners" means the Charity Commissioners for England and Wales;
"the Company" means UK Citizens Online Democracy;

"executed" includes any mode of execution;

"Office" means the registered office of the Company;

"person" means any individual, corporation, unincorporated person or other

institution as the context may require,
"ihe Rules" means the Rules as defined in Article 14;
"{he seal" means the Common Seal of the Company;

"Secretary” means the Secretary of the Company or any other person appointed to
perform the duties of the Secretary of the Company, including a joint, assistant or
deputy Secretary;

#221910 v02 |



2.1

2.2

23

24

2.5

2.6

"the United Kingdom' means Great Britain and Northern Irefand.

Other words or expressions contained in these regulations bear the same meaning as in
the Act including any later statutory modification thereof in force at the date on which
these Articles became binding on the Company.

Members

The members of the Company are those who are subscribers to the Memorandum of
Association of the Company and such other persons and bodies as are admitted to
meimbership in accordance with the Articles and the Rules. Any person, partnership,
corporate or unincorporated body who or which wants to become a member shall
deliver an application for membership in such form as the Directors see fit executed by

him or on its behalf

Any such application for membership of the Company shall be subject to the Board of
Directors granting its approval and the Board of Directors are under no obligation to

disclose any reasoning behind a refusal of an application.
Membership shall not be transferable,
The number of members is subject to a minimum of two.

Every corporation or unincorporated body which is admitted to membership may
exercise such powers as are prescribed by Section 375 of the Act.

A member of the Company shall cease to be so if:
(a) he, she or it resigns by written notice to the Company; or
(b)  he or sheis an individual, upon his or her decease; or

(c) the member becomes bankrupt or an order is made or an effective resolution is

passed for the dissolution or winding up of that member; or

(d)  if any applicable membership fee, subscription or other sum payable by the
member to the Company is not paid on the due date and remains unpaid seven
days after notice is served on the member by the Company informing him that
he will be removed from membership if it is not paid. The Directors may re-
admit to membership any person or corporate body removed from membership
on this ground on payment of such sum in respect of the sum due as the

Company may determine; or
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32

4.1

42

(e) a resolution of the Company or the Board of Directors.

General Meetings

General meetings other than annual general meetings are to be called extraordinary

general meetings.

There shall be no more than 15 mouths between annual general meetings which shall

be held no later than nine months after the end of each financial year.
The annual general meeting shall be held for the following purposes:
(a)  to receive from the Directors a tull statement of accounts;

(b)  to receive {rom the Directors a report of the activities of the Company since the

previous annual general meeting,;
(c) to allow the present Directors to stand down from office;
(d) to elect Directors pursuant to these Articies;
(e) to appoint the Company's auditors; and
1) to transact such other business as may be brought before it.
Notice of General Meetings

There shall be given at least 21 days' notice in writing of every annual general meeting
and of every exlraordinary general meeting called for the passing of a special
resolution and 14 days' notice in writing of every other extraordinary general meeting
(exclusive in every case both of the day on which such notice is served or deemed to
be served and of the day for which it is given), specifying the place, the day and the
hour of the meeling, and in the case of special business the general nature of that
business, to such persons (including the auditors) as are under these Articles or under

the Act entitled to receive such notices from the Company.
A general meeting may be called by shorter notice if it is agreed by:
(a) for an annual general meeting, all the members entitled to attend and vote and

(b)  for any other meeting a 95% majority of all those entitled to vote at such a

meeting.
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4.4

4.5

4.6

5.1

5.2

53

54

5.5

Any such notice should specify the time and place of the meeting and the general

nature of the business 1o be discussed.
The notice should be given to the Directors and auditors, and to ail members.

The Secretary shall, on an order of the Directors or at the written request of not less
than one tenth of the members, convene an extraordinary general meeting. Such order
or request indicating the nature of the business to be transacted shall be laid before the
Board of Directors and the Secretary shall forthwith proceed to convene an

extraordinary general meeting within 28 days of the receipt of such order or request.

