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Company Number 4740734

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

BUSINESS VOICE WM LIMITED,

In these Articles -

“Act”

“Articles”
“Board”

“clear days”

“directors”

“executive director”

| Member

221586073/ 1058

! &t

Incorporated 22 Aprit, 2003

PRELIMINARY

<3y,

L

L means the Comi)?ﬁ_ye§ Act 1985 mcluding any

"""""

statltory modification or re-enactment thereof for
the time being 1n force

Y ™ e
means the Articlés of the Company

.;

means the board of directors of the Company

in relation to the period of notice means that period
excluding the day when the notice 18 given or
deemed to be given and the day for whach it 1s
given or on which 1t 1s to take effect

means all directors and executive directors who are
officers of the Company from time to time

means any director of the Company appomted
pursuant to Article 7 3

means any orgamsation which Js genwunely
representative of busiessmen, businesswomen,
business sectors, busmess groups, business trades
or professions or businesses generally
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Member Representative means any representative of a Full Member
appomted pursuant to Article 27

Member means all Members who are members of the
Company from time to tume_in pursuant of clause
122

Strategic Member Organisations that are deemed by the Board to be

of strategic unportance to the business comnmunity
and therefore 15 worthy of consideration for a place

on the Board
Co-opted Member Individuals appomted to the Board at the discretion
of the Board R
“person™ includes a reference to an mdividual, partnership,

unincorporated .association’ or body corporate
whereveremcorporated or situaté.." .

“

“he” The termw'he gaur also be inter-changeable for
*she’ throughout the Articles

“office” .means the regisie‘f'éd ofﬁce of the Company

“secretary” lmeans«the secretary of the Company or any other

person - appomted to perform the duties of the
secretary of the Company, including a jomt,
T assistant or deputy secretary

“West Midlands” means the combmed geographical areas of
Staffordshure, Shropshire, Worcestershire,
Warwiwckshire, Herefordshwe and the West
Midlands metropolitan area

Unless the context otherwiserequires, words or expressions contained in the Articles bear the

same meaning as n the Act; but excluding any statutory modification thereof not in ferce

when these Articles become Binding on the Company

1 PRELIMINARY

11 The Regulations contamed i Table A m the Schedule to the Compames
(Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being heremafter
called “Table A™) shall apply to the Company save insofar as they are
excluded or vaned hereby and such Regulations (save as so excluded or

vaned) and the Articles heremafter contamned shall be the Articles of the
Company

12 Regulations 2 to 35 inclusive, 57, 59, 65 to 69 inclusive, 88, 89, 102 to 108
melusive, 110, 114, 116 and 117 1n Table A shall not apply to the Company

2215360/ 3/1058
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13

The Company 1s established for the purposes expressed i the Memorandum of
Association

2 MEMBERSHIP

21

22

23

24

25

26

27

28

29
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Subject to Articles 2 2 and 2 3, membership of the Company shall be open to
any person fulfilling the cnitena of a Member

No person shall be admitted as a Member unless such person has been mvited
to jomn by the Board The Board shall have full power and discretion to
determine whether such mmvitations shall be made to any person and shall not
be required to give any reason for 1ts decision

No person shall be admitted as a Member of the Conipany unless approved by
the majority of the Board and the Board shall not be required to give any
reasons for 1ts decision

Every Member other than the subscribers to the. Memorandum of Association
of the Company shall either sign a wntten‘apphcatlon or consent to become a
Member or sign the reglster of members on becommg a Member

&
G, ¢ o

It shall be lawful for any persdn bemg a Member]to guarantee any larger sum

than £1 (one pound) by executmg*a bond or subscnptlon contract with the
Company to that effect ‘

Membership shall not be transferable

Each Member shalI within 14 days of becoming a Member appont by written
notice to thé Company cne of ats members as its Member Representative to
attend and vote on the Mémber’s behalf at a General Meeting

Each Meinber may, At any time, remove its Member Representative and
appomnt a new Member Representative by giving written notice to the
Company stating the name of the new Member Representative

The position of a Member Representative shali be vacated 1f -

a) he becomes bankrupt or makes any arrangement or composttion with
his creditors generally, or

b) he 1s, or may be, suffering from mental disorder and exther -

(1)  he 15 admitted to hospital in pursuance of an application for
admussion for treatment under the Mental Health Act 1983 or, 1n

Scotland, an application for admission under the Mental Health
(Scotland) Act 1960, or

(n)  an order 1s made by a court having junisdiction (whether m the
United Kangdom or elsewhere) in matters concerning mental
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32

41

42

43
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disorder for lus detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to
s property or affairs, or

<) he resigns his posihon by notice to the Company, or

d) he ceases to be a member of the Member he represents,

TERMINATION OF MEMBERSHIP

A Member may at any time withdraw from the Company by giving at least
three months' notice to the Company of 1ts intention so to do but any person
ceasing by any means to be a Member shall remain hable for and shall pay to
the Company all momies due from 1t to the Company at the time of 1t ceasing to
be a Member or for which it may become liable under the provisions of the
Memorandum of Association

The Board acting together may exclude any Member from the Company if it 1s
in arrears with any payment of monies due to the Company for three months
from the date such payment became due, 1f 1t ceases to satisfy the criteria of a
Member or if at a meeting of the Board of which the Member concerned shall
have been given 21 days’ notice and at which 1t shall have been given the
opportunity of being heard, the Board shall'have passed a resolution that it is
not n the imterests of the Company for such Member’'s membership to
continue

