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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4529663

The Registrar of Companies for England and Wales hereby certifies that

OPEN RUSSIA FOUNDATION

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 9th September 2002

JARARURN

*ND4529603M* 5,
% aNp B

THE OFFICIAL SEAL OF THE
REGISTHAR OF COMPANIES

Companies House
—— fortherecord ——
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JORDANS

Please complete in typescript, . e s . .
or in bold black capitals Declaration on application for registration
CHFPO01
Company Name in fulll OPEN RUSSIA FOUNDATION
|, | MARK DAVID ANDERSON signing on behalf
of | SWIFT INCORPORATIONS LIMITED l
do solemnly and sincerely declare that | am a T [Soheorergayed-mrime
T Please delete as appropriate

Declarant’s signature ﬂ/z %f——

Declared at

* Please print name,

before me®

Sormmation-ai-themsampany] [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
1985 in respect of the registration of the above company and of mafters
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.

17 HEATH ROAD TWICKENHAM MIDDLESEX TWI 4AW

Day Month
0 5[0 9
N

Year
200 2
41

GEORGE KEPPE

Datel 5 September 02

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.

e

A SummmedenonionSuinsssivammiisimiusivssivRgnemmn Solicitor

JORDANS LIMITED

20-22 BEDFORD ROW LONDON
WCIR 4JS

Tel 020 7400 3333

DX rumber DX exchange

i

L01 WLHSEZE 225

COMPANIES HOUSE Bﬂfﬂg;il‘g

Form revised June 1898

' When you have completed and signed the form please send it to the

Registrar of Companies at: .

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh

JLOREV N5/2000

JFLOO39/ Rev 5.3 10/89




J

JORDANS

Please complete in typescript,
or in bald black capitals.

CHFPOO1

Company Name in full

of

A

1 Please geletg as appropriate.

Declarant's signature

Declared af

on

L]
@ Please print name hefore me

Signed

Flease give the name, address,
telephone number and, if available,

a DX number and Exchange of

the person Companies House should
cantact if there is any query.

sLH4EYERY™ 0944

COMPANIES HOUSE 09/09/02
Form revised June 1998

30(5)(a)

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

v

Ty

OPEN RUSSIA FOUNDATION

Matthew James Purkis {signing on behalf of)
Instant Companies Limited 1
al person named as

director or secretary of the company in the statement defivered under
section 10 of the Companies Act 1985]" do solemnly and sincerely declare
that the company complies with the requirements of seclion 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,

/ ////Z/ﬁ/ %VV“/

b2- 4% Bedlnd Rav, houds iR _4TZ.
Day Month Year
0,5/0/9]/2,0,0,2
A

thand MpoRuees™ Myteutez

~ L Mz/&ugw Date

S'Wezmz_

ce-er Sclicitor

JORDANS LIMITED

20-22 BEDFORD ROW

LONDON WCI1R 4J8 Tel 020 7400 3333

DX number DX exchange

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

Companies House, Crown Way, Cardiff, CF14 302 DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 ZEB
for companies registered in Scotland DX 235 Edinburgh

JFLOOBS / Rev 5.3 10/99




JORDANS

Please complete in typescript,
or in bold black capitals.

CHFPOO1

Notes ¢n completion appear or final page

Company Name in full

Proposed Registered Office

{PC 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 bax 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.

i (AT

LD4 *LHAENEZNS
COMPANIES KQUSE
Form revised July 1998

0142
09/s/02

First directors and secretary and intended situation of
registered office

OS2

CPEN RUSSIA FOUNDATION

14 ST. JAMES'S PLACE

LONDON

Postcode |[SW1A TNP

i

JORDANS LIMITED

20-22 BEDFORD ROW

LONDON

Postcode &vcm 448

]

JORDANS LIMITED

20-22 BEDFORD ROW

LONDON WC1R 4JS  Tel 020 7400 3310

LDX 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, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh

JFLOO35a / Rev 5.4 10/99




Company Secretary (see notes 1-5)
Company name

NAME  .giie/ Title

Forename(s)
* Voluntary details

Surname
Previous forename(s)
Previous surnamei(s)