The accidental omission to give notice of a imeeting to or the non-receipt of such
notice by, any person entitled to receive notice thereof shall not invalidate any

resolution passed, or proceedings had, at any meeting.
Proceedings at General Meetings

All business transacted at an extraordinary general meeting, and all that is transacted at
an annual general meeting with the exception of the consideration of the income and
expenditure account and balance sheet, and the reports of the Directors and of the
Company's auditors, the election of Directors in the place of those retiring, and the
appointment of the auditors and the fixing of their remuneration, shall be deemed

special business.

No business shall be transacted at any meeting unless a quorum is present; a quorum
will be two members entitled to vote on the business to be transacted, or their

represeniatives.

If within half an hour from the time appointed for general meeting no quorum is
present or such a quorum ceases to exist, the meeting shall be adjourned to the same
day, time and place in the following week or such a day, time and place as the

Directors may decide.

If there is a chairman of the Board of Directors and he is present he shall chair the
meeting; if not then the Directors shall nominate a director to be chairman. If the
relevant chairman fails to arrive and be ready to act 15 minutes after the appointed

time the Directors present shall elect one of their number present to be chairman.

If no Director is present or willing to be chairman within 15 minutes after the
appointed time those others present and eligible to vote shall elect one of their own
number to be chairman,
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5.6

5.7

5.8

59

5.10

5.11

5.12

5.13

If a Director is not a member he is nonetheless entitled to attend and speak at any

general meeting,

The chairman may with the consent of a meeting at which a quorum is present (and
shall if so directed by the meeting) adjourn the meeting from time to time and place to
place but can only conduct the business at such an adjourned meeting that could have
been discussed had the meeting not been adjourned. If the adjournment is for more
than 14 days a further seven days' notice is needed to give time, place and general

nature of the adjourned meeting.

A vote on a resolution is to be made via a show of hands unless at any time during,
before or on declaration of the result a poll is asked for. A poll can be demanded:

(a) by the chairman or
(b) by 2 or more voting members or

(¢) by a member/members who represent more than a one-tenth share of the voting

rights present.
A demand by proxy is the same as one in person.

A declaration by the chairman that a resolution has been carried or carried unanimously
or by a particular majority or has been lost by a particular majority or unanimously and
the entering of such a result in the minutes is sufficient proof of the result without

actual proof of the voting figures, unless a poll has been duly demanded.

Any demand for a poll may, before the poll takes place, be withdrawn but only with the
consent of the chairman and, if so, the result of the earlier show of hands, if taken,

shall be valid.

If a poll is detnanded the chairman has the discretion to direct proceedings, and he imay
appoint scrutineers {who need not be members) and {ix the time and place for declaring
the result. The result constitutes the resolution of the meeting at which the poll was
demanded.

In the instance of a tied vote whether on a show of hands or on a poll, the chairinan is
entitled to cast a deciding vote.

A poll demanded on the election of a chairman or on a question of whether to adjourn
shall be taken forthwith, A poll on any other issue can be taken forthwith or at such
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5.15

5.16

0.1

6.2

6.3

0.4

6.5

6.6

0.7

time as the chairman directs not being more than 30 days after the poll is demanded.

Such a demand does not preclude the transaction of any other business at that meeting.

If the time and place of the poll are given at the meeting at which it was demanded
then no notice need be given. In any other case seven days' notice specifying the time

and place should be given.

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was
present, shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each

executed by or on behalf of one or more members.

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

Votes of Members

Only the members of the Company are entitled to vote and in whichever manner the

vote is conducted each member shall have one vote.

An objection to the eligibility of a voter must be raised at the meeting or adjourned
meeting at which the vote questioned is tendered and all votes not disallowed are valid.

The chairman's decision over such an objection is final and conclusive.
The Company may decide that a postal vote may be admitted.

In exercising such a postal vote the vote shall be in writing either under seal or under
the hand of the member or duly authorised officer of the member.

The instrument exercising the postal vote shall be delivered to the offices of the

Company not less than 48 hours before the time appointed for the meeting.

