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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3541920

The Registrar of Companies for England and Wales hereby certifies that
THE WHARFEDALE VINEYARD CHRISTIAN FELLOWSHIP

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 7th April 1998
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*N03541220B* For the Registrar of Companies

It

i
!Ii

Iy

|
]
:

COMPANIES HOUSE

HC0078




<4

COMPANIES HOUSE

Please complete In typéscript, Declaration on application for registration
or in bold black capllals.

Company Name in full 7ite IMFAme UNEY A

L

001 Jd% 1| DAL S Floweas
o [ feivcaee AvEnie) Alioal(e7 , LEEIS,

do solemnly and sincerely declare that | am a [Sefieiterengagod-in-the

t Please dalete as appropriate, formation-ofthe company]iperson named as director or secrelary of the
corpany in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]1 and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

An ake this solemn Declaration conscientiously believing the same to
b true and by virtue of the Statutory Declarations Act 1835.

TN /
Declarant’s signature dj%/&’\) g @«. ]

koD oot Mseegs| iceas

Y the [ St day of C jW/n/L?
One thousand nine hundred and ninety osr
N
it { o
°P'e“%(0\_ el Rogee  swics LICIT ORIBARRISTER/

ETVWe i | PR PRI
S sened| D, B Oty LI

A Comr_nibssioner for Oaths or Notary Public or Justice of the Peace or Solicitor
tlophone rmber and. i waiable, | OAV S Flowets

e parson Comparias House sros | L1 QEUTACACLE AVBWE, Allaolisy
contact if there is any query. L@f@ L(‘H -—g@\] Tel o L Zé;‘g d"

DX number DX exchange

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 Cardif
for companies registered in England and Wales

or

Form revised March 1995 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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COMPANIES HOUSE

Plgase complete in typescript,
or In bold black capitals,

.

of

1 Please delste as appropriate.

Declarant’s signature

Declarad at

the

© Plaase prinl name, before me ©

Signed

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

il

A24] noUBA4ESa [ 393
Form revised March 1995

COHPANIES HOUSE 11/63/98)

—30(5)(a)

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

[HE UVRAEOME iy
CHTA STV AEUQ-EHT P

AAvis . Rowers
[| felvesete Avervee, Memoticr , LEE4S

a [Seliek i arson named as
director or sacretary of the company in the statement delivered under
section 10 of the Companies Act 1985}tdo solemnly and sincersly dectars
that the company complies with the requirsments of section 30(3) of the
Companies Act 1985.

And | make this solemn Declaration conscientiously believing the same to
bgrfrug\and by virtue of the Statutery Declarations Act 1835.

SOLICITOR/BARRISTER/

PR el el
m/\,\/\) ;( @/ OQUMISSIONES FOR OATHS
1

HEHILLS & CHAPELTOWN
LAW CENTRE

263 ROUNDHAY ROAD
LEEDS LS8 4HS

ngﬁL day of

One thousand nine hundred and ninsty

Tanwon
G:.-\‘jky

ﬂo\{\/ dk/- R. Els

Date

ﬁ"’k" @@N 148

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

Oavin, € Rrovets
U felvddae averde, Alcioohles
LEdS, (SH-FEN T O3 Pox 2RES

DX numbe'r DX exchange

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

gmpanies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
lor companies registered In England and Wales
or
Companles House, 37 Castle Terrace, Edinburgh, EH1 2E8
for companies registerad in Scotland DX 235 Edinburgh




Please complete In typescript,
oi in bold black capltals.

Notes on completion appear on final page

Company Name in full

WLITNANRTS

001
Proposed Registered Office
* (PO Box numbers only, are not acceptable)

Post 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.

10

First directors and secretary and intended situation of
registered office

Tt UNARFENMLE  yinverranh

QYULTIAN  FUDASHP

Form revised March 1995

[ RELVARLE AVENUE |, ALioolie~
(EEA S

. Yolks Posteode | 1€y LlaN

Postcode

l
AN £ Elocts

[| detvaeee Avenive, /R eteot (e
(E&dS [S-&QnN™ o2 258 24%8

DX number DX exchangs

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

Companles House, Crown Way, Cardiff, CF4 3U2 DX 33050 Carditf
for companies registered in England and Wales

or

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

for compantes registered in Scotland DX 235 Edinburgh




Company Secretary {sc0 notes -5) )

Company name

NAME *Style / Title M/( *Honours etc

* Valuntary details Forename(s) M k14

Sumame IQDU@ ¢

Previous forename(s)

Previous surname(s)

