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Agenda to the Annual General meeting of Constitution hill Ltd on Wednesday 26 May
2t 7.00 p.m,

Welcome

Presentation of the Accounts

Annual report of the Company

Election of the dircctors. Al present, there arel-

John Andrews

Frank Llewellyn

Pamela Marsden

Richard Lewis

Mona Morris

Terry Sadler (resigned in April 1999)

Special resolution to change our primary objective from

To advance the oducation of the public through conservation of
the Aberystwyth CUff Rallway for the public benefit and through the
promotion and encouragement of voluntary workin support of the
Abarystwyth Cliff Raliway;

to.-

To advance the education of the public through congarvation of

the Absrystwyth Clitf Railway for tho public benefit and through tha
promotion and encouragoment of voluntary work and training for those
at most disadvantage from all sectors of the community in support of
the Aberystwyth CIiff Railway and the sito at Constitution hiii.;




THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL
MEMORANDUM O ASS3TTATION OF
CONSTITUTION LsLL - 2.

1.The name of the Company (hereinafter called “the Company’} is
Constitution Hill Lid.

2 The registered office of the Company will be situated in Wales.
‘3. The object for which the Company is astablished is:-

To advance the education of the public through consorvation of

the Aberystwyth CIIff Ratiway for the public bonelit and through the
promotion and encouragement of voluntary work and trafning for those
at most disadvantage from all seclors of the communlty In support of
the Aborystwyth CUff Railway and the site at Constitution hill;

4.1n furtherance of the above objects, bul nol stherwise, the Company shall
have the following powers:

4.1To carry on any other activities whatsoover which can in the opinion of the
Company be incidental with or conducive to or ancillary to any of the objects
of the Company or are calcutated directly fo banefit the Company or enhance
the value or render profitable any of the Company’s praperly or rights or any
required by any client or customer of or persons (legai or natural) dealing

with {he Company.

4.2To establish, maintain or join and subscriba {o any retirament benefit
scheme (within the meaning of natione! legislation relaling lo such schomas
and applying at the date of incorporation of the Company) for the bensfit of
any persons who are or were at any lime employees or their dependanis.

LIl
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43 To purchase, take on lease or in exchange, hire or otherwise acquire
and hotd for any estate or interest,.any lands, buildings, easements, rights,
privileges, concessions, patent rights, licences, secret processes, property of
any kind necessary or convenient for the purposes of orin connection with
the Company’s object or any branch or department therof;-

4.4 To borrow or raise or secure the payment of money for the purpose of or
in connection with the Company’s‘cbjects and for the purpose of and in
connection with the borrowing or raising of money by the Company, o
become a member of any Building Society.

4.5 To mortgage and charge the undartaking and all or any of the real and
parsonal property and assels, present or future and to Issue at par ar ata
premium or discount, and for such cansidaration and with and subject {o such
rights, powers, privilegas and conditions as may be thought fit, debenturas or
debanture stock, sither permanent or repayable, and collaterally or furtherto
secure any securitfas of the Company by & trust tdeed ar other assurance.

4.6 To draw, make, aceopt, endorse, nagoliate, discount and gxecule
promisscry notas, bills of axchange, choques and othar nagotiste
instruments.

4.7 Toinvest and doal with the monles of the Company not immediately
required for the purpose of its objects in or upen such invasimants or
socuritios and in such mannor as may from time 1o time be detarmined by the
Company.

4.8 To accepl payment for any propery of rights sold &7 *erwise disposed
of or dealt with by the Company either in cash, by installntanis or otherwise,
or in fully or partly paid up shares of any company af corporation, with or
withoul deferred or prefarrec: or speciai rights or restrictions In respect of
dividend, repaysnent of capital, veling or otharwise, or in mortgage
debentures or debenlure slock, morlgages or other securillas of any company
or corporation, or parlly inone modo and paslly in anothar, and gonerally on
such terms as the Company may delermine, and (o hold, dispose of or
otherwise deal with any shares, stock or socurities so acqilirad.




4.4

4.1%

434

419

4,16

To enter in any partnership or joint purse arrangement or arrangement for sharing
profits, union of interests or co-operation, or amalgamate with any company, Grmi
oF Person carTying on Or proposing to carry on any objects within the objects of the
Company, and to acquire and hold, sell, deal with or dispose of shares, stock,
securities or property of any such body, and to guarantee the contracts or liabilities
of or payments of the dividends, interest or capital of any shares, stock, securities or
property of and to subsidise or gtherwise assist any such body.