No member may vote on any matter in which he is personally interested, pecuniarily or
otherwise, or debate on such a matter without in either case the permission of the
majority of the members present in person or by proxy at the meeting such permission

to be given or withheld without discussion.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the

appointor and shall be in the following form (or in form as near thereto as
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circumstances allow or in any other form which is usual or which the Directors may

approve):
"{Name of the Company at any relevant time]

1,/we,

of

being a member/members of the above named Company

hereby appoint

of

or failing him,

of

as my/our proxy to vote in my/our name(s) and on my/our behalf at the
annual/extraordinary general meeting of the Company to be held on

19 , and at any adjournment thereof.
Signed on this day of i9 "

Where it is desired to afford members an opportunity of instructing the proxy how he
shall act the instrument appointing a proxy shall be in the following form (ot in a form
as near thereto as circumstances allow or in any other form which is usual or which the

Directors may approve):
"IName of the Company at any relevant time]

I/we,

of

being a member/members of the above named Company

hereby appoint

of

or failing him,

of

as my/our proxy to vote in my/our name(s) and on my/our behalf at the
annual/extraordinary general meeting of the Company to be held on

19 , and at any adjournment thereof.
This form is to be used in respect of the resolutions mentioned below as follows:

Resolution No. 1 *for *against
Resolution No. 2 *for *against

*Strike out whichever is not desired.
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7.3

7.4

7.5

7.6

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed on this day of 9 "
Appointment and Retirement of Directors

A Director can only be appointed or reappointed in accordance with the continuing
regulations which may be made or revised from time to time by the Board of Directors

in accordance with Article 14 below ("the Rules").

Between 7 and 28 clear days before the appointed date for a general meeting at which
an appointment is to be considered, notice of those recommended by the Board of
Directors or otherwise shall be given to all those entitled to notice of the meeting itself.
Such notice shall give the particulars needed to satisfy the Company's register of
Directors.

Subject to the above conditions the Company may by resolution appoint an additional

Director or one to fill a vacancy and decide the order of rotation.

The appointment of a Director must not result in the number of Directors exceeding
the maximum set out in the Articles which maximum unless and until there shall be a

different maximum number fixed by the Rules shall not exceed 10.

At every annual general meeting one-third or the nearest to such a figure, of Directors

shatll retire by rotatiomn.

Those due o retire by rotation are those who have been longest in office but as
between persons who became or were last reappointed Directors on the same day
those to retire shall (unless they otherwise agree among themselves) be determined by

Jot. The Chairman shall not be due to retire by rotation.

Disqualification and Removal of Directors

A Director shall cease to be so if:

(a) he becomes prohibited from being so by law or by any provision of the Act;

(b)  he becomes baukrupt or makes any arrangement or composition with his

creditors;

(¢)  heis or may be suffering from a mental disorder and:
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9.1

9.2

[10.

11.

12.

12.1

12.2

§)] he is admitted to hospital for treatment under the Mental Health Act
1983 (or 1960 Act for Scotland);

(i)  a Court with jurisdiction (in United Kingdom or abroad) makes an

order for his detention or appoints a receiver;
(d) he voluntarily resigns his office;

(¢)  heis removed from office by a resolution duly passed pursuant to Section 303
of the Act;

't he is requested to resign by all of the other Directors.
Powers of Directors

Subject to the provisions of the Act and the Memorandum and Auticles, the business of
the Company shall be managed by the Directors who may exercise all the powers of

the Company.

By power of attorney or othet means the Directors may appoint any person as an agent

of the Company for such purpose and on such conditions as they determine.
Observers

One or more Observers may be appointed or removed from office by the Board of
Directors as they think fit from relevant statutory bodies and agencies. An observer is
entitled to notice of and to attend Company meetings and meetings of the Board of

Directors but has no voting rights.]
Directors Expenses

The Directors are entitled to the repayment of all reasonable expenses incurred by

them in connection with their attendance at meetings or any other Company business.
Proceedings of Directors

The Directors may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit, provided that at least one such meeting shall

be held in each year.

Unless urgent circumstances make it necessary to convene a meeting more quickly,
notice of every meeting of the Board of Directors and its general nature shall be given
by post to every Director at least seven days in advance. Such a meeting can be
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12.3

12.4

12.5

12.6

12.7

12.8

12.9

requested by two Directors. Notice need not be given to a Director absent from the
United Kingdom. '

A quorum of the Directors is three (being the minimum number required for a
registered charity) or one third of the aggregate number of Directors, whichever is

greater.