Address H AeiviAdie ARG | AL BLG7,
Usual residential address ) =
For a corporation, give the LC-'C’.\ Q
registered or principal office
address, Post town
County / Reglon L. Y&(IILS Postcode | [/ - & (N
Country

cons\ant jo act as secrga{of the company named on page 1

Consent signature W;@N\/?ate f/ [ / &

Di*»ctors (sae nctas 1.5)
Please list directors in alphabstical order

NAME  *Style/Title | M ? *Honours ete

Forename(s) W A

Surname QLOCJMS

Previous forename(s)

Previous surname(s)

Address ]( A LR 1 QeLvAme Avane,

Usual residential address
For a comoration, give the \/'}'LCJOO 4 {le
registered or principal office
address. Post town { LEEs S
County / Region H . }’C’?ﬂ/h 5 . Postcode I\ l&g 1~ Jff\'
Country [/b( i
Day Month Year
Date of birth OY 6% | $9 | Nationality ENG LIS

Business ocoupation | {ACTa? E: 4 Avavaat. AAso7

Other directorships | Cl¢ [ea/y VINCYAR,  TRGT VIVEY M

THE Vet Rurcree (€

¢ consgnt fo acl as director of )hé company named on page 1

Consent signature bQ)/\/V\)S Ba}ﬁ { Vﬂ‘ / 9z




Company Secretary (see natos 1-5)

Form 10 Continuation Sheet

Company number

Vd
NAME  *Style/Title [ pq.7 *Honours etc / ’
* Volustary dofails Forename(s) M ANTHOVY / ’
Surname ASNv / i
Previous forename(s) / "

Previous sumame(s)

Address

L

o SPernicel. Aas )

Usual residential address

Urves at,

For a corporation, giva the

registered or principat office Post town
address.

County / Region

Country

Consent signature

Directors {see notes 1-5)
Please list directors in alphabetical order

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

lervBory ) /

Postcode

Z

Swuio o@cy

r 4

w7

| con;eﬁt to act as secratary of the company named on page 1

vV

Date

*Honours etc

(1L

MARU Avihony &

ASvet

¥l Shaveel poms

AAWES ok

address. Post town Lav_oa‘\l
County / Region Postcede | S LZo o j|
Country | [/
Day Month Year
Date of birth [¥| 12 | & | Nationamy | fgrrmsy
Business occupation | AwD Mavage?

" Other directorships

SABRE Fnd MASCHGST (0., MAE Gane ¢,

Damtviewe L0, S0, Lot Vieerand)

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

Consent signatuv@(

b

PN Ungacr  Ybae[ 26/3 (9%




Company Secretary s e s

NAME *Style / Title

* Volunlary detalls Farename({s)
Sumame

Provious forename(s)

Pravious sumame(s)

Address

Usual residential address

For a corporation, give the

registered or prncipal ofilce

address. Post town

County / Region

Country

Consent signature

Dir ectors (sec noles 1-5)
Pleass list directors In alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forenamef(s)
Previous sumame(s)

Address

Usual residential address )

For a corporation, give the

registered or principal office

address, Post town

County / Region

Couniry

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

1 consent to acl as secretary of the company named on page 1

Date

*Henours atc

Postcode

Day Month

Year

Nationality

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

Date




Directors (continued) * ssenates 1.5

NAME  *Style/Title

* Voluntary details Forename(s)
Sumame

Previous foraname(s)

Pravious surname(s)

Address

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

address. Post town

County / Region

Country

Date of birth
Business occupation

Other direstorships

MIES

*Honours elc

[ $KRA ORIV A

RoR: A So Al

BROWN

CLEVELAND DS E

YA SPRANGS LANE

Tiwkiey

WesT Youils, Postoode \( 629  §TC
Day Month Year
(L] 4 G | Nationalty | Rx2 (T(S¢f

MANAGEMENT ALOUNTANT

NonNE

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

( i.e those who signed

Consent signature \QM\ {a\’é Nz Date| (¢ { ( / ¢
This section must be signed by
Either
an agent on behaif Signed Date
of all subscribers
Or the subscribers :
sines NS S SO T [

om0 (€ [1[79
association). ﬂm signea/ AR u i Date| 2 /3 / g
Signed ' Date
Signed Date
Signed Date




Notes

1. Show for an individual the full
forename(s) NOT INITIALS and
sumame together with any
previous forenamel(s) or
surmname(s).