To establish or promote or concur in establishing or promoting any company, firm,
co-operative or other organisation the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or interest of the Compasny
and te acauire and kiold or disposs of shares, stack, securities or property issued by
or any other obligations of such organisation.

To make any charitable donation either in cash or assers which the Company may
deem expedient.

To purchase or otherwise acquire and undertake all or any part of the business,
property, asscts, liabilities and transactions of any person, fivm or company camying
ot any business which the Company is suthorised to caurvy on.

To make, publish, supply, seit or deal in books, pesiodicals, nudio, film and video
recordings, and other publications in any ether medium or any other educational or
trainiog materials or to give public lectures, hold public mestings or other seminars
and presentations, whether or not making use of the abovesaid educstional znd
training matesiols,

To obtain, acquire and purchase all nacessary permils, licenses or trade marks and
other intellectual propetty rights required for the purpose of enabling the Company
to carry on its objects or as deemed necessary to protect its property upon such
terms and conditions as it may think fit.

To make appeals for money and sclicit subscriptions to the funds of the Company
and to accept interest free loans, donations aud any gifis of veal or personal
property including those subject to asy trust and/or conditions compatible with the
objects of the Company aad to cary out any such trust and/or conditions
compatible with the abjects of the Company.

To sell, iroprove, manzge, develop, tum to acrount, exchange, let or reat, royalty,
share of profits or ctherwise, grant easemeats, licenses and other rights in or over,
and in any manzier deal with or dispose of the undurtaking and all or any of the
property and assats for the time being of the Company for such consideration as the
Company may think §t, subject to the provisions of clause 5,

In carrying out the aforesaid objects the Company shiall have repard to the physical, mental
and emotional well being of the community.
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The income and property of the Company shall be applied solely towards the
promotion of the Objects and no part shall be paid or transferred, directly or
indirectly, by way of dividend, benus or otherwise by way of profit, 10 members of
the Company except by way of payment in good faith of reasonable and proper
wages and repayments (including loans) of expensts to any member or employee of
the Company in return for any services actually rendered to the Company :
Provided that nothing ir this dotument shall prevent any payment in good faith by
the Company;

(1) of the usual professional charges for business done by any direcror who is 2
solicitor, accountant or other person engaged in a profession, or by any partner of
theirs, when instructed by the Company to act in & professional capacity on its
beha!f: Provided that at oo time shall a majority of the directors beaefit under this
provision and that a dircctor shall withdraw from any meeting at which their
appointment or remunecation, or that of their partner, is undar discussion;

(2)  of reasonable and proper rerauneration for any services rendered to the

.

Company by any membes, officer or servant of the Company who is not a director;

(3}  of interest on maney lent by any member of the Company or director at o
reasonable and proper rate per anqum not exceeding 2 par cent less than the
published base lending rate of . clearing bank 10 be gselected by the directors;

(43  of fees, remuncration or other benefit in mooey or monsy’s worth to aoy
company of which & director raay also be a member holding not more that 1/100th

part of the jssued capital of the company;

{5y  of reasonable and propser rent for premises demised or let by any member of
the Company or a director;

N

(6  to any director ofreasonable out-of-packet expenses.
The liability of the members is limited.

Every member of the Company undectakes to contribute to the assets of the
Company, in the event of the same belog wound up while they are o member or
within one year afier they cease to be o member for payment of the debts and
liabilities of the Compeny cantracted before they cease to be n member, and of the
costs, charges and expenses of winding up and for the adjustment of the rights and
contributories amongst themselves, such amount s mey be required not exceeding
one pound.,

Fach member will only be entitied 1o cast one vote whea any resolution is put or
any ballot conducted, irrespective of the amount of monies, assets or guaranteas
that they have loaned or contributed in any way to the Company.




10,

In the event of the dissolution or winding-up of the Company, after the satisfaction
of all its debts and liabilities, the assets remaining shall not be distributed among the
members but shall be transferred in the furtherance of the aforementioned objects to
any organisation having objects similar to or compatible with the objects of the
Company and which shall prohibit the distribution of its or their incorme and
property among its or their members to an extent at least as great as is imposed on
the Company by virtue of Clause 5 above, as may be determined by a General
Meeting, or in so far as the assets are not transferred, shall be held for charitable

purposes.