Address

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

Post town
County / Region

Country

Consent signature
Directors {see notes 1-5)
Flease list directors in aiphabetical order
NAME “Style/Title
Forename(s)
Surmame

Pravious forename(s)

Pravious surname(s)
Address

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

Post town
County / Regian

Country

Date of birth
Business occupation

Other directorships

Consent signature

OPEN RUSSIA FOUNDATICN

*Honours etc

L

Swift Incorporations Limited

1 Mitchell Lane

Bristol

Postcode

B31 6BU

ra

| consent to act as sglleta{y ojﬂg company named on page 1

w

i

Vi

Date

b SEPTEMBER 2002

\
|
1

*Honours etc

Instant Companies Limited

]il\/litchell Lane

Bristol

Postcode

BS16BU

Day Month

K i

Year

I

Nationality

.
i consent to acyas dueelof oA company named on page 1

5 SEPTEMBER 2002

Date

JFLOO35b / Rev 5.4 10/99




Directors (continued) (seenotes15)

NAME  *Style/ Title * Honours etc r 1

Forename(s)

* Voluntary details

Surname lSwift Incorporations Limited

Previous forename(s)

Previous surname(s) L

Address 1 Mitchell Lane

Usual residential address
For a corporation, give the

registered or pringipai office i
address, Post town | Bristol
County / Region Postcode [BS1 6BU
Country L
Day  Month  Year
Date of birth | ! I , | Nationaﬁty l
Business occupation
Other directorships L
| - —A _/
t consent to act as dfrectqr qf/@ompany named on page 1
Consent signature J/W Date|5 SEPTEMBER 2002
ik
-
This section must be signed by
Either behalf — =
an agent on beha . - e
of all subscribers Slgngg;- : ==l xDate|5 SEPTEMBER 2002
Or the subscribers
Signed Date
: . L_ |
( i.e. those who signed
as members on the Signed Date
memorandum of
association).
Signed Date
Signed\ Date
Signed Date
Signed Date
L

JFLOG35¢c / Rev 5.4 10/89




Company Secretary s oes 1.5

CHFPOODT Company name
NAME *Style / Title

* Yoluntary details Forename(s)
Surname

Pravious forename(s)

Previous surname(s)

Address

Usual residential address

Far a carporation, give the Past town

registered or principal office

address. .
County / Region

Country

Consent signature

Directo rs (see notes 1-5)
Please list directors in aiphabetical crder

NAME “Style / Title
Forename(s)

Surname

Previcus forename(s)
Previous surname{s)

Address

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

Post town

address.
County / Region
Country

Date of birth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

OPEN RUSSIA FOUNDATION

)

*Honours efc

L

Postcede
i consent to act as secretary of the company named on page 1
Date

*Hanours etc
BEDFORD NOMINEES (U.K.) LTD.
20 BEDFORD ROW
LONDON

Postcode (\WC1IR 448
Day Month  Year

L i 5 111 Nationality

7
| consent tg agt as director of)—l{e/c?)mpany named on page 1

AU frn

Date |5 SEPTEMBER 2002

JFLOO35e fRev 5.4 10/99




MEMORANDUM & ARTICLES OF
ASSOCIATION FOR A CHARITABLE COMPANY

4.1
42
4.3
44
4.5

4.6

RM5626

COMPANIES ACTS 1985 & 1989 o
COMPANY LIMITED BY GUARANTEE AND _
NOT HAVING A SHARE CAPITAL e Aecoda)]
MEMORANDUM OF ASSOCIATION OF Codo oy,
OPEN RUSSIA FOUNDATION

NAME

The name of the Company is Open Russia Foundation {“the Charity”}
REGISTERED OFFICE

The registered office of the Charity is to be situated in England and Wales.
OBJECTS

The Charity’s objects (“the Objects”) are:

(1) the advancement of the education of children and young people in Russia and
other countries of Eastern Burope;

(2)  the advancement of the education of the public in the history, arts, mustc and
language of Russia and other countries of Eastern Europe; and

(3) to promote such other purposes for the benefit of the public throughout the
world as are now or may hereafter be deemed by English law to be charitable.

POWERS

The Charity has the following powers, which may be exercised only in promoting the
Objects:

To promote or carry out research.