If the director or secretary Is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
sumame(s) except that:

- for a married woman, the
name by which she was
known before martiage need
not be given,

- hames not used since the age
of 18 or for at least 20 years
need not be given,

A pesr, or an individual known by
a lille, may state the title instead
of ar in addition to the
forenamef(s) and surname and
need not give the name by which
that person was knowr before he
or she adopted the titie or
succeeded o it

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subseriter(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2, Directors known by another
description:

- A direstor Includes any person
who occupies thal position even
If called by a different name, for
example, governcr, member of
councll.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality,

The date of hirth must be
given for every Individual
diractor,

4, Other directorships:

- Giive the name of every
company of which the parson
concerned is a director or has
been a director at any time in
the past 5 years, You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was: *

- dormant,

- & parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary, of the same parent
company.

If there is insufficient space on the
form for other directorships you
3y use a separate sheet of paper,
which should include the
companv's number and the full
name of the director,

5. Use Form 10 continuation sheets
or photocoples of page 2 to
provide details of joint secretaries
or additional directors.
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MEMORANDUM OF ASSOCIATION OF

THE WHARFEDALE VINEYARD
CHRISTIAN FELLOWSHIP

1. The name of the Association (hereinafter called “the Company”) is, The
Wharfedale Vineyard Christian Feliowship. O

The registered office of the Company will be situated in England.

. The Company is established for:

R the furtherance of religious or secular public education;

il the advancement of the Christian faith including missionary activities
in the United Kingdom and overseas and also including but not
limited to the planting of new churches and organisations or
congregations;

lil.  the relief of the poor and needy;

V. the relief of the sick and elderly;

V.  such other charitable objects and for the benefit of such other
charitable bodies and institutions as the Committee shall in their
absolute discretion see fit,

w N

In furtherance of the said objects, but not further or otherwise, the Company shall
have power:

(a)  to cause to be written, and printed or otherwise reproduced and circulated,
gratuitously or otherwise, periodicals, magazines, books, leaflets or other
documents or films or recorded tapes;

(b)  to hold exhibitions, meetings, lectures, classes, seminars and courses either
alone or with others;

(€}  to foster and undertake research into any aspect of the objects of the
Company and its work and to disseminate the results of any such research;

{d)  to co-operate and enter into arrangements with any authorities, national,
local or otherwise;

(e)  to accept subscriptions, donations, devises and benuests of and to purchase,
take on lease or in exchange, hire or otherwise acquire and hold any rea! or
personal estate maintain and alter any of the same as are necessary for any
of the objects of the Company and (subject to such consents as may be
required by law) sell, lease or otherwise dispose of or mortgage any such
real or personal estate;

)] to issue appeals, hold public meetings and take such other steps as may be
required for the purpose of procuring contributions to the funds of the
Company and the same of donations, subscriptions or otherwise;

(g  to draw, make, accept, endorse, discount, execute and issue promissory
notes, bills, cheques and other instruments, and to operate bank accounts;

(h)  to borrow or raise money for the objects of the Company on such terms and
(with such consents as are required by law) on such security as may be
thought fit PROVIDED THAT the Company shall not undertake any
permanent trading activities in raising funds for the objects of the Company;




(i)

)

(k)

()

{m)

(o)

{p)

(a)

0
(s)

to take and accept any gift of money, property or other assets, whether
subject to any special trust or not, for any one or more of the objects of the
Company;

to invest the moneys of the Company not immediately required for its
objects 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 may for the time being be imposed or required by law
and subject also as hereinafter provided:

to make any charitable donation either in cash or assets for the furtherance
of the objects of the Company;

to establish and support any charitable association or body and to subscribe
or guarantee money for charitable purposes calculated to further the objects
of the Company;

subject to clause 4, to employ and pay any person or persons to supervise,
organise, carry on the work of and advise the Company; and in particular to
appoint a Pastor whose duties will be to deaf with all ecclesiastical matters
relating to the Company, maters concerning its policy working and
government and matters of doctrine and interpretation, matters concerning
spiritual ordinances of the Company, direction of the ministry of the
Company, decisions concerning the initiation and termination of specific
activities of the ministry of the Company and any other matters reasonably
connected with spiritual guidance and leadership which shall be the sole
prerogative and responsibility of the Pastor;

to insure and arrange insurance cover for and to indemnify its officers,
servants and voluntary workers and those of its members from and against
all such risks incurred in the course of the performance of their duties as
may be thought fit;

subject to the provisions of clause 4 hereof to pay reasonable annual sums
of premiums for or towards the provision of pension for officers or servants
for the time being of the Company or their dependants;

to amalgamate with any companies, institutions, societies or associations
which are charitable at law and have objects altogether or mainly similar to
those of the Company and prohibit the payment of any dividend or profit to
and the distribution of any of their assets amongst their members at least to
the same extent as such payments or distributions are prohibited in the case
of members of the Company by this Memorandum of Association;

to provide indemnity insurance to cover the liability of the members of the
committee (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 of which they may be guilty in relation to the
Company. Provided that any such insurance shall not extend to any claim
arising from any act or omission which the members of the committee (or
any of them) know to be a breach of trust or breach of duty or which was
committed by the members of the committee (or any of them) in reckless
disregard of whether it was a breach of trust or breach of duty or not;

to pay out of the funds of the Company the costs, charges, and expenses of
and incidental to the formation and registration of the Company;

to establish where necessary local branches (whether autonomous or not);
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) todoall such other lawful things as shall further the above objects or any of
them;