Neither this clanse 9 nor clause 5 hercof shail be capable of amendment by the
nembership in General Meeting and section 17 of the 1985 Act shall not apply.

Clauses in the Memorandum of Association except for clause 9 and clause 5 above
may be altered by Special Resolution which is hereby defined as one passed by a
majority of not less than three-fourthe of the membership present and voting at an
Extraordinary General Meeting of which not less than tweaty-one clear dzys notice
has been given specifying the purpose for which the meeting has been called.




We the several persons whose names, addresses, descriptions and signatures are subscribed
are desirous ol being formed into a2 compasny in pursuance of this Memorandum of
Association:
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

CONSTITUTION HILL LTD

PRELDMINARY

1, Subject as hereinafter provided, the regulations conteined in Table A and Table C of
the Companics (Tables A-F} Regulations 1985 (which regulations are hercinafler
called Table A) shall apply to the Company but, in the case of any variation or
inconsisteny between these Articles and Table A, these Articles shall prevail and

apply.
INTERYRETATION'
2. 1 these regulationsi=

mhe Act” means the Compandes Act 1985 including any statutery amendments or
re-enactment thereof for the time in force.

*the articles™ mieans the Articles of the Company. .
rclear days” In relation to the pesiod of @ notice means that period excluding the day
when the notice is given or deemed to be given and the dny for which it is given or
onwhich it is to take effect.

"exeeuted” includes any mode of execution.

msecretary” 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,

"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these regulations

bear the same meaning as in the Act but excluding any statutory modification thereof not in
force when these reguiations becorme binding on the Company.




MEMBERSHIP

-
J.

For the purposes of registration the number of members of the Company is declared
not to exceed 500 _ but the Managemen: Committee may from time o time register
anincrease in members.

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

The Management Conmiittee may adwmit to membership;

(@) any person who has actained the age of ecighteen years znd who is in
agreement with the objects of the Company, without discrimination between
persons by reference to wealtk, politics, race, religion, sex or disability; or

(b)  any society, charity, company, local authority or unincorporated assaciaton
which is in agreement with the objects of the Company;

provided that only persons and organisations shal! be admitted who qualify for one
of the membership categories specified in Arcle 9,

A member which is a corporate body or association shall by resolution of its
goveming body appoint a deputy, who shall during the continuance of their
appointment be entitled to exescise in any General Meeting of the Cozapany all such
rights and powers 23 the body corporate or association would exercise if it were an
individual person, A copy of such regolution, signed by the governing body, shall be
gent to the Secretary.

Every application for memberghip shal be constdered by the Mamagement
Committes af its first meeting after the application was raade of as soan afterwards
as it practicable, Any opplicent who is refused adraission to membership niy
require that the question of their application be considered by the next General
Meeting of the Company whose decision on the matter shall be final. When refusing
any application for merbership, the Management Committes shall ezsurs that the
applicant is aware of their right of appeal under the provisions of this Article.

Any acceptance of an application for manbersiip shall be condisional on payment
by the applicant of the full amount of the membership subscription of £1.00.  No
applicant shall be entered in the Register of Members unless and umil such
subscription has been received by the Compiny, unless the Management Committes
decides to waive the subscription in any particular case,




CATEGORIES OF MEMBERSEIP

9Q, Every member upon admission shall be allocated onc of the fullowing categories of
membership at the absolute ar.cretion of the Management Conumittee;

(a) "Supporter Members" shall be members who have an interest in the Compan;
primarily by virtue of providing funds, facilities or other practical aid directly to he
Company.

() "Employes Members" shall be members who are employees of the Company.
Employee members shall be subject to 2 3 month probationary pariad.

¢c) "Community Members" shall be members who live, wark or have interest within
the, community of Aberystwyth and the surrounuing area.

(d) “User Members” shall be those mernbers sho re;.. w2ly use the serice,

{¢) “Corporate Members™ shzll be memuers admitted under Article 5 (b)

50.  The Management Committee may at any time amend z member's category of
membership in the event of a change in circwmstances, and shall notify the member
in question of their decision within fourtezs days of so doing.