To provide advice.

'To publish or distribute information.

To co-operate with other bodies.

To support, administer or set up other charities.

To raise funds and to nvite and receive contributions, provided that in raising funds
the Charity shall not undertake any substantial permanent trading activities,




47

48

413

4.14

415

4.16

RMS5626

To borrow money and to morigage all or any part of the Charity’s property, as
security for repayment of the money borrowed, subject to complying with the
restrictions imposed by the Charities Act 1993,

To acquire, take on lease or in exchange, to maintain, alter, improve, equip for use

and (subject to such consents as may be required by law) to charge or otherwise
dispose of property of any kind.

To sell, lease or otherwise dispose of, all or any part of the Charity’s property, subject
to complying with the restrictions on disposals imposed by the Charities Act 1993.

To make grants or loans of money and to give guarantees.

To set aside funds for special purposes or as reserves against future expenditure.

To deposit or invest the funds of the Charity in any manner authorised for the
investment of charity funds {(but to invest only after obtaining advice from a financtal

expert and having regard to the suitability of investments and the need for
diversification).

To delegate the management of investments to a financial expert, but only on terms
that:

4131 the investment policy is set down in writing for the financial expert by the
Trustees;

4. 13.2 every transaction is reported promptly to the Trustees,
4.13.3 the performance of the investments is reviewed regularly with the Trustees;
4.13 4 the Trustees are entitled to cancel the delegation arrangement at any time;

4.13.5 the investment policy and the delegation arrangement are reviewed by the
members at each annual general meeting of the members;

4.13.6 all payments due to the {inancial expert are on a scale or at a level which is
agreed in advance and are notified promptly to the Trustees on receipt;

4.13.7 the financial expert must not do anything outside the powers of the Trustees.

To arrange for investments or other property of the Charity to be held in the name of a
nominee (being a corporate body registered or having an established place of business
in England and Wales) under the control of the Trustees or of a financial expert acting
under their instructions and to pay any reasonable fee required.

To insure the property of the Charity against any foreseeable risk and take out other
insurance policies to protect the Charity when required.

To insure the Trustees aganst the costs of a successtul defence to a criminal
prosecution brought against them as charity trustees or against personal liability
incurred in respect of any act or omission which is or 1s alleged to be a breach of trust
or breach of duty, unless the Trustee concerned knew that, or was reckless whether,
the act or omission was a breach of trust or breach of duty.




4.17

4.18
4.19

4.20

421

422

4.23

n

51
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Subject to clause 5, to employ paid or unpaid agents, statf or advisers, who shall not
be the Trustees, as are necessary for the proper furtherance of the Objects and to make
all reasonable and necessary provision for the payment of pensions and
superannuation to agents, staft or advisers and their dependants.

To enter into contracts to provide services to or on behalf of other bodies.
To establish subsidiary companies to assist or act as agents for the Charity.

To enter into any arrangement and co-operate with any governments or authorities
(supreme, federal, municipal, local or otherwise) or any corporations, companies or
persons that may seem conducive to the Charity’s objects or any of them, and to
obtain from any such government, authority, corporation, company or person any
charters, contracts, decrees, rights, privileges and concessions which the Charity may
think desirable for the achievement of its objects and to carry out, exercise and
comply with any such charters, contracts, decrees, rights, privileges and concessions.

To provide advice and information to the public, educational establishments,
government departments, local government and other public, voluntary and charitable
bodies in furtherance of the Charity’s objects or any one of them.

To pay the costs of forming the Charity.

To exercise any other lawful powers as are necessary for the achievement of the
Objects.

BENEFITS TO MEMBERS AND TRUSTEES

The property and funds of the Charity shall be applied solely towards the promotion
of the Objects and no part shall be paid or transferred, directly or indirectly, by way of
dividend, bonus or otherwise by way of profit, to members of the Charity, and no
Trustee shall be appointed to any office of the Charity paid by salary or fees or

receive any remuneration or other benefit in money or money’s worth from the
Charity, but:

511 members who are not Trustees may be emploved by or enter into contracts
with the Charity and receive reasonable payment for goods or services
supplied,

5.1 2 members and Trustees may be paid interest at a reasonable rate on money lent
to the Charity;

5.1.3 members and Trustees may be paid a reasonable rent or hiring fee for property
let or hired to the Charity;

5.1.4 individual members who are not Trustees but who are beneficiaries may
receive charitable benefits in that capacity.