. Provided that;

(i) 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;

(i) the objects of the Company 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 shail take or hold any property subject to the
jurisdiction of the Charity Commissioners 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, and as shall be
chargeable for any such property that may come into their hands and shall
be answerable and accountable for their acts, receipts, neglects and
defaults, and for the due administrations of such property in the same
manner and to the same extent as they would as such management
Committee have been if no incorporation had been effected, and the
incorporation of the Company shall not diminish or impair any controf or
authority exercisable by the Chancery Division of the High Court of the
Charity Commissioners over such Management Committee but they shall as
regards any such property be subject jointly and separately to such control
or authority as if he Company were not incorporated.

4, The income and property of the Company shall be applied solely towards
the promotion of its objects as set for the 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 member of its Management
Committee shall 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:

(@)  of reasonable and proper remuneration to any member, officer or
servant of the Company not being a member of its Management
Committee, provided that, for so long as he shall be Senior Pastor,
the Senior Pastor may serve on the Management Committee and be
paid for services rendered to the Company in his capacity as Senior
Pastor, on condition that the aforementioned pastor shall;

{i} be absent from all meetings of the members or committee of
management at which his appointment and remuneration are
discussed during the relevant discussions and




hdd

.

{il  not vote on any resolution relating to his appointment or
remuneration,

(b} of interest on money lent by any member of the Company or its
Management Committee at a rate per annum not exceeding 2 per
cent less than the minimum lending rate prescribed for the time
being by a clearing bank selected by that Management Committee or
3 per cent whichever is the greater;

() of reasonable and proper rent for premises dernised or let by any
member or the Company or its Management Committee;

() of fees, remuneration or other benefit in maoney or money’s worth to
a company of which a member of the Management Committee may
be a member holding not more than 1/100" part of the capital of that
company; and

(@  to any member of its Management Committee of reasonable out-of-
pocket expenses;

(f) of the usual professional charges for business done by any member
of the Management Committee who is a solicitor, accountant, or
other person engaged in a profession, or by any partner of his or
hers, or by any firm of which he or she is a partner, when instructed
by the Company to act in a professional capacity on it's behalf;
provided that at no time shall a majority of the members of the
management Committee benefit under this provision and that a
member of the Management Committee shall withdraw from any
meeting at which his or her appointment or remuneration, or that of
his or her partner or firm is under discussion;

{8)  the payment of any premiums in respect of any indemnity insurance
to cover the liabilities of the members of the committee (or any of
them) in respect of any negligence, default, breach of trust or breach
of duty or which they may be guilty in relation to the Company:
provided that any such insurance shall not extend to any claim
arising from any act or omission which the members of the
committee (or any of thermn) knew to be a breach of trust or breach of
duty or which was committed by the members of the committee (Sor
any of them) in reckless disregard of whether it was a breach of trust
or breach of duty or not.

The liability 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 while he is member, or
within one year after he ceases to be a member, for payment of the debts
and liabilities of the Company contracted before he ceases to be a member,
and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributors among themse 'es, such amount
as may be required not exceeding one pound.

If upon the windup 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 charitable
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institution or institutions having objects similar to the objects of the
Company, and which shall prohibit the distribution of its or their income
and property to an extent at least as great as imposed on the Company
under or by virtue of Clause 4 hereof, such institution or institutions to be
determined by the members of the Company at or before the time of
dissolution, and in so far as effect cannot be given to such provision, then to
some other charitable object.
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SCHEDULE OF NAMES AND SIGNATURES OF
THE SUBSCRIBERS TO THE MEMORANDUM OF ASSOCIATION

1. Name QAL S Aowers ( C(Q—v./)

& address {{ Qelveacte Avens gnature
AlLioo(cr
(ECI¢

LSt Ll n
2. Name  CAYA- T. RPEHUSOI\] .‘QW\. /éﬂé‘w%l-_
& address CLEVELAND HEWSE signature

a Prngy Lane
FLKRLE

Y -
3. Name W Yorics (829 3Te MQ Uca\.;\,n,e_-f
& address MARK D, (UAGNER signature [
Ol SPENCER. RohD

LonboN S120 ooN

4, Name
& address signature

Witnessed by: Wenov €U ZABETH g;m
22 WOovotibre Caesient
Witness name, 4 w Q ' /Y\((,,,

& address L‘E:G.ﬂS', signature T
LS 3Re

pate: ___ | 6{1]9.