REGISTER OF MEMBERS

11,  The Company shall keep a Register of Members containing the name and address of
every member, the date on whick they became a member and the date on which they
ceased to be ¢ member, Every member shall cither sign 2 writien consent to
become a member or siza the Register on becoming 2 member,

CESSATION OF MEMBERSHIP

12.  The rights and privileges of 2 member shall not be fransferable or transmissible, end
all such rights und privileges shall cease upon the member ¢-asing to be such.

13, A membc;' shall cease to be 2 member immediately that he/sheor it

(i ceases to fl any of e qualifications for membership o5 specified by
Article 3 and Article 9, or

(i)  resignsin writing to the Secretary; or

(i)  is expelled by a Special Resolution carried in accordance with Article 28 at
an Extraordinary General Miceting called 10 consider the matter; or

(iv)  dies, ifan individual person; or

(v)  fiilsto pay the annual subscription or any other monits due to the
Company; or

(vi) i wound up or goss into liquidation, if a corporate body or assnciation,




GENERAL MEETINGS

L4,

IS5,

16,

17.

The Company shall in each calcudar year hold a General Meeting 2s its Annual
General Meeting and shall specify the meeting as such in the notices calling it
providing that every Annuai General Meeting except the first shall be held not more
than fifteen months after the helding of the last preceding Annual General Meeting.
The first Annual Generai Mseting of the Compzny shall be heid within eighteen
months of incorporaticn.

The business of 2n Annuat General Meeting shall include;

()  The receipt of the reports of the Chairperson and Mazagement Committee
of the Company;

{(ii)  the consideration of audited accounts (if any) presented by the Managerment
Committee;

(i)  the election of the Management Committee;

(iv)  the election of a Chairpersop, being 2 member of the Mapagement
Committee, who shall preside at all General Mectings and meetings of the
Moanagement Committes;

(v) .adecision on the application of any surplus/profits;

(vi) the appointment and the fixing of the remuneration of the Auditors (if any}.

All other business transacted at an Annual General Meeting shall be deemed
Special,

Ozdivary General Meetings of the Company shall be held at quarter]y intervals, Sut
the Company in General Meeting may decide to hold a Genaral Meeting more or
less frequently.

The Management Committee may, whenever they think fit, convene an
Extraorditary General Meeting of the Company, or any two ~embers or teo
perceat of the membership, whichever is greater, may convene t1 Extraordinary
General Meeting as provided by secticn 368 of the Act.

NOTICES

18

19.

An Annual Gencral Meeting and 2 meeting called for the passing of 2 special
resolution as described in Article 28 shall be called by giving at least twenty-onc
clear days’ notice. Any other General Mecting shall be called by giving at least
Sourteen clear days’ notics,

Notice of every General Meeting shall be given in vriting to every member of the
Company and to the Auditors (if any) and shall be given personally or by sending it
by post to them or their registered office or any address given by them for this
purpose within the United Kingdom.




. 26,

Notice shall be exclusive of the day on which it is served or given and skall specify
the place and exact time of the meeting and the general nature of the business to be
dealt with. In the case of an Annual General Meeting notice shall specify the
raeeting as such and in the case of an Extraordinary General Meeting the exact
nature of the business to be raised at the mesting shall be specified.

Where notice is sent by post, secvice of the notice shall be deemed to be effected by

properly addressing, prepayag 4nd posting the rotice and to have been effected at
the expiration cf forty-eight hours after notice has been posted.

The accidental omission to give notice of 2 mesting to, or the non-receipt of notice
of a mesting by, any person entitled to receive notice shall not invalidate

procaedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS,

23,

24,

25,

Every member and such other persons as receive notice shall be entitled to attend
and speak at 2 General Meeting. )

No business shall be transacted at @ General Meeting unless a quorum of members
is present. 50 % of the membership entitled to vota for the time being shall be the

quorum.

If within half an hour from the time appointed for the meeting & quorum is not
present it shail stand adjourned until the same day in the next week at the same time
and same place, or otherwise as the Directors may determine, aad if at the
adjcurned meeting a quorum is not preseat withie holf an hour from the time
appointed for the meeting the members present shall be 1 quorum.