A Trustee must not receive any payment of money or other material benefit (whether
directly or indirectly) from the Charity except:

5.2.1 as mentioned in clauses 4.16,5.1.2,5.1.3 or 5.3,

fad




53

3.5

8.1

RMS626

522 reimbursement of reasonable out-of-pocket expenses (including hotel and
travel costs) actually incurred in running the Charity;

5.2.3 an indemnity in respect of any liabilities properly incurred in running the
Charity (including the costs of a successful defence to criminal proceedings),

52.4 payment to any company in which a Trustee has no more than a 1 per cent
sharehelding;

52.5 in exceptional cases, other payments or benefits (but only with the written
approval of the Commission in advance).

Any Trustee (or any firm or company of which a Trustee is a member or employee)
may enter into a contract with the Charity to supply goods or services in return for a
payment or other material benefit but only if:

53.1 the goods or services are actually required by the Charity;

5.32 the nature and level of the remuneration is no more than is reasonable in

relation to the value of the goods or services and is set in accordance with the
procedure in clause 5.4,

53.3 no more than one halt of the Trustees are subject to such a contract in any
financial year.

Whenever a Trustee has a personal interest in a matter to be discussed at a meeting of
the Trustees or a committee the Trustee concerned must:

54.1 declare an interest at or before discussion begins on the matter;

5.4.2 withdraw from the meeting for that item unless expressly invited to remain in
order to provide information;

543 not be counted in the quorum for that part of the meeting;
544 withdraw during the vote and have no vote on the matter.

This clause may not be amended without the prior written consent of the Commission.

LIMITED LIABILITY
The liability of members is limited.

GUARANTEE

Every member promises, if the Charity is dissolved while he, she or it remains a
member or within 12 wmonths afterwards, to pay up to £} towards the costs of

dissolution and the liabilities incurred by the Charity while the contributor was a
member.

DISSOLUTION

If the Charity is dissolved the assets (if any) remaining after provision has been made
for all its liabilities must be applied in one or more of the following ways:




82

9.2

RMSE26

by transfer to one or more other bodies established for exclusively charitable
purposes within, the same as or similar to the Objects;

directly for the Objects or charitable purposes within or similar to the Objects;

in such other manner consistent with charitable status as the Commission
approve in writing in advance.

A final report and statement of account must be sent to the Commission.

INTERPRETATION

Words and expressions defined in the Articles have the same meanings in this
Memorandum.

References to an Act of Parliament are references to the Act as amended or re-enacted
from time to time and to any subordinate legislation made under it.




WE, the subscribers to this Memorandum of Association, wish to be formed mto a Company
pursuant to this Memorandum.

Names and addresses of Subscribers

1. For and on behalf of
Instant Companies Limited,
1 Mitchell Lang,
Bristol. BS1 6BU

2. For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane,
Bristol. BS1 6BU

) | 1
3, Bedford Nominees (U.K.) Ltd. ﬂ,, ! ;
20 Bedford Row / 4 wﬂ_f G
London /
WCIR 418

Dated 5 September 2002

Witness to the above Signatures:- Glenys Copeland,

1 Mitchell Lane,
Bristol. BS1 6BU




MEMORANDUM & ARTICLES OF
ASSOCIATION FOR A CHARITABLE COMPANY

COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

OPEN RUSSIA FOUNDATION

INTERPRETATION

1 In these Articles:-

"the Act" means the Companies Act, 1985, but so that any reference to any provision of the Act

shall be deemed to include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

"the Council" means the Council of Management of the Company.

"the seal" means the common seal of the Company.

"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 wnting shall, unless the contrary intention appears, be construed as

including references to printing, lithography, photography, and other modes of representing or
reproducing words in a visible form.

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

bear the same meaning as in the Act or any statutory modification or re-enactment thereof for
the time being in force.