ARTICLES OF ASSOCIATION OF
THE WHARFEDALE VINEYARD
© CHRISTIAN FELLOWSHIP

INTERPRETATION

1. In these Articles:

“the Act” means the Companies Acts, 1985 and 1989, including any
statutory modification or re-enactment thereof for the time being in force.

“the Committee” means the Management Committee of the Company.

“the seal” means the common seal of the Company.

“the secretary” means any person appointed to perform the duties of the
secretary of the Company.

“the United Kingdom” means Great Britain and Northern Ireland.

Expressions referring to writing shall, untess the contrary intention appear,
be construed as including references to printing, fithography, photography,
and other modes or representing words in visible form.

Unless the context otherwise required, words or expressions contained in
these Articles shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these Articles become

binding on the Company.
OBJECTIVES
2. The Company is established for the objects expressed in the Memorandum

of Association.

MEMBERS

3. The number of members with which the Company proposes to be
registered is four, but the committee may from time to time register an
increase of members.

4, The subscribers to the Memorandum of Association and such other persons
as the Committee shall admit to membership shall be members of the
Company.

5. An application for membership may be approved or rejected by the
Committee. The committee shall have the right for good and sufficient
reason to terminate the membership of any member PROVIDED THAT the

|

L. 994]
/83,58




member concerned shall have a aright to be heard before a fina! decision is
made,

Unless the members of the Committee or the Company in General Meeting
shall make other provision pursuant to the powers contained in Article 61
the Committee members may in their absolute discretion permit any

member of the Company to retire provided that after such retirement the
number of members is not less than three.

GENERAL MEETINGS

7,

The Company shall each year hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calling it and not more than fifteen months
shall elapse between the date of one Annual Ceneral Meeting of the
Company and that of the next. Provided that so long as the Company holds
its first Annual General Meeting within eighteen months of its incorporation
it need not hold it in the year of it's incorporation, or in the following year.
The Annual General Meeting shall be held at such time and place as the
Committee shall appoint. All General Meetings other than the Annual
General Meetings shall be cafled Extraordinary General Meetings,

The Committee may, whenever they think fit, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall also be
convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by the.Act. If at any time there are not within
the United Kingdom sufficient members of the Committee to form a
quorum, any member of the Committee or any two members of the
Company may convene an Extraordinary General Meeting in the same
manner as nearly as possible as that in which meetings may be convened
by the Committee.

NOTICE OF GENERAL MEETINGS

9.

An Annual General Meeting and a meeting called for the passing of a
special resolution shall be called by at least twenty-one days’ notice in
writing. Other meetings shall be called by at least fourteen days’ notice in
writing. The notice shall be exclusive of the day on which it is served or
deemed to be served and of the day of the meeting and shall specify the
place, the day and hour of meeting and, in case of special business, the
general nature of that business and shall be given, in manner hereinafter
mentioned or in such other manner, if any, as may be prescribed by the
Company in general meating, to such persons as are, under the Articles of
the Company, entitles to receive such notices from the Company:

Provided that a meeting of the Company shall, notwithstanding that it is
catled by shorter notice than that specified in this Article be deemed to
have been duly called if it is so agreed:




10.

(@  in case of the Annual General Meeting, by all members entitled to
attend and vote; and

(b} In the case of any other meeting, by a majority of the members
having a right to attend and vote at the meeting, being a majority
together representing not less than ninety-five per cent of the total
voting rights at that meeting of all the members.

The accidental omission to give notice of a meating to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not
invatidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

11,

12,

13.

14.

15,

16,

The business to be transacted at an Annual General Meeting shall include
the consideration of the accounts, balance sheets, and the reports of the
Committee and auditors, the election of members of the Committee in the
place of those retiring and the appointment of, and the fixing of the
remuneration of, the auditors.

No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeting proceeds to business;
three members present in person or onetenth of the membership,
whichever is greater, shall be a quorum. If within half an hour from the
time appointed for the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be dissolved; in any other
case, it shall be adjourned to the same day in the next week at the same
time and place, or to such other and at such other time and place at the
Committee may determine.