The Chairperson or in thedr absence some other Director nominated by the
Directors shall preside as Chair of the meeting, but if neither the Cheirperson nor
such other Director (if any) be preseat within fifteen minutes after the time
appointed for bolding the reeting and willing to act, the members present shall elect
one of thair pumber 1o be Chairperson. ,

The Chairperson may with the consent of the meeting at which a quorum is present
{and shall if so dirccted by the meeting) adjourn the meeting from time to time and
place to place but no business shall be transacted at en adjoumed meeting other
than business which might bave bees fransacted st the mesting from which the
adjournment took place. When a mieeting is adjourned for thirty days or more,
notice shall be given as in the case of the original meeting. Ortherwise it shall not be
necessary to give any such notice,
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30.

3L

3.

33.

Decisions at General Meetings shall be made by passing resolutions:

(a)  The decisions involving an alteration o clauses of the Memorandum or
Articles of Association, other than those specified, and other decisicns so required
from time to time by statute and by thees Articles shall be made by a Special
Resolution. A Special Resolution is here acaned as one passed by a majority of not
less than three-fourths of the members of the Company present and voting at an
Extraordinary Generai Meeting,

()  All other decisions shall be made by ordinary resolution requiring a simple
majority.

At any General Meeting a resolution put to the vote of the meeting shall be decided
on a shows of hands or other suitable signal unless 2 poll, is, before or upon the
declaration of the result of the show of hands, demanded by:-

(2)  the Chairperson, or .
{6} by a2 member or membvers representing not less than one tenth of the total
vating rights of all the merabers having the sight to vote at the meeting.

Unless a poll be so dewmanded & declaration by the Chairperson that 2 resolution has
been carried or lost and ap entry to that effect in the minutes of the procecdings of
the Company shall be conclusive evidence of the fact without proof of the number
or proportion of votes recorded in favour of or agninst the resolution. The demaxd
for a poll say be withdrawn.

If a poll is duly demaaded it shall be taken in such & manner os the Chairperson of
the meeting directs and the result of the poll shall be deemed to be the resclution of
the meeting at which the poll was demanded.

Subject to the provisions of the Act 2 resolution in writing signed by 21l the
membecs for the time being shall be valid and effective as if the sume bad been
passed at @ General Meeting duly convened and beld and may consist of several
documents in the Like form, cach signed by one or more members.

Votes may be given personally or by proxy appointed by the member und po
menber or proxy shail have mose than one vote.

In the case of an equality of votes the Chair shall have  second or casting vote,

MANAGEMENT COMMITTEE |

34.

35.

The business of the Company shall be managed by a Management Commitiee which
shall be accountable *o the members,

The initial Management Comrmittee of the Company shall be appointed by the
subscribers to the Merorandum of Association, and shall serve for at least 1 year,
Al the Brst Annual General Meeting following this period 33.3% of the
Management Committee shall retice and may offer themselves for re-clection.




30,

37.

is,

The Management Committec will be elected annually by the members at the Annual
General Meeting of the Company and retiring members shall b eligible for re-
election without further nomination. Those members elected to the Commirtee will
in 2ddition be appointed Directors of the Company. Only members of the
Committee may be Directors of the Company.

Invitations Sor nominations for the paosition of director will be sen: to all members
with the notice of the Annual General Meeting. Completed nominations will be
accepted up to seven days before the date of the meeting. All nominations require
the signature of the nominated person and the signature of a proposor and seconder
alt of which shaii be members of the Company,

Unless otherwise determined by the company in General Meeting the number
of members of the Management Committee shall be not less than 2 and not

more than 10

The Management Commines may ot any time co-opt any person to tha
Management Commirtee whether of nat they ere a member of the Company,
provided that the maximum number presczibed in Articles 38 is not exceeded and
that no more than three such co-options shall be made betwenn one Annuat General
Mecting and the next. All persons so co-opted shall retire at the Agnual General
Meeting following their co-option but shall be cligible to be re-zppoirted thereaiter,

PROCEEDINGS OF THE MANAGEMENT COMMMITIEE

40’

41,

Members of the Management Commitee may meet together for the despatch of
business, adjourn and otherwise reguiate their meetings as they think £t and
questions arising ot any meeting shall be decided by a mjority of votes. Inthe case
of an equality of votes the Chairperson shall have & second or casting vote.