OBJECTS

2. The Company is established for the objects expressed in the Memorandum of
Association.

MEMBERS

3 The subscribers to the Memorandum of Association and such other persons as the

Council shall admit to membership shall be members of the Company. Every member of the

Company shail either sign a written consent to become a member or sign the register of
members on becoming a member.

RM5626 6




4.

Unless the members of the Council or the Company in General Meeting shall make other
provision pursuant to the powers contained in Article 66, the members of the Council may in
their absolute discretion permit any member of the Company to retire, provided (regardless of

any other provision pursuant to Article 66) that after such retirement the number of members is
not less than three.

GENERAL MEETINGS

5. The Company shall in each year hold a General Meeting as its Annual General Meeting
in addition to any other meetings 1n that year, and shall specify the meeting as such in the
notices calling i, and not more than fifteen months shall elapse between the date of one
Annual General 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 incarporation, it
need not hold it in the year of its incorporation or in the following year. The Annual General
Meeting shall be held at such time and place as the Council shall appoint. All General Meetings
other than Annual General Meetings shall be called Extraordinary General Meetings.

0. The Council 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 Section 368 of the Act. If at any 1ime
there are not within the United Kingdom sufficient members of the Council capable of acting to
form a quorum, any member of the Council 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 Council.

NOTICE OF GENERAL MEETINGS

7. An Annual General Meeting and a meeting called for the passing of a special resolution
shall be called by twenty-one days' notice in writing at the least, and a meeting of the Company
other than an Annual General Meeting or a meeting for the passing of a special resolution shall
be called by fourteen days' notice in writing at the least. The notice shall be exclusive of the
day on which it 1s served or deemed to be served and of the day for which 1t is given, and shall
specify the place, the day and the 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 meeting, to such persons as
are, under the Articles of the Company, entitled to receive such notices from the Company:

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

{a) inthe case of a meeting called as the Annual General Meeting, by all the members
entitled to attend and vote thereat; and

(b)  inthe case of any other meeting, by a majority in number 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.

RM5626




8.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a

meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

9. 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; save as herein otherwise provided,
three members present in person or one-tenth of the membership, whichever shall be the 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 stand adjourned to the same day in the next week, at the same time and
place, or to such other day and at such other time and place as the Council may determine.

0. The chairman, if any, of the Council shall preside as chairman at 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 the meeting or is unwilling to act the
members of the Council present shall elect one of their number to be chairman of the meeting.

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

12, 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 place to
place, but no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meeting 1s
adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the case
of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

13. At any General Meeting a resolution put to the vote of the meeting shall be decided on a

show of hands unless a poll is (before or on the declaration of the result of the show of hands)
demanded:-

(a) by the chairman; or
(b) by at least two members present in person or by proxy; or

(c) by any member or members present in person or by proxy and representing not

less than one-tenth of the total voting rights of all the members having the right to vote at the
meeting.

Unless a poll be 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 fost and an entry to
that effect in the book containing 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.

RMSE26




14, Except as provided in Article 16, if a poll is duly demanded it shall be taken in such

manner as the chairman directs, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

15.  Inthe case of an equality of votes, whether on a show of hands or on a poll, the chairman

of the meeting at which the show of hands takes place or at which the poll is demanded, shall
be entitled 1o a second or casting vote.

16. A poll demanded on the election of a chairman, or on a question of adjournment, shall be
taken forthwith. A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS
17.  Every member shall have one vote.

18. A member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
commiittee, receiver, curator bonis or other person in the nature of a committee, receiver, or

curator bonis appointed by that court, and any such committee, receiver, curator bonis or other
person may, on a poll, vote by proxy.

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

20 {a) Any member of the Company entitled to attend and vote at a General Meeting
shall be entitled to appoint another person (whether a member or not) as his proxy to attend and

vote instead of him and any proxy so appointed shall have the same right as the member to
speak at the Meeting.

(b)  On a poll votes may be given either personally or by proxy.

21.  The instrument appointing a proxy shall be in writing under the hand of the appointor or
of his attorney duly authorised in writing, or, if the appointor is a corporation, either under seal

or under the hand of an officer or attorney duly authorised. A proxy need not be a member of
the Company.