The continuing Director(s) may act notwithstanding any vacancies in their number,
but, if the number of Directors is less than the number fixed as a quorum, the
continuing Director(s) may act only for the purpose of filling vacancies or of calling a

general meeting.

The chairman of the Board, who shall be appointed by a vote of the Directors, shall
preside at every meeting at which he is present. If he is unwilling or not there within 5
minutes of the start time the Directors present can appoint one of their number
chairman for that meeting. The Directors shail also be empowered to appoint a deputy

chairman.

A resolution in writing signed by all the Directors entitled to receive notice of a
meeting of Directors shall be as binding as if it had been passed at a meeting of
Directors duly convened and held and may consist of several documents in like form

each signed by one or more Directors.

A meeting of the Directors may, subject to notice thereof having been given in
accordance with the Articles be for all purposes deemed to be held when a director is
or directors are in communication by telephone, audio visual communications media,
or by internet or other on-line electronic communications media, with another Director
or other directors and all of the said Directors agree to treat the meeting as so held,
provided always that the number of the said Directors participating in such
communication constitutes a quorum of the Board of Directors hereunder. A
resolution made by a majority of the said Directors in pursuance of this Asticle shall be
as valid as it would have been if made by them at an actual meeting duly convened and
leld.

Each Director shall be entitled to one vote. In the case of an equality of votes the

chairman shall have a casting vote.

A meeting of Directoss at which a quorum is present shall be competent to exercise all
the authorities, powers and discretions by or under the regulations of the Company for
the time being vested in the Directors generally.
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12.11

12.12

12.13

13.

14.

14.1

The Directors may delegate any of their powers to any sub-committee consisting of
such of their number and such other persons as they think fit provided that where such
committee includes persons not being Directors, the number of such persons shall be
less than one-half of the total number of the committee members and no resolution of
the committee shall be effective unless a majority of the members of the committee

present at the meeting are Directors.

Any sub-committee formed pursuant to Article 12.9 shall, in the exercise of the powers
delegated to it, conform to any regulations imposed on it by the Directors. The
resolution making the delegation shall specify the financial limits within which any sub-
committee shall function. The meetings and proceedings of any such sub-committee
shall be governed by the provisions of these Articles for regulating the meetings and
proceedings of the Directors so far as applicable and so far as the same shall not be
superseded by any regulation made by the Directors. All acts and proceedings of such

sub-committees shall be reported in due course to the Directors.

All acts bona fide done by any meeting of the Directors or of any sub-committee, or by
any person acting as a Director, shall, notwithstanding that it be discovered afterwards
that there was some defect in the appointment or continuance in office of any such
Director or person acting as aforesaid, or that they or any of them were disqualilied, be
as valid as if every such person had been duly appointed or had duly continued in

office.

The Directors shall cause proper minutes to be made of all appointments of the
Directors and of the proceedings of all meetings of the Company and of the Directors
and of sub-committees, and all business transacted at such meetings, and any such
minutes of any meeting, if purporting to be signed by the chairman of such meeting, or
by the chairman of the next succeeding meeting, shall be sufficient evidence without

any further proof of the facts therein stated.
Secretary

Subject to the provisions of the Act the Board of Directors shall appoint a Secretary
for a term and on such conditions as it thinks fit and any Secretary so appointed may
be removed by them.

Rules

The Directors may from time to time make, repeal or alter such rules as they may deem

necessary or expedient or convenient for the proper conduct and management of the
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Company and its alfairs, and in particular but without prejudice to the generality of the

foregoing, they may by such Rules regulate:

(a)

()

(c)

(d)

(e

(D)
(8)

themselves or through a membership comumittee the eligibility, admission and
classification of members of the Company (including the admission of
organisations to membership) and the rights and privileges of such members,
and the conditions of membership and the terms on which members may resign
or have their membership terminated and the entrance fees, membership fees,

subscriptions and other fees or payments to be made by members;

the conduct of members of the Company in relation to one another, and to the

Company's employees;

the setting aside of the whole or any part or parts of the Company's premises at

any particular time or times or for any particular purpose or purposes;

the procedure at general meetings of Members and meetings of the Board of
Directors and sub-committees of the Board of Directors insofar as such

procedure is not regulated by the Articles;

the level of subscriptions and other membership fees and financial arrangeiments

applicable from time to time;
the composition of the Board of Directors;

generally, all such matters as are commonly the subject matter of company
rules provided that the same shall not be inconsistent with the Memorandum of

Association or these Articles.

