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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4228876

The Registrar of Companies for England and Wales hereby certifies that
LEEDS ASYLUM SEEKERS SUPPORT NETWORK

is this day incorporated under the Companies Act 1885 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 5th June 2001
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*N042288760*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMFANIES

Companies House

—— for the record —
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Companies House

-—- forthe ecord ——

_ - I Declaration on application for registration
Please complete in typescript,

or in bold black capitals.
CHFPG00

Company Name in full | | r o s ,quw,m Seewers SufPeer Nerwees |

g (S#aﬂcew Mo CceT
of | G [AnE &uDS, hidaey (Natkax, Lo Yeks

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

t Ptease delete as appropriate. tormation-oi-the-eompanyl[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1885 in respect of the registration of the above company and of matters
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.

s

Declarant’s signature % :
J %{u ‘@L

— -
T

Fdaama COQKSE LRI (51 )8

Deaclared at

Day Month Year

On 1R 5 ISl o v

0 Please print name. before me @ (A QC\\QQ‘? w gm\{[

|
1

. . N
Signed \ &.\4 Date; 1~ S-.q:
T A Gommissioner for Qaths or Notary Public or Justice of the Peace-or Solicitor

Please give the name, address,
telephaone pumber and, if available, &y Incase of query, please contact:
a DX number and Exchange of Julie Woodfine

the person Companies House should — 2O |COM Legal Office, 74 Kirkgate, Leeds, LS2 7DJ ——
contact if there is any query. Tel: 0113246 1737 Fax: 0113 244 0002

DX nun

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

RALSED L GEN P Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
[ COMPANIES HOUSE 04!0%/;? for companies registered in England and Wales
oF .
Form revised June 1998 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




Companies House
—— forthe record ——

Please complete in typescript,
or in bold black capitals.

CHFP000

Company Name in full

1 Please delete.as appropriate.

Declarant’s signature

Declared at

on

O Please print name. before me @

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.

30(5)(a)

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

“cyfyngedig”

Leeps Asviom Seewcees Sufbeetr Néewwerx

SHancn Macerr
C}LAM( CwaS, MidGeey, Nawax Lo Yerns

-the mpanyl[person named as
director or secretary of the company in the statement delivered under
section 10 of the Cornpanies Act 1985)Tdo 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,

T Ve bede Mgy SRRy

Day Mon'th Year

23 Qs iyys o p

(AN Y NeE (Brapgn SARER

-y A

ace-or Solicitor

B¢ Incase of query, please contact:
Julie Woodfine
>3 {COM Legal Office, 74 Kirkgate, Leeds, LS2 7DJ  ——
Tel: 01132468 1737 Fax: 0113 244 0002

| L‘DMPAMES HOUSE 040681

When you have completed ard 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




Companies House

— forthe record  ~ee

Please complete in typescript,
or in bold black capitals.
CHFPOQO

Notes on combletion appear on final page

Company Name in full

Proposed Registered Office

{PO Box numbers only, are not acceptable)

Post town

County / Region

Iif 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.

First directors and secretary and intended situation of
registered office

Leeps Aswiom Seaers Supleer Neiepx

hmstey KAt

b2 Herdiscrey LAne,

|_eDS J

Postcode

WS 28y

| ekt Jeersee

.

[Com

In case of query, please contact:

T4 Julie Woodfine —
ICOM Legal Office, 74 Kirkgate, Leeds, LS2 7DJ
L Tel: 0113 246 1737 Fax: 01113 244 0002 -

L heer

LoesT JepwsHiRe Postcode | LS2 75
O
{67 Incase of query, please contact: ]
Julie Woodfine
ICOM Legal Office, 74 Kirkgate, Leeds, LS2 7DJ —
Tel: 0113 246 1737 Fax: 0113 244 0002
DX numl

de

W EA 0409
COMPANIES HOUSE Danem

L
Form revised July 19988

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

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

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardift

L




Company Secretary isesoesss)

Company name

NAME  *Style/Title
* Voluntary details Forename(s)
Surname

Previous forename(s}

Previous surmame(s)

Address

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

address. Post town

County / Region

Country

Consent signature

Directors e aotes 15 |
Please list directors in alphabelical order

NAME *Style / Title
Forename(s)

Surname

Previous forename_(s)
Previous sumame(s)

Address

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

address. Post town

County / Region

Country

Date of birth
Business oceupation

Other directorships

W

Leens Asyiom Stewer Sulleet NG Lol
S —

*Honours etc

L HeLAg 4
FALCeTT

A—

—

g | ANE DS
WMDELEY

Hal Fx

Postcade Hx2 Q’FU

LoesT Jevicsvhile

EWCLAND

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

/%4%— Date| 1 . 5. o0

*Honours etc ,

~N__7
\/.