22.  The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority shall be
deposited at the registered office of the Company or at such other place within the United
Kingdom as is specified for that purpose in the notice convening the meeting, not less than 48
hours before the time for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the

time appointed for the taking of the poll, and in default the instrument of proxy shall not be
treated as vahd.

23.  An instrument appointing a proxy shall be in the following form or a form as near
thereto as circumstances admit:-
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Limuted.

I/'We of in the County of being a member/members 6
the above named Company, hereby appoint of or faihg him

of as my/our proxy to vote for mefus on my/our behd at the
{Annual or Extraordinary, as the case may be) General Meeting of the Company to be
held on the day of 19 , and at any adjournment thered

Signed this day of 19 "

24, Where it is desired to afford members an opportunity of voting for or against a resolution

the instrument appointing a proxy shall be in the following form or a form as near thereto as
circumstances admit -

Limited.
I/'We of i the County of being a member/members
of the above named Company, hereby appoint of or filing him
of as my/our proxy to vote for mefus on myfour beh& at the
(Annual or Extraordinary, as the case may be) General Meeting of the Company to be
held on the day of 19 , and at any adjournment thered
Signed this day of 19 "

This form is 10 be used *in favour of the resolution.
against
Unless otherwise instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired."

25, The instrument appointing a proxy shall be deemed to confer authority to demand or join
in demanding a poll.

26. A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanty of the principal or revocation of the proxy or of
the authority under which the proxy was executed, provided that no intimation in writing of
such death, insanity or revocation as aforesaid shall have been received by the Company at the

office before the commencement of the meeting or adjourned meeting at which the proxy 1s
used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

27.  Any corporation which is a member of the Company may by resolution of its Council 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 behalf of the corporation which he represents as that corporation could exercise if it
were an individual member of the Company.
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COUNCIL OF MANAGEMENT

28 The maximum number of the members of the Council shall be determined by the

Company in General Meeting, but unless and until so fixed there shall be no maximum number
and the minimum number of members of the Council shall be three.

29.  The members of the Council shall be paid all reasonable out of pocket expenses properly
incurred by them in attending and returning from meetings of the Council or any committee of

the Council or General Meetings of the Company or in connection with the business of the
Company.

BORROWING POWERS

30, The Council may in furtherance of the objects of the Company but not otherwise
exercise all the powers of the Company to borrow money, and, subject always to Sections 38
and 39 of the Charities Act 1993, 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 for any debt, liability or obligation of the Company or of any charitable organisation
or body subject to such consents as may be required by law.

POWERS AND DUTIES OF THE COUNCIL

31.  (a)  The business of the Company shall be managed by the Council, who may pay ali
expenses incurred in promoting and registering the Company, and may exercise all such powers
of the Company as are not, by the Act or by these Articles, required to be exercised by the
Company in General Meeting, subject nevertheless to the provisions of the Act or these Articles
and to such regulations, being not inconsistent with the aforesaid provisions, as may be
prescribed by the Company in General Meeting; but no regulation made by the Company in

General Meeting shall invalidate any prior act of the Council which would have been valid if
that regulation had not been made.

(b)  In the exercise of the aforesaid powers and in the management of the business of
the Company, the members of the Council shall always be mindful that they are charity trustees

within the definition of Section 97 of the Charities Act 1993 as the persons having the general
control and management of the administration of a charity.

32, All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company, shall be signed, drawn, accepted,

endorsed or otherwise executed, as the case may be, by not less than two persons authorised by
resolution of the Council from time to time.

33, The Council shall cause minutes to be made n books provided for the purpose:-
(a)  of all appointments of officers made by the Council;

(b)  of the names of the members of the Council present at each meeting of the
Council and of any committee of the Council;

{¢)  of all resolutions and proceedings at all meetings of the Company, and of the
Council and of committees of the Council.
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DISQUALIFICATION OF MEMBERS OF THE COUNCIL

34, The office of member of the Council shall be vacated if the member: -

(a)  becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(b)  becomes prohibited from being a member of the Council by reason of Section 72
of the Charities Act 1993 or any order made under any provision of the Act or any other statute
or otherwise becomes prohibited by law from being a member of the Council, or

{c)  becomes incapable by reason of mental disorder, illness or injury of managing and
administering his property and affairs; or

(d) resigns his office by notice in writing to the Company; or

(e) s directly or indirectly interested in any contract with the Company and fails to
declare the nature of his interest in manner required by Section 317 of the Act.