142  The Company in general meeting shall have power to alter, add to or repeal the rules

and the Directors shall adopt such means as they think sufficient to bring to the notice

of members of the Company all such Rules, which shall be binding on all members of

the Company, provided that no rule shall be inconsistent with, or shall affect or repeal

anything contained in, the Memorandum of Association or the Articles.

15. The Seal

The Directors may determine who shall sign any instrument on which the seal is affixed

and if not determined then such an instrument shall be signed by a Director and the

Secretary or any two Directors.
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16.1

16.2

16.3

16.4

17.

17.1

17.2

173

Notices

Any notice to be given to or by any person pursuant to the Articles shall be in writing

except that a notice calling a meeting of the Directors need not be in writing.

The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at the registered address of the
member or by leaving it at that address or by sending it electronically to the member at
an electronic address specified by the member for such purposes. A member whose
registered address is not within the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may be given to him shall be
entitled to have notices delivered to that address, but otherwise no such member shall

be entitled to receive any notice from the Company.

A member present, either in person or by proxy, at any meeting of the Company shall
be deemed 1o have received notice of the meeting and, where requisite, of the purpose
for which it was called.

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. Likewise proof that a notice
was properly addressed and sent electronically shall be conclusive proof that the notice
was given. A notice shall, unless the contrary is proved, be deemed to be given at the
expiration of 48 hours after the envelope containing it was posted or if sent

electronically 24 hours after the notice was sent.
Accounts etc.

The Directors shall cause accounting records of the Company to be kept in accordance
with section 221 of the Act and the requirements of the Charities Act 1993 (or any
statutory re-enactment or modification of that Act) and any regulations made pursuant

thereto (or as the same may be hereafter amended or altered).

Accounting records shall be kept at the Office or, subject to section 222 of the Act, at
such other place or places as the Directors shall think fit and shall always be open to

the inspection of the Directors.

At the annual general meeting in every year the Directors shall lay before the Company
a proper income and expenditure account for the period since the last preceding
account (or in the case of the first account since the incorporation of the Company
made up to a date not more than seven months before such meeting) together with a

proper balance sheet made up as at the same date. Every such balance sheet shall be
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18.1

18.2

19.

20.

21

accompanied by proper reports of the Directors and the auditors of the Company, and
copies of such accounts, balance sheet and reports (all of which shall be framed in
accordance with any statutory requirements for the time being in force) and of any
other documents required by law to be annexed or attached thereto or to accompany
the same shall not less than 21 clear days before the date of the meeting, subject
nevertheless to the provisions of section 238(4) of the Act, be sent to the auditors and
to all other persons entitled to receive notices of general meetings in the manner in

which notices are hereinafter directed to be served.
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 appropriately qualified auditor or auditors.
Auditors shall be appointed and their duties regulated in accordance with the Act.
Statutory Books and Accounting Records

The statutory books and accounting records shalf be open to inspection by any meimber
during normal business hours, although reasonable restrictions may be imposed by the

Company as to the time and manner in which they may be so inspected.
Annual Report

The Directors shall comply with their obligations under the Charities Act 1993 (or any
statutory re-enactment or modification of that Act) with regard to the preparation of
an Annual Report and its transimission to the Commissioners.

Annual Return

The Directors shall comply with their obligations under the Charities Act 1993 (or any
statulory re-enactment or modification of that Act) with regard to the preparation of

an Annual Return and its transmission to the Commissioners.
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22. Indemnity

Every Director and officer of the Company if found not to be liable in any action for
negligence, default, breach of duty or breach of trust shall be indemnified out of the
assets of the Company for afl costs and expenses incurred in defending his liability in

any action.
23, Winding-up

Clauses 7 and 8 of the Memorandum of Assoctation have effect as if the same were

repeated here.
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