/_LL
—<

AN
/ Postc}z\

ra -~

B /

Day Month

/{ear \
1 | / Ll Natlonality \
e RN
7 <

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

] Date[




Directors (continued) {sea nates 1-5)

NAME "Style/Title | AAR. “Honours etc| -~
* Voluntary details Forename(s) | JannAMAAN)  AAMGAGL
Surname DoRE
Previous forename(s) | ~
Previous surname{s) | —~
Address 3 ReMal PARLL u1u—:'\k){ Eed %
Usual residential address
For a corporation, give the _—
registered or principal office
address. Posttown | )} e20%
County / Region | Vo 9w RE Postcode | [ Q¢ | kN
Country | AW larned)
Day Month Year
Date of birth () 1L 0 31 | q l:’kl 7| Wationality BauTisH
Business occupation| [ efaaie ADULE NI KEVR
Other directorships | gy
/
| consent f%f:t as director of the company named on page 1
Consent signatufe — “‘1‘:@* Date
< o MY 23.5.01
~.

This section must be signed by
Either

For an:d on behalf of
ndustrial Commaen Ownership Movement Limited

an agenton behalf  gigned / PR Date] ¢ - < -z.00\
of all subscribers
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




Notes

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

i 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
surname(s) except that:

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

- names not used since the age
of 18 or for at least 20 years
rieed not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and -
need nat give the name by which
that person was known before he
or she adopted the title or
succeeded to 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
subscriber(s) or by a person or
persons authorised to sign on
behaif of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

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

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person .
concerned is a director or has
been a director at any time in
the past 5 years. Youmay
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

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

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

- anather wholly owned
subsidiary of the same parent
company.

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

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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The Companies Acts 1985 & 1989

COMPANY LIMITED BY GUARANTEE
Memorandum of Association of

[Leeds Asylum Seekers Support Network e

YA Hp
%f@ggﬁ

1. The name of the company is ‘Leeds Asylum Seekers Support Netwark’ (referred
to in this document as "the Company”) .

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

3. The objects of the Company shall be to promote the benefit of asylum seekers
and refugees in the Leeds Metropolitan District (‘area of benefit’) who are in
need by virtue of their social circumstances by raising awareness of issues
surrounding asylum seekers and refugees. In particular but not exclusively
through the provision of education and facilities for recreation or leisure time
occupation with the object of improving the conditions of life for said persons.

4. In furtherance of the above but not otherwise, the Company shall have the
following powers:

(a) To take over the assets, activities and liabilities of the unincorporated
association Leeds Asylum Seekers Support Network;

(b) To co-operate with statutory, voluntary and other bodies which are
supportive of the aims of the Company;

(c) To purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal property and any rights or privileges which the Company
may think necessary for the promotion of its objecis, and to construct,
maintain and alter any buildings or erections which the Company may think
necessary for the promotion of its objects;

(d) To publish books, pamphlets, reports, leafiets, journals, films and
instructional matter;

(e) To hold lectures, seminars, conferences, courses, and exhibitions;

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

MEMORAMDUM OF ASSOCIATICON Page 1
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(g) Subject to such consents as may be required by law (if any) to borrow or
raise money for the Company on such terms and on such security as may
be thought fit;

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

(i) To undertake and execute any charitable trusts which may be lawfully
undertaken by the Company and may be necessary to its objects;

() To invest the moneys of the Company not immediately required for its own
purposes in or upon such investments, securities or property as may be
thought fit, subject nevertheless to such conditions (if any) and such
consents (if any) as for the time being may be imposed or reguired by law
and subject also to the provisions of this Memorandum of Association;