35, A member of the Council shall not vote in respect of any contract in which he is
interested or any matter arising thereout, and if he does so vote his vote shall not be counted.

ROTATION OF MEMBERS OF THE COUNCIL

36, At the first Annual General Meeting of the Company all the members of the Council
shall retire from office, and at the Annual General Meeting in every subsequent year one-third
of the members of the Council for the time being or, if their number is not three or a multiple of
three, then the number nearest one-third, shall retire from office.

37.  The members of the Council to retire in every year shall be those who have been longest
in office since their last election, but as between persons who became members of the Council

on the same day those to retire shall (unless they otherwise agree among themselves) be
determined by lot.

-~

38. A retiring member of the Council shall be eligible for re-election.

39,  The Company at the meeting at which a member of the Council retires in manner
aforesaid may fill the vacated office by electing a person thereto, and in default the retiring
member of the Council shall, if offering himself for re-election, be deemed to have been re-
elected, unless at such meeting 1t is expressly resolved not to fill such vacated otfice or unless a

resolution for the re-election of such member of the Council shall have been put to the meeting
and lost.

40.  No person other than a member of the Council retiring at the meeting shall unless
recommended by the Council be eligible for election to the office of member of the Council at
any General Meeting unless, not less than three nor more than twenty-one days before the date
appointed for the meeting, there shall have been left at the registered office of the Company
notice in writing signed by a member duly qualified to attend and vote at the meeting for which
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such notice 1s given, of his intention to propose such person for election, and also notice in
writing signed by that person of his willingness to be elected.

41, The Company may from time to time by ordinary resolution increase or reduce the

number of members of the Council, and may also determine in what rotation the increased or
reduced number is to go out of office.

42, The Council shall have power at any time, and from time to time, to appoint any person
to be a member of the Councll, either to fill a casual vacancy or as an addition to the existing
members of the Council, but so that the total number of members of the Council shall not at any
time exceed any maximum number fixed n accordance with these Articles. Any member of
the Council so appointed shall hold office only until the next following Annual General
Meeting, and shall then be ¢ligible for re-election, but shall not be taken into account in
determining the members of the Council who are to retire by rotation at such meeting.

43, The Company may by ordinary resolution, of which special notice has been given in
accordance with Section 379 of the Act, remove any member of the Council before the
expiration of his period of office notwithstanding anything in these Asticles or in any
agreement between the Company and such member of the Council.

44, The Company may by ordinary resolution appoint another person in place of a member
of the Council removed from office under the immediately preceding Article.  Without
prejudice to the powers of the Councit under Article 42 the Company in General Meeting may
appoint any person to be a member of the Council either to fill a casual vacancy or as an
additional member of the Council. The person appointed to fill such a vacancy shall be subject
to retirement at the same time as if he had become a member of the Council on the day on

which the member of the Council in whose place he 1s appointed was last elected a member of
the Council.

PROCEEDINGS OF THE COUNCIL

45.  The Council 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 member of the Council may, and the secretary on the requisition of a member
of the Council shall, at any time summon a meeting of the Council. It shall not be necessary to

give notice of a meeting of the Council to any member of the Council for the time being absent
from the United Kingdom.

46.  The quorum necessary for the transaction of the business of the Council may be fixed by
the Council, and unless so fixed shall be three or one-third of the number of members of the
Council for the time being whichever shall be the greater number.

47 The continuing members of the Counctl 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 of the Council, the
continuing members or member of the Council may act for the purpose of increasing the

number of members of the Council to that number, or of summoning a General Meeting of the
Company, but for no other purpose.
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48.  The Council may elect a chairman of their meetings and determine the period for which
he s 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 members of the
Council present may choose one of their number to be chairman of the meeting.

49.  The Council may delegate any of their powers to committees consisting of such majority
of members of their body as they think fit; any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on it by the Council and

shall fully and promptly report all acts and proceedings to the Council as soon as is reasonably
practicable.