A Management Committée member may, and the Secrelary shall on the instrucdon
of the Management Commitice, summon a meeting of the Management Conimittee
at any reasonable tinae,

The quorum necessary for the transaction of business of the Mancgement
Commirtes shall be 5 or 50 % whichever is greater.

If the Management Committee shall at any time be reduced in number to less than
the minimum prascribed in Article 38, it mey act as the Management Committee for
the purpose of filling up vacancies in their body or summoning a General Meeting
of tie Company, but no other purpose.

The Chairperson "or in their absence some other director nominated by the
Managemnent Committee shall preside as Chairpersen of the meeting, but if neither
the Chairperson nos such other director (if any) be present within £fteen minutes
at., the time appointed for kolding the mesting, the Management Committee shall
elec: one of their number to be Chairperson,




45,

The Management Committee shall cause proper minutes to be made of the
praceedings of all meetings of the Company, of the Management Committee and
any sub-committees and of all business transacted at such meetings. All such
minutes shall be open to inspection by any member of the Company during the
Company's normal working hours and by any other person authorised by the
Company in General Mezting.

A resolution in writing signed by all Management Committee members for the time
being who are entitled to vote shall be valid and have the same effect as if it had
been passed at a meeting of the Management Committee and may consist of several
docurnents in tike form signed by oge or more Management Commirtee members,

POWERS OF THE MANAGEMENT COMVITTEE

47.

48.

49,

50,

51.

The business of the Compasyy shall be managed by the Management Committee who
may pay all expenses of the formation of the Company as they think fit and may
exetcise all suck powers of the Company as may be exercised and done by the
Company and as are not by statute or by these Anicles required to be exerciced ar
done by the Comparny in General Meeting.

No regulation made by the Compazy in General Mecting shall iovalidate any prior
act of the Managemest Committes which would have been valid had that regulation

aot been made,

All cheques, promissory notes, drafis, bills of exchange and other negotiable
instruments, ard all yeeeipts for monies paid to the Company shall be sigued, drowr,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as
the Management Committee shall from time to time by resolution determine,

Without prior prejudice to its generzl powers, the Manigement Committee may
exercise all the powers of the Company to borrow money and to morigage or
charge its undertaking and propesty or any part thereof and to fasue debentures and
other securities whether outright or as security for eay dubt, liability or oblization of
the Company or of any third party.

The Management Committes may delegate any of its powess to sub-committees
cansisting of such members of the Company as it thinks it Any sub-commitice S0
formed shall conform to zny regulatons that may be imposed on it by e
Management Committee,




DISQUALIFICATION AND REMOVAL OF DIRECTORS
52.  The office of a director shall be immediately vacated if he/she:

(a)  ceasesto be a director by virtue of any provision of the Act or become
prohibited by Jaw from being a director; or

()  becomes bankrupt or meke any arrangeraent or composition with their
creditors generally; or

(<) is, or may be suffering fom, mental disorder; or

(d)  resigns their ofFice by notice to the Company; or

(¢)  shall for more than four consecutive meetings have been abseet without
permissicn of the Management Committee from meelings of the
Management Conrmittee held during that period and the directors sesolve
that his/ber office be vacatad; or

{i) is removed from office by rzsolution of the Company in General Meeting in
accordance with Section 303 of the Act.

REMUNERATION OF DIRECTORS

s —w W
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53 Management Committee membars may only be paid reasonable
expansos Incurred by them in attending and retuming from meetings on the
Management Committee or Gonorat Maetings of the Company or In
connection with the business of the Company

SECRETARY

54,  Subject to the provisions of the Act, the secrstary shalf be appointed by the
Management Comumittee for such term, at such remuneration and upon such
condilions as they may think fit, and any secretary so appointed may be removed by

them,

ACCOUNTS

55 The Management Committee shall cause propes books of acsount to be kept with
respect to:

(@)  All sums of meney reccived and expended by the Company and the matters
in respect of which the receipt and expenditure takes place;

(v)  All sales and purchases ef goods and/or services by the Company; and

()  Theassels and linbilities of the Company.

Proper books shall be d2emed to be kept if they give o true and fair record of the
stdte of the Company’s affairs and explain jts transactions.
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57.

59.