All of any of the members of the board or any committee of the board may
patticipate in a meeting of the board or that committee by means of a
conference telephone or any communication equipment which allows all
persons participating in the meeting to hear each other. A person so
participaZing shall be deemed to be present in person at the meeting and
shalt be entitled to vote or be counted in a quotum accordingly. Such a
meeting shall be deemed to take place where the largest group of those
participating is assembled, or, if there is no such group, where the chairman
of the meeting there is.

The chairman, if any, of the Comrr. *ee shall chair every General Meeting
of the Company, or if there is no such chairman, or if he shall not be
present within fifteen minutes after the time appointed for the holding of he
meeting or is unwilling to act, the members of the Committee present shall
elect one of their number to chair the meeting.

If at any meeting no Committee member is willing to act as chairman or if
no Committee member is present within fifteen minutes after the time
appointed for holding the meeting, the members present shall choose one
of their number to chair the meeting.

The chairman may, with the consent of any meeting at which a quorum is
present {and shall if so directed by the meeting), adjourn the meeting from
time to time and from placc to place, but no business shall be transacted at




17,

18.

19.

20.

any adjtumned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Otherwise it shall be necessary
to give any notice of an 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
decided on show of hands unless a poll is {before or on the declaration of
the result of the show of hands} demanded.

(@ by the chairman; or

b) by at least two members present; or

() by any member or members present in person and representing not
less than one-third of the total voting rights of all the members
having the right to vote at the meeting.

Unless a poll is so demanded, a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously, or
by a particular majority, or lost and an entry to that effect in the minutes of
proceedings of the Company shall be conclusive evidence of the fact

without proof of the number or proportion of the votes recorded in favour
of or against such resolution,

The demand for a poll may be withdrawn.

in the case of an equality of votes, whether on a show of hands or on a poll,
the chairman of the meeting shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken immediately, a poll demanded on any other
question shall be taken at such time and in such manner as the chairman of
the meeting directs, and any business other than that upon which a poll has
been demanded may proceed pending the taking of the poll. The result of
the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

Subject to the provision of the Act, a resolution in writing signed by all
members entitied to receive notice of and to attend and vote at General
Meetings {or being organisation by their duly authorised representative)
shall be as valid and effective as if it had been passed at a general meeting
of the Company duly convened and held. Any such resolution in writing
may consist of two or more documents in like form each signed by one or
more members,

VOTES OF MEMBERS

21,
22,

Every member shall have one vote.
No member shall be entitled to vote at any General Meeting unless all
moneys presently payable by him to the Company have been paid.




ORGANISATIONS ACTING BY REPRESENTATIVES AT MEETINGS

23,

Any organisation which is a member of the Company may by resolution of
its Committee or other governing body authorise such person as it thinks fit
to act as its representative at any meeting of the Company, and the person
so authorised shall be entitled to exercise the same powers on behaif of the

organisation which they represent as that organisation could exercise if it
were an individual member of the Company.

COMMITTEE OF MANAGEMENT

24,

25.

The maximum number of committee members shall be determined by the
Company in General Meeting, but unless and until so fixed there shall be
no maximum number. The minimum number of Commiltee members shall
be three.

The Committee members shall be paid all reasonable out of pocket
expenses property incurred by them in attending and returning from
Committee meetings or General Meetings of the Company or in connection
with the business of the Company.

BORROWING POWERS

26.

The Committee may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking and property, or any part
thereof, and to issue debentures, debenture stock and other securities,
whether outright or as security or any debt, liability or obligation of the
Company or of any charitable body where such action will directly further
the object of the Association.

POWERS AND DUTIES OF THE COMMITTEE

27.

28.

29,

The business of the Company shall be managed by the Committee whe
may pay all expenses incurred in the formation of the Company, and may
exercise all such powers of the Company as are not required to be
exercised by the Company in General Meeting. Any such requirement may
be imposed either by the Act or by these Articles or by any regulation made
by the Company in General Meeting; but no such regulation shall invalidate
any prior act of the Committee which would have been valid if that
regulation had not been made.

All cheques and other negotiable instruments, and all receipts for monies
paid to the Company, shall be signed drawn accepted, endorsed or
otherwise executed, as the case may be, by at least two persons, in such
manner as the Committee shall from time to time determine.

The Committee shall cause minutes to be made:

{@)  of all appointments of officers made by the Commiittee;
(b)  of the names of the Committee members present at each Committee
Meeting;




(©  of all resolutions and proceedings at all megtings of the Company,
and of all the Committee.

DISQUALIFICATION OF COMMITTEE MEMBERS

30.

31.