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

() To pay any premium in respect of any indemnity insurance to cover the
liability of the Management Committee (i) 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; (ii) to make contributions tc the assets of the Company in
accordance with the provisions of section 214 of the Insolvency Act 1986:
Provided that any such insurance in the case of (i) above shall not extend
to any claim arising from any act or omission which the Management
Committee knew to be a breach of trust or breach of duty or which was
committed by the Management Committee in reckless disregard of whether
it was a breach of trust or breach of duty or not and provided also that any
insurance shall not extend to the costs of an unsuccessful defence to a
criminal prosecution brought against the Management Committee of the
Company and in the case of (ii) shall not extend to any liability to make
such a contribution where the basis of the Management Committee
member’s liability in her/his knowledge prior to the insclvent liquidation of
the Company (or reckless failure to acquire that knowledge) that there was
no reasonable prospect that the Company would avoid going into insolvent
liquidation.

MEMORANDUM OF ASSOCIATION Page 2




{(m) To engage or employ such personnel (not being members of its
Management Commitiee), whether as employees, consuitants, advisers or
however, as may be required for the promotion of the objects of the
Company:

(n) To open and operate bank accounts and other faciiities for banking in the
name of the Company;

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

PROVIDED THAT:

(p) 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;

(q) 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.

The Company and its activities shall be non-party political, non-sectarian in
religion, and non-discriminatory of race or sexual orientation.

The income and property of the Company shall be applied solely towards the
promaotion of its objects set out in this Memorandum of Association, and no
portion shall be transferred directly or indirectly by way of dividend, bonus, or
otherwise whatsoever by way of profit to the members of the Company and no
member of the Management Cormmittee 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 shall
prevent any payment in good faith by the Company:

(a) 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 her or his, when instructed by
the Company to act in a professional capacity on its behalf: Provided that
at no time shall a majority of the Management Committee benefit under this
provision and that a member of the Management Committee shall withdraw
from any meeting at which her or his appointment or remuneration, or that
of her/his partner, is under discussion.

{b) Of reasonable and proper remuneration to any member, officer or servant
of the Company (not being a member of its Management Committee) for
any services rendered to the Company;

(c) Of interest on money lent by any member of the Company (or of its
Management Committee) at a rate per annum not exceeding 2 per cent less

MEMORAMNDUM OF ASSOCIATION Page 3




10.

than the base lending rate of the Company's bankers or 3 per cent,
whichever is the greater;

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

(e) Of fees, remuneration or other benefits in money or money's worth to a
company of which a member of the Management Committee may be a
member holding not more than 1/100th part of the capital of the company:

(f) Of grants, loans, donations or any other kind of financiai assistance to any
individual, organisation, firm, company, society or statutory authority which
is a member of the Company or is represented on the Management
Committee, provided that any such assistance is exclusively in respect of
charitable activities in furtherance of the objects of the Company;

(g) the payment of any premium as permitted by clause 4 (I);

(h) To any member of the Management Committee in respect of reasonable
out-of-pocket expenses.

The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the
Company in the event of the same being wound up during the time s/he or it is a
member, or within one year afterwards, for the payments of the debts and
Hiabitities of the Company contracted before the time at which s/he or it ceases
to be a member and of the costs, charges and expenses of winding up the
same, and for the adjustments of the rights of the contributors among
themselves such amount as may be required not exceeding one pound.

If upon the winding up or dissolution of the Company there remains, after the
satisfaction of its debts and 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 institution or institutions having
objects similar to the objects of the Company and which shall prohibit the
distribution of its or their income to an extent as least as great as is imposed on
the Company under or by virtue of clause & above, 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 this provision, then
to some other charitable object within the Company’s area of benefit.

No such addition, alteration or amendment shall be made to or in the provisions
of the Memorandum or Artictes of Association for the time being in force as shali
cause the Company to cease to be a charity in law.