60,

The books of account shall be kept at the registered office of the Company or at
such other places as the Management Committee think fit, and shall always be open,
to the inspection of all members of the Company upon approval of the Management
Committve during normal working hours and by such other persons authorised by
the Company in General Meeting.

The Managemert Committee shall from time to time in accordance with their
statutory obligations cause to be prepared and laid before the Company in General
Meeting such income and expenditure accounts, balance sheets aad reports as are

required by statute,

APPLICATION OF SURPLUS

The surplus funds of the Company shall be applied in the following ways, in such
proportions end in such a manner as may be recommended by the Management
Commitice and approved at the Annual General Meeting:

()  to creating a general reserve for the continuation and development of the
Company;

-

()  tomakea payment for sociat and charitable purposes,

RULES ORBYE LAWS

The Management Cornmittee may fom time {0 time make such Rules or Bye Laws
as they may docmn recessary for the proper conduct and management of the
Company, The Company in General Meeting shall have power to aiter or repeal the
Rules or Bye Laws wad to make additions thereto and the Management Committee
shalt adopt such means as they deem sufficient to bring to the notice of members of
the Cornpany alf such Rules or Bye Laws, which so long as they shall be in force,
shall be binding on all membars of the Company. Provided, nevertheless, that no
Rule or Bye Low shall be inconsistent with, or shall affect or repeal wnything
contained in the Memoraadum or Anticles of the Company.

INDEMNITY

Every member, director, company secretary, auditcr (if any) and other ofauer e
the time being of the Company shall be indemnified out of the ussets of the
Company against any losses or labilities incurred by him/her in or about the
exccution or discharge of the dutics of her/his office subject 10 the provisions of
section 310 of the Act, except to the extent that such losses or linbilities shall be

attributable to:

(a) fraud or other matters in respect of which the member concered shall be
convicted of a crirainal offence; or

(b)  nceligence; or

(c)  actions lnowingly beyond the scope of a specific authority or limit thereon
on the part of the person in question.




DISSOLUTION

61 Clause 9 of the Memorandum of Association refeting to the winding up and
dissolution of the Company shall have effect as if the provisions thercof were
repeated in these Articles,

AMENDMENT TO ARTICLES ‘

82 The provisions of these Aurticles of Association may only be amended by a"Special
Resolution passed in accordance with Article 28 except those otherwise specified.
No amendment of Articles is valid until registered with the Registrar of Companics.

SQOCIAL AUBIT

65. A Social audit of the Company may, by resolution of the Company in General
Meeting, be undertaken annually of the Company's sctivities, in addition to the
financial audit required by law, The role of such a social audit would be to atierapt
to identity the social costs aad benefits of the Company’s work, aed to enzble an
assessment to be made more casily than may be made from financial accounts only
of the Company’s overall performance in relation to its abjects.

Such a social audit may be drawn up by an independent assessor uppointed by the
Company in General Mecting, or by the Management Committee who may submit
their report for verification or comments (o 1 independent assessor,

A sacial audit may include an assessment of the internal collective working of the
cmployces of the Company, incleding employees’ views, imternal democracy and
decision making, wages, health and safety, skill sharing and education opportunitics,
or other matters concerning their overall personat or job satisfaction; an assessmeant
of the Company's activities externally, including its effects on persons involved in
the same or similar trade, on customers and suppliees. and on persons residing in
areas where the Company is focated.




We the several persons whose names, addresses, descriptions and signatures are subscribed
are desirous of being formed into a company in pursuance of these Anticles of Association:

z
iName OO(O H\_xi ﬂf\f{? %mu\n Signature :Dﬂ_( 'K/g’?'l-t-l‘?
Address ALEH\J' '&?)l”()l'\cu\h A’L’N&Si’v‘}j”_\,
[4
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iName %mo Lo Q‘MA{ -_:\J H:«ccla-. Signature Pﬂm——-elﬂ- b"\-vuor-\lzn

Address %r%«cler-.: —Taliesin e (APSE =

S420 3G

Name oy ii&;&aﬂ: [52 gt S Signawre / L‘&A’WL
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VA 7

Name Signarure
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Dated this (7 ™ day of S EC T Cm bt 1) N7

Witness to the above signaturcs ‘,/’?’7 ‘pg‘/' ﬂ'\j\i—%

Name and addreds of wilness Ll ey _L; Loy Qe;g_c_rz,f:s ——
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