The office of Committee members shall be vacated if the member:

(@)  ceases to be a trustee by virtue of any provisions in the Act or is
disqualified from acting as a trustee by virtue of section 72 of the
Charities Act 1993 (or any statutory re-enactment or modifications of
that provision); or

(o)  becomes prohibited from being a Committee member by reason of
any order made under Section 295 of the Act; or

(©  becomes incapable by reason of mental disorder, illness or injury of
managing and administering his property and affairs; or

(d  resigns his office by written notice to the Company; of

(€} s directly or indirectly interested in any contract with the Company
and fails to declare the nature of his interest as required by Section
317 of the Act,

Except to the extent permitted by clause 4 of the Memorandum, no member
of the Committee shall take or hold any interest in property belonging to
the Charity or receive remuneration or be interested otherwise than as a
trustee in any other contract to which the Charity is a part.

ELECTION OF COMMITTEE MEMBERS

32.

33.
34,

35.

36.

At the first meeting and every subsequent Annual General Meeting of the
Company all the Committee members shall retire from office.

A retiring Committee member shall be eligible for re-election.

The Company at the meeting at which a Committee member retires in
manner aforesaid may fill the vacated office by electing a person thereto,
and in default the retiring Committee member shall, if offering himse i for
re-election, be deemed to have been re-elected, unless at such meeting it is
expressly resolved not to fill such vacated office or unless a resolution for
the re-election of such member shall have been put to the meeting and lost.
No person other than a Committee member retiring at the meeting shall
unless recommended by the Committee be eligible for election to the
Committee at any General Meeting unless, not less than three nor more
than twenty-one days before the date set for the meeting, there shall have
been left at the registered office of the Company notice in writing signed by
a member qualified to attend and vote at the meeting or which such notice
is given, of his intention to propose such person for election, and also
notice in writing signed by that person of his willingress to be elected.

The Company may from time to time by ordinary resolution increase or
reduce the number of the Committee members, but not so as to reduce the
minimum number of committee members below three.




37.

38.

The Committee shall have power at any time to appoint any person to be a
Committee member, either to fill a casual vacancy or as an addition to the
existing members but so that the total number of Committee members shall
not at any time exceed any maximum number fixed in accordance with
these Articles. Any Committee member so appointed shall hold office only
until the next following Annual General Meeting, and shall then be eligible
for re-election.

The Company may by ordinary resolution, of which special notice has been
given in accordance with Section 303 of the Act remove any Committee
member before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and
such member. The Company may by ordinary resolution appoint another
person in piace of a Committee member under this Article.

PROCEEDINGS OF THE COMMITTEE

39.

40.

41,

42.

43,

44,

The Committee may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings, as they think fit. Questions arising at
any meeting shall be decided by a majority of votes. In the case of an
equality of votes the chairman shall have a second or casting vote. A
Committee member may, and the secretary on the request of a Committee
member shall, at any time summon a Committee meeting. it shall not be
necessary to give notice of a Committee Meeting to any member for the
time being absent from the UK,

The quorum necessary for the transaction of the business of the committee
may be fixed by the Committee and unless so fixed shall be one-third of the
membership of the Committee, subject to a minimum of three.

The Committee may act notwithstanding any vacancy in their body, but, if
and so long as their number is reduced below the number fixed by or
pursuant to the Articles of the Company as the necessary quorum of
members, the Committee may act for the purpose of increasing the number
of members to that number, or of summoning a General Meeting of the
Company, but for no other purpose.

The Committee may elect a chairman of their meetings and determine the
period for which he is to hold office; but, if no such chairman is elected, or
if at any meeting the chairman is not present within five minutes after the
time appointed for holding the same, the Committee members present may
choose one of their number to chair the meating.

The Committee may delegate any of their powers to Sub-Committees
consisting of such persons as they think fit; any Sub-committee so formed
shall conform to any regulations that may be imposed on it by the
Committee and shall report all acts and proceedings to the Committee as
soon as is practicable,

A Sub-Committee may elect a chairman of its meetings; if no such chairman
is elected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the members present
may choose one of their number to chair the meeting.




45‘

46,

A Sub-Committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the
members present, and in the case of an equality of votes the chairman shall
have a second or casting vote,

All acts done by any meeting of the Committee or of a Sub-Committes, or
by any person acting as a Committee member, shall, notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any such member or person acting as aforesaid or that they or any of them
were disqualified, be as valid as if every such member had been duly
appointed and was qualified to be a Committee member.

A resolution in writing, signed by all the Committee members entitled to
receive notice of a Committee meeting, shall be as valid and effectual as if it
had been passed at a Committee meeting duly convened and held and may
consist of several documents in like form each signed by one or more
Committee members.