- EMLACOM/2007 -
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We, the several persons whose names, addresses, signatures and descriptions are below subscribed,
are desirous of being formed into a company in pursuance of this Memorandum of Association:

NAMES, SIGNATURES, ADDRESSES AND OCCUPATIONS OF SUBSCRIBERS

Name

Slgnamre N * D

Occupation A’“‘MMCMJ‘,&W‘ ................. L‘ng- ....... L o R

Name

o DAY TN . U lackmen boove

Occupation %WLJMMA’ ..... LR AN 7BW‘—’1’€T‘\”‘*L¢§§ ................. L ]:EBB’%LQZ"IEY ...................................

ame  LGHLIAN  GaRReNT aitess 1S PARK Curre RS

Signature : \SOQ/V\N:\ ....................................................................... “6 K—‘Q‘OFOLO : _J

Occupation ... wdiee. DCTION  HeAwT ofGangeR BoZ WSS e

Name  SYACKIE FR LEND ) Address ... H\ L onaner, C"eg ....................

Signature LLA.:Q.( ....... l’"!ﬂ/"'—J ....................................................... Y F,

Occupation ... ComMranii TP EQ.C{LOP’%Q\JTLSY ....... gNS ............................................
LooRrRIKeER

Name SACA SHOEAL oo, Address ..... ?-ONQWPOV\LDJGQW\IVQ

Signature m‘%' .......................................................................... L"‘ e(_p}_g ...... L“S‘D"‘?:—S—p‘ ..............

Occupaion -2 'Uéiamﬂﬁt’ lomen, S@—;p /m&mé&/ ................................................................................................

Name S veerelt Address LI_C’;TNA‘VU/W'A;

Signature

Name
Signature

Occupation

Witness to the above signatures: )
e GQUILAUME.  SHUMO e 3 IASEEWO0 close

Signature

Occupation




ICOM SV 2001 LARULES\CHAR-COM\ 2001\ ASSMLassn-Art. DocF115(2)
The Companies Acts 1985 & 1989

COMPANY LIMITED BY GUARANTEE
Articles of Association of

Leeds Asylum Seekers Support Network

interpretations
1. In these Articles:

"The Act" means the Companies Act 1985 as amended by the Companies Act 1989
and any other amendments from time to time in force.

"The Company" means the above-named company.

"The Management Committee” means ail those persons appointed to perform the
duties of directors of the Company.

"Secretary”" means any person appointed to perform the duties of the Secretary of
the Company.

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

"The Seal" means the common seal of the Company.
“The Commissioners” means the Charity Commissioners for England and Wales.

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

Waords importing the singular number shall include the plural and vice versa unless
a contrary intention appears. Words importing persons shall include bodies
corporate and associations if not inconsistent with the context. Unless the context
reguires otherwise, words or expressions contained in these Articles shail bear the
sameé meaning as in the Act.

Members

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

3. The Management Committee may at their discretion admit to membership:

(a) any individual who has attained the age of eighteen years and supports
the objects of the Company;

(by any International, National or Local voluntary sector or non-profit
distributing company, society or unincorporated association which
supports the objects of the Company.
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4. No person or organisation shall be admitted to membership of the Company
unless shefhe/it has paid (or agreed {0 pay) the appropriate annual subscription
as determined from time to time by the Management Committee.

5. In the event that the Management Committee should refuse any application for
membership, the applicant may appeal in writing to the Management Committee,
the decision of which shall be final.

6. Each member which is an organisation shall appoint a representative who shall
during the continuance of her/his appointment be entitled to exercise in any
General Meeting of the Company all such rights and powers as the member
would exercise if it were an individual person.

7. Each member organisation shall send to the Secretary of the Company written
notification of its choice of representative.

Register of Members

8. The Company shall maintain a Register of Members in which shall be recorded
the name and address of every member, and the dates on which she/hef/it
became a member and on which she/he/it ceased to be a member. Every
member shall either sign a written consent to become a member or sign the
Register of Members on becoming a member, and in the case of a member
organisation a duly authorised officer shall sign on its behalf. A member shall
notify the Secretary in writing within seven days of a change to her/his/its name
or address.

Cessation of Membership

9. The rights and privileges of a member shall not be transferable nor transmiss-
ible, and all such rights and privileges shall cease upon the member ceasing to
be such.