50. A 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

helding the same, the members present may choose one of their number to be chairman of the
meeting.

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

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

53. A resolution in writing, signed by all the members of the Council for the time being
entitled to receive notice of a meeting of the Council, shall be as valid and effectual as if it had
been passed at a meeting of the Council duly convened and held.

SECRETARY

54.  Subject to Section 13(5) of the Act, the secretary shall be appointed by the Council for
such term, at such remuneration and upon such conditions as the Council may think fit; and any

secretary so appointed may be removed by it: Provided always that no member of the Council
may occupy the salaried position of secretary.

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

THE SEAL

56.  1f the Company has a seal the Council shall provide for its safe custody and it shall only
be used by the authority of the Council or of a committee of the Council authorised by the
Council in that behalf, and every instrument to which the seal shall be affixed shall be signed
by a member of the Council and shall be countersigned by the secretary or by a second member
of the Council or by some other persen appointed by the Council for the purpose.
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ACCOUNTS

57 The Council shall cause accounting records to be kept in accordance with the provisions
of the Act.

58 The accounting records shall be kept at the registered otfice of the Company or, subject
to the provisions of the Act, at such other place or places as the Council thinks fit, and shall
always be open to the inspection of the officers of the Company.

59.  The Council 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 books of the
Company or any of them shall be open to the inspection of members not being members of the
Council, and no member (not being a member of the Council) shall have any right of inspecting

any account or book or document of the Company except as conferred by statute or authorised
by the Council or by the Company in General Meeting.

60.  The Council shall from time to time in accordance with the provisions of the Act, cause
to be prepared and to be laid before the Company in General Meeting such profit and loss

accounts, balance sheets, group accounts (if any) and reports as are referred to in those
provisions.

61. 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 (if any), and Council's report, shall not less than twenty-one days before the
date of the meeting be sent to every member of the Company and every person entitled to
receive notice of General Meetings of the Company.

AUDIT

62.  If required by the Act auditors shall be appointed and their duties regulated in
accordance with the provisions of the Act.

NOTICES

63. A notice may be given by the Company to any member either personally or by sending it
by post to him or to 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
tor the giving of notice to him. Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice of a meeting at the expiration of 24
hours after the letter containing the same is posted, and in any other case at the time at which
the letter would be delivered in the ordinary course of post.

64.  Notice of every General Meeting shall be given in any manner hereinbefore authorised
to:-

(a) 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 the giving of notices to them;
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(b) every person being a trustee in bankruptcy of a member where the member but for
his bankruptcy would be entitled to receive notice of the meeting;

{c)  the auditors for the time being of the Company (if any); and

(d)  each member of the Council.

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

DISSOLUTION

65, Clause 7 of the Memorandum of Association relating to the winding up and dissolution
of the Company shall have effect as if the provisions thereof were repeated in these Articles.

RULES OR BYE LAWS

66. (a) The Council may from time to time make such Rules or Bye Laws as it may deem
necessary or expedient 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:-

(1) 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.

(it) The conduct of members of the Company in relation to one another, and to the
Company's servants.

(it1) The setting aside of the whole or any part or parts of the Company's premises at
any particular time or times or for any particular purpose or purposes.

(iv) The procedure at General Meetings and meetings of the Council and Committees
of the Council in so far as such procedure is not regulated by these presents.

(v) And, generally, all such matters as are commonly the subject matter of company
rules.

(b)  The Company in General Meeting shall have power to alter or repeal the Rules or
Bye Laws and to make additions thereto and the Council shail adopt such means as they deem
sufficient to bring to the notice of members of the Company all such Rules or Bye Laws, which
so long as they shall be in force, shall be binding on all members of the Company. Provided,
nevertheless, that no Rule or Bye Law shall be inconsistent with, or shall affect or repeal
anything contained in, the Memorandum or Articles of Association of the Company.

INDEMNITY

67. (a) Every member of the Council or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which he may
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sustain or incur in or about the execution of the duties of s office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in connection
with any application under Section 727 of the Act in which relief is granted to him by the
Court, and no member of the Council or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the duties

of his office or in relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act.
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