SECRETARY

48,

49,

Subject to Section 283 of the Act the secretary shall be appointed by the
Committee for such terms at such remuneration and upon such conditions
as the Committee may think fit; and any secretary so appointed may be
removed by it; provided always that no Committee member may occupy
the salaried position as secretary.

A provision of the Act or these Articles requiring or authorising a thing to be
done by or to a Committee member and the secretary shall not e satisfied
by its being done by or to the same person acting both as Commitiee
member and as, or in the place of, the secretary.

THE SEAL

50.

The Committee shall provide for the safe custody of the seal, which shall
only be used by the authority of the Committee or of Sub-Committee
authorised by the Committee in that behalf and every instrument to which
the seal shall b fixed shall be signed by a Committee member and shall be
countersigned by the secretary or by a second Committee member or by
some other person appointed by the Committee for the purpose.

ACCOUNTS

51,

52,

53.

The Committee shall cause accounting records 1o be kept in accordance
with section 221-222 of the Act.

The accounting records shall be kept at the registered office of the
Company or subject to Section 227 of the Act at such other place or places
as the Committee thinks fit, and shall always be open to inspection of the
officers of the Company,

The Committee shall from time to time determine whether and to what
extent and at what times and places and under what conditions or
regulations the accounts and boaks of the Company or any of them shall be
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open to inspection of members not being Committee members, and no
member (not being a Committee member shall have any rights of
inspecting any account or book or document of the Cornpany except as
conferred by statute or authorised by the Committee or by the Company in
General Meeting,

54,  The committee shall from time to time in accordance with Sections 238-242
of the Act cause to be prepared and to be laid before the Company in
General Maeting such profit and loss accounts, balance sheets, group
accounts (if any) and reports as are referred to in those sections.

35. A copy of every balance sheet (including every document required by law
to be annexed thereto) which is to be laid before the Company in General
Meeting, together with a copy of the auditor’s report, and the Committee’s
report, shall not less than twenty-one days before the date of the meeting be
sent to every member of, and every holder of debentures of the Company.
Provided that this article 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,

AUDIT

56.  Auditors shall be appointed and their duties regulated in accordance with
Sections 384-392 of the Act.

NOTICES

57. A notice may be given by the Company to any member whether personalty
or by sending it by post to him or this his registered address, or (if he has no
registered address within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company for the giving of
notice to him. Proof that an envelope containing a notice was property
addressed, prepared and posted shall be conclusive evidence 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.

58.  Notice of every general meeting shall be given in any manner herein before
authorised to:

(@)  every member except those members who (having no registered
address within the United Kingdom) have not supplied to the
Company an address within the United Kingdom for giving notices
to them;

(b)  every person being a legal personal representative or a trustee in
bankruptcy of a member where the member but for his death or
bankruptcy would be entitled to receive notice of the meeting;

(¢} theauditor for the time being of the Company; and

(d)  each Committee membar,

No other persons shall be entitled to receive notices of General Meetings.




DISSOLUTION

59, Clause 7 of the Memorandum of Association relating to the winding up or

dissolution of the Campany shall have effect as if the provision thereof were
repeated in these Articles,

INDEMNITY

60.  Subject to the provisions of the Act every committee member or officer or
auditor of the Charity shall be indemnified out of the assets of the Charity
against any liability incurred by him or her in that capacity in defending any
proceedings, whether civil or criminal, in which judgement is given in his
favour or in which he is acquitted or in connection with any applications in
which relief is granted to him by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the

Charity.

RULES OR BYE LAWS

61.1 The Committee may from time to time make such Rules or Bye Laws
as it may deem necessary or convenient for the proper conduct and
management of the Company and for the purposes of prescribing
classes of and conditions of membership, and in particular but
without prejudice to the generality of the foregoing, it may by such
Rules or Bye Laws regulate:

(a)

{b)

(©

(d)

(e)

The admission and classification of members of the
Company, 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, 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 Committee 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 purposes;

The procedure at general meetings and meetings of the
Committee and Sub-Committees in so far as such procedure
is not regulated by these Articles;

And, generally, all such matters as are commonly the subject
matter of Company rules,

61.2 The Company in General Meeting shall have power to alter or repeal
the Rules or Bye Laws and to make additions to them and the
Committee shall adopt such means as they deem sufficient to bring
to the notice of member of the Company all such Rules or Bye Laws,
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which so long as they shall be in force, shall be binding on all
members of the Company. Provided, neverthelass, that no Rule or
Bye law shall be inconsistent with, or shall affect or repeal anything

contained in the Memorandum or Aticles or Association of the
Company.
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