10. A member shall cease 1o be a member if shefhe/it:

(a}y resigns in writing to the Secretary; or

(b)  ceases to meet the criteria for membership as described in Article 3; or
(c) dies, if an individual person; or

(d)  is wound up ar goes into liquidation, if a corporate body or association; or
(e) is expelled by the Management Committee for conduct prejudicial to the

Company, provided that any member so expefled shall be entitled to
make representation to the meeting at which the decision is to be made.

General Meetings

11, The Company shall in each calendar year hold a General Meeting as its
Annual General Meeting and shall specify the meeting as such in the
notices calling it. Every Annual General Meeting except the first shall be
held not more than fifteen months after the last preceding Annual General
Meeting. Provided the first Annual General Meeting shall be held within
eighteen months of incorporation, it need not be held in the year of
incorporation or in the following year.
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12. The business of an Annual Generat Meeting shall comprise:

(a) the consideration of the Report and Accounts presented by the Management
Committes;

(b) the appointment and the fixing of the remuneration of the auditor or auditors;
(c) the election of members of the Management Committee;

(d) such other business as may have been specified in the notices calling the
meeting.

13. All General Meetings other than the Annual General Meeting shall be called
Extraordinary General Meetings.

14. The Management Committee may whenever they think fit convene an Extra-
ordinary General Meeting, and an Extracrdinary General Meeting shall be con-
vened on receipt of a requisition signed by at least ten members of the
Company.

15. Decisions at General Meetings shall be made by passing resolutions:

(a) Decisions involving an alteration to the Memorandum or Articles of
Association of the Company and other decisions so required from time to
time by statute shall be made by Special Resolution. A Special Resolution
is one passed by a majority of not less than three-fourths of votes cast.

(b} All other decisions shall be made by Ordinary Resolution requiring a simple
majority vote of votes cast at a General Meeting.

Notices

16. An Annual General Meeting and any General Meeting which is to consider a
Special Resolution or a resolution to remove the auditor or a member of the
Management Committee shall be called by at least twenty-one clear days’
notice. Any other General Meeting shall be called by at least fourteen clear
days’ notice.

17. Notice of every General Meeting shall be given in writing to every member of the
Company and to the auditors and to such other perscns who are entitled to
receive notice, and shall be given personally or sent by post to each member at
the address recorded in the Register of Members and to other persons at their
Registered Office.

18. Notice of all meetings shall be given exclusive of the day on which it is served
and shall specify the exact time and place of the meeting. In the case of a Gen-
eral Meeting which is to consider a Special Resolution or a resolution to remove
a Management Committee member or the auditor, such resolution shall be
specified in the notices calling that meeting. In the case of all other General
Meetings, the general nature of the business to be considered shall be speci-
fied.

19. Where notice is sent by post, notice shall be deemed to have been served by
property addressing, prepaying and posting the notice and to have been served
forty-eight hours after the notice has been posted.
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20.

The accidental omission to give notice of a meeting to or non-receipt of notice of
a meeting by any person entitled to receive notice shalf not invalidate proceed-
ings at that meeting.

Proceedings at General Meetings

21.

22,
23.

24.

25.

26,

27.

28.

Only members present in person (including representatives of member
organisations) shall be entitled to vote. Proxy voting is not permitted.

Only one vote may be cast by or for each member on any particular resolution.

No business shall be transacted at a General Meeting unless a quorum is
present. Unless and until otherwise decided by a General Meeting, one-third of
the membership, whichever is the greater, shall be a quorum.

If thirty minutes after the time appointed for the meeting a guorum is not present,
the meeting, if convened upon the requisition of members, shall be dissolved. In
any other case it shall stand adjourned until such time and place as the
Management Committee may decide, and all members shall be given such
notice as is practicable of the time, date and place of such an adjourned
meeting. The members present at a meeting so adjourned shall constitute a
quorum for that meeting only.

At every General Meeting the Chairperson of the Company shall preside, but if
she/he is not present twenty minutes after the time appointed for the
commencement of the meeting, the Vice-Chairperson shall preside, and in the
event of her/his absence the members present shall choose one of their number
to be Chairperson of that meeting, whose function shall be to conduct the
business of the meeting in an orderly manner,

The Chairperson 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 place to place, but no business shall be transacted at an
adjourned meeting other than the business left unfinished at the meeting from
which the adjournment 1ook ptace. Where a meeting is adjourned for thirty days
or more, notice of the adjourned meeting shall be given as in the case of the
original meeting. Otherwise it shall not 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 resotution put to the vote of the meeting shall be
decided on a show of hands unless a secret ballot is, before or on the dec-
laration of the resuit of the show of hands, demanded by at least two members
present in person. Unless a secret ballot be so demanded, a declaration by the
Chairpersaon that a resclution has on a show of hands been carried or lost and
an entry to that effect in the minutes of the proceedings of the Company shalil be
conclusive evidence of the fact without proof of the number or proportions of the
votes recorded in favour or against such resolution.

if a secret ballot is duly demanded it shall be taken in such a manner as the
Chairperson directs, provided that each member and representative shall have
only one vote, and the result of the ballot shall be deemed to be the resolution
of the meeting at which the ballot was demanded. The demand for a secret
ballot may be withdrawn.
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29. The demand for a secret ballot shall not prevent the continuance of a meeting
for the transaction of any other business than the question upon which a ballot
has been demanded.

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

Management Committee

31. The Company shall have a Management Committee comprising not less than
four and not more than fifteen persons, as follows:

(a) not more than ten persons elected by and from the membership at the
Annual General Meeting;

(b) not more than five persons, who must be members of the Company, co-
opted by the Management Committee,

32. Elections shall be conducted in accardance with such praocedures as may be
specified by the Management Committee or by the Company in General
Meeting.

33. The initial Management Committee of the Company from incorporation until the
Company's first Annual General Meeting shall be appointed by the Subscribers
to the Memorandum of Association.

34. At the first and every Annual General Meeting one-third of the elected members
of the Management Committee, or if their number is not a multiple of three then
the number nearest 1o one-third, shall retire from office. The members to retire
shall be those longest in office since their last election. Regarding members
wha have been in office the same length of time, the members to retire shall be
selected by lot. A retiring member shall be eligible for re-election provided no
person shall serve for more than six consecutive years without a break of one
year. In this context the term ‘yvear’ refers to the period between one Annual
General Meeting and the next.

35. Persons co-opted on the Board under article 31(b) shall retire at the first Annual
General following their appointment but shall be eligible for further co-option or
election.

36. For the avoidance of doubt, members of the Management Committee are
directors of the company within the meaning of the Companies Act, and charity
trustees within the meaning of charity law.

37. Under no circumstances shall any of the following serve as Management
Commitiee members:

(a) employees of the Company;
(b) persons aged under eighteen years;

(c) persons who are bankrupt or who are otherwise disqualified by law from
serving as company directors;

(d) persons who have an unspent conviction invoiving dishonesty or who are
otherwise disqualified by law from serving as charity trustees.
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38. A Management Committee member shall declare an interest in and shall not
speak or vote in respect of any matter in which they have a personal material or
financial interest or any matter arising from it, and shall withdraw from a meeting
while such an issue is discussed.

39. Management Committee members may be paid all reasonable out-of-pocket
expenses incurred by them in attending and returning from meetings of the
Management Committee or General Meetings of the Company or in connection
with the business of the Company, but otherwise-subject to Memorandum 6 of
the Memorandum of Association- shall receive no remuneration.

40. A Management Committee member shall cease to be such immediately if
she/he:

(a) resigns her/his office in writing to the Company; or

{(b) ceases to be a member of the Company, or Is the representative of an
arganisation which ceases to be a member, or is the representative of
member organisation which replaces her/him as its representative; or

(c) fails to attend three consecutive meetings of the Management Committee
without good reason, and the Management Committee decide that by virtue
of such absence shefhe shall cease to hold office; or

{d) in the opinion of a majority of the Management Committee, fails to declare
their interest in any contract as referred to in Article 38; or

(e) becomes bankrupt or, in the opinion of the Management Committee,
incapable on medical grounds of carrying out the duties of a Management
Committee member; or

(f) is removed from office by resolution of the Company in General Meeting in
accordance with Section 303 of the Act: or

(g) is disqualified by law from serving as a director of a company or as a trustee
of a charity.

Honorary Officers

41. The Company shall have a Chairperson, a Vice Chairperson, a Treasurer and
such other honorary officers as it sees fit elected annually by and from the
members of the Management Committee.

In the event of a casual vacancy occurring in any officer post, the Management
Committee may appoint one of their number to fill such vacancy until the next
Annual General Meeting.

Powers and Duties of the Management Committee

42. The business of the Company shall be managed by the Management Committee
who may pay all expenses of the formation of the Company as they think fit and
may exercise all such powers of the Company as may be exercised and done by
the Company and as are not by statute or by these Articles required to be
exercised or done by the Company in General Meeting.
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43.

44,

45.

No regulation made by the Company in General Meeting shall invalidate any
prior act of the Management Committee which would have been valid had that
regulation not been made.,

All cheques, promissory notes, drafts, bilis of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company shal! be signed,
drawn, accepted, endorsed, or otherwise executed in such manner as the
Management Committee shall from time to time direct, provided that all
instruments of expenditure above a certain limit specified by the Management
Committee must be signed by at least two Management Committee members.

Without prejudice to s general powers, the Management Committee may
exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking and property or any part of them and to issue debentures
and other securities whether outright or as security for any debt, liability or obli-
gation of the Company, subject to such consents as may be required by law.

Proceedings of the Management Committee

46.

47.

48,

49

50.

51,

52.

Members of the Management Committee may meet together for the despatch of
business and may adjourn and otherwise regulate their meetings as they think
fit.

Questions arising at any meetings shall be decided by a majority of votes, each
member of the Management Committee having one vote. In the case of an
equality of votes, the Chairperson of the meeting shall have a second or casting
vote.

An honorary officer may and the Secretary on the requisition of two or more
Management Committee members shall summon a meeting of the Management
Committee by giving reasonable notice to all its members. It shall not be nec-
essary to give notice of a meeting of the Management Committee to any of its
members for the time being absent from the United Kingdom.

The guorum necessary for the transaction of the business of the Management
Committee shall be one-third of Management Committee members.

The Management Committee may act regardless cf any vacancy in their body
but, if and so long as their number is less than the minimum prescribed in these
Articles, the Management Committee may act for the purposes of increasing the
number to that number, or of summoning a Generai Meeting of the Company,
but for no other purpose.

At every meeting of the Management Committee the Chairperson of the
Company shall preside, but if they are not present within twenty minutes after
the time appointed for the commencement of the meeting a Vice-Chairperson
shall preside, and in the event of her/his absence the Management Committee
members present shall choose one of their number to be Chairperson of the
meeting, whaose function shall be to conduct the business of the meeting in an
orderly manner.

The Management Committee shall cause accurate records to be made, in books
provided for that purpose, of:
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55.

56.

57.

(a) the name, details and date of appointment of all persons appainted to office;

(b) the names of the Management Committee members, officers, members,
representatives and other persons present at all General, Management
Committee and Sub-Committee meetings of the Company;

{c) minutes of all proceedings and resolutions at all General, Management
Committee and Sub-Committee meetings of the Company;

(d) all applications of the Seal to any document.

. All such records and minutes shall according to the law for the time being in

force be open to inspection during normal working hours by any member of the
Management Committee and by any person authcrised by the Company in
GGeneral Meeting. Minutes of General Meetings shall be available for inspection
by any member of the Company during normal working hours.

. The Management Committee may delegate any of their powers to

Sub-Committees consisting of such members of their body and/or the Company
as they think fit. Any Sub-Committee so formed shall in the exercise of the pow-
ers so delegated conform to any regulations imposed on it by the Management
Committee, which regulations shall always include provision for regular and
prompt reports to the Management Committee.

All acts done by any meeting of the Management Committee or by any person
acting as a member of the Management Committee shall, even if it be after-
wards discovered that there was some defect in the appocintment of any such
Management Committee member or person acting as such, or that they or any
of them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Management Committee member.

A resolution in writing, signed by all the Management Committee members for
the time being entitled to vote, shall be valid and effective as if it had been
passed at a meseting of the Management Committee, and may consist of several
documents in the same form, each signed by one or more Management
Committee members.

The Management Committee may at their discretion invite other persons to
attend its meetings, with or without speaking rights, and without voting rights.

Secretary

58.

5@,

The Management Committee shall appoint a Secretary of the Company upon
such conditions as they think fit and any Secretary so appointed may be re-
moved by them. No remuneration may be paid to a Secretary who is also a
member of the Management Committee.

A provision of the Act or these Articles requiring or authorising a thing to be
done by or to a Management Commitiee member and the Secretary shall not be
satisfied by its being done by or to the same person acting in both capacities.
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The Seal

60.

if the Company has a Seal, it shall only be used by the authority of the
Management Committee and every instrument to which the Seal shall be
applied shall be signed by a Management Committee member and shall be
countersigned by the Secretary or by a second Management Committee
member. Every such application of the Seal shall be minuted.

Accounts

61.

62.

63.

64.

65.

66.

The Management Committee shall cause proper accounts to be kept in
accordance with the law for the time being in force with respect to:

(a) all sums of money received and expended by the Company and the
matters in which the receipt and expenditure takes place;

(b) all sales and purchases of goods by the Company:;
(c} the assets and liabilities of the Company.

Proper accounts shall be deemed to be kept if they give a true and fair record of
the state of the Company's affairs and explain its transactions.

The accounts shall be kept at the Registered Office of the Company or, subject
to section 222 of the Act, at such other place or places as the Management
Committee thinks fit, and shall always be open 10 the inspection of all membpers
and officers and by other persons authorised by the Company in General
Meeting.

The Management Committee shall from time to time, in accordance with
sections 226 and 241 of the Act, cause to be prepared and to be laid before the
Company in General Meeting such income and expenditure accounts, batance
sheets, and any reports referred to in those sections.

A copy of every balance sheet (including every document required by law to be
annexed to it) which is laid before the Company in General Meeting, together
with a copy of the auditor's report and Board of Trustee’s report, shall not less
than twenty-one days before the date of the meeting, subject nevertheiess to
the provisions of section 238(4) of the Act, be sent to every member of and
every holder of debentures of the Company; provided that this regulation shall
not require a copy of those documents to be sent to any person of whose
address the Company is not aware or toc more than one of the joint holders of
any debentures. The auditor's report shall be open to inspection and shall be
read before the meeting.

The Management Committee shall comply with their obligations under the
Charities Act 1993 (or any statutory re-enactment or modification of that Act)
with regard to the transmission of the statements of account of the Company to
the Commissioners.
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Audit

67. In accordance with the law for the time being in force the Company may-if it is
eligible to do so-apply the small company audit exemptions. Otherwise 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 ascer-
tained by one or more properly qualified auditor or auditors.

58, Auditars shall be appeinted and their duties regulated in accordance with
sections 237 and 384 of the Act. A member of the Management Committee or
her/his firm shall not be autharised to act as an auditor to the Company.

Annual report

689. The Management Committee 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 transmission to the
Commissioners.

Indemnity

70. Subject to the provisions of the Act every Management Committee member or
other officer or auditer of the Company shall be indemnified out of the assets of
the Company against any liability incurred by them in that capacity in defending
any proceedings, whether civil or criminal, in which judgement is given in herfhis
favour or in which they are acquitted or in connection with any application in
which relief is granted to them by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Company.

Regulations

71. The Company in General Meeting or the Management Committee may from time
to time make, adopt and amend such regulations in the form of bye-laws,
standing orders, secondary rules or otherwise as they may think fit for the
management, conduct and regulation of the affairs of the Company and the
proceedings and powers of the Management Committee and Sub-Committees,
provided that such reguiations are not inconsistent with the Memorandum and
Articles, and do not amount to an addition or alteration such as could only
legally be made by an alteration to the Memorandum or Articles of Association.
All members of the Company and the Management Committee shail be bound
by such regulations whether or not they have received a copy of them.

Dissolution

72. Clause 9 of the Memorandum of Association relating to the winding up and
dissolution of the Company shall have effect as if its provisions were repeated
in these Articles.

- EMLACOM/2001 -
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