GENERAL MEETINGS

The Company shall hold an Annual General Meeting each year n addition to
any other meetings In that year and shall specify the meeting as such in the
notice calling 1t, and not more than 15 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 1ts first Annual General Meeting within 18
months of its incorporation 1t need not hold it in the year of 1ts incorporation or
in the following year, The Annual General Meeting shall be held at such tume
and place as the directors shall appoint

The directors may, whenever they think fit, convene a General Meeting or
default a General Meeting may be convened by requisition as provided by
section 368 of the Act If at any time there are not within the Umted Kingdom
{(Great Britain and Northern Ireland) sufficient directors capable of acting to

form a quorum, any director or any one Member may convene a General
Meeting

An Annual General Meeting and a meeting called for the passing of a Special
Resolution shall be called by at least twenty-one clear days” notice m wnhng
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 at least
fourteen clear days’ notice 1n wnting The notice shall specify the time and
place of the meeting to such persons as are, under the Articles of the Company
entitled to receive such notices from the Company The notice shall be given




46

47

to all the Members and to the auditors A meeting of the Company shall,
notwithstanding that 1t 15 called by a shorter notice than that spectfied 1n this
Article, be deemed to have been duly called 1f 1t 15 so agreed -

44  In the case of an Annual General Meeting, by all the Members entitled
to attend and vote thereat, and

45  In the case of any other meetings, by a majority vote m number of the
Inembers having a night to attend and vote at the meeting being a

majority representing not less than 75% of the total voting nights at that
meetng of all the Members

Regulation 38 of Table A shall be modified accordingly

The Company may give any notice to a Member either personally or by
sending 1t by post in a prepard envelope addressed to the Member at his
registered or fast known address or by.leaving it at that address A Member
whose registered address 1s not within Great Bnitain and Northern Ireland and
who gives to the Company an address within Great Britain*and Northem
Ireland at which notices may be given to hum shalil be entitled to have notices
given to him at that address, but otherwise no such Member shall be entitled to
receive any notice from the Company Regulation 112 of Table A shall not
apply to the Company '

A Member present either in person or by proxy at any meeting of the Company
shall be deemed to have received notice of the meeting and where requisite of
the purposes for which it was called Regulation 113 of Table A shall not
apply to the Company

5 PROCEEDINGS AT GENERAL MEETINGS

sl

52

53

54

55
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No business shall be transacted at any General Meeting unless a quorum of the
Members 15 present

The quorum shall be one half of the number of the persons enntled to vote
upen the business to be transacted (each such person bemng a Member
Representative or a proxy for a Member Representative from time to time)

Regulation 44 in Table A shall be read and construed as 1f the words “and at

any separate meeting of the holders of any class of shares in the Company”
were omutted therefrom

Regulation 46 1 Table A shall be read and construed as 1f paragraph (d) was
ormitted therefrom

Subject to the provision of the Act, a resolution in wnting signed by all
Members for the time being entitled to receive notice of and to attend and vote
at a General Meeting of the Company shall be as valid and effective as if the

{ Deleted: M
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same had been passed at a General Meeting of the Company duly convened
and held

6 VOTES OF MEMBERS

61

62

71

72

7 3a

73b

On a show of hands every Member Representative present 1n person shall have
one vote and on a poll every Member Representative present in person or by
proxy shall have one vote In the case of an equality of votes, the Chairman
shall have a casting vote

Regulations 54 and 55 1n Table A shall not apply to the Company

APPOINTMENT AND RETIREMENT OF DIRECT OﬁS

Providing they are Members of the Company, M, business representative
orgamsations shall be deemed as strategic members, as deﬁned by the Board,
and that each be entitled to appoint one of therr members :as a Director of the
Company AN

N
-
N
& -
,. n
I”‘ R~

Each of the other Members shall be entxtled to nominate one of its members as
a director of the Company and the Members acting together shall be entitled to
appoint from such nommatlons S up to four persons one of whom must be from

a Social Enterprise Busmess, as _ql_n_rgc_:tors of theréompany and to remove from

office any person so appomted and r.o‘appomt another person in his place Any
appomtments or removals made pursuant to thus “Article shall be decided by a
majonty of votes.

The dlrectors actmg together shall subject always to Article 7 4, be entitled to

such terms as t.hey shall determme

“a
Thev\mav co-opt ‘ot more than 4 members to the Board, those so appomted

74

75

76

177

2215860 /3 /1058

shall retire from office: -t the next following Annual General Meeting and shall -
then be ehglble for ‘re-election but shall not be taken mto account mn

determining’ the directors to retire by rotation at such meeting under this
Artlcle 7

Unless‘otherwme determined by ordinary resolution, the number of directors
shail not be more than 15 but shall not be less than 3 with no more than one
thurd of the directors being executive officers

Regulation 64 in Table A shall not apply to the Company

The words “of any class of shares” shall be omutted from Regulation 83 m
Table A.

At the first Annual General Meeting a third of all the directors shall retire from
office, and at every subsequent Annual General Meeting one third of the
directors who are subject to reirement by rotation or, 1f their number 15 not
three or a multiple of three, the number nearest to one third shall retire from
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office, but, if there 1s only one director who 1s subject to retirement by rotation,
he shall retire

78  Subject to the provisions of the Act, the directors to retire by rotation shall be
those who have been longest in office since their last appomntment or
reappowmtment, but as between persons who became or were last reappointed
directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot

79  If the Company, at the meeting at which a director retires by rotation, does not
fill the vacancy in accordance with Articles 71, 72 and 73 the retiring
director shall, 1f willing to act, be deemed to have been reappointed unless at
the meeting 1t 1s resolved not to fill the vacancy or unless a resolution for the
reappontment of the director 1s put to the meeting and lost

710 No person other than a director retiring by rotation shall be appointed or
reappomnted a director at any General Meeting unless he 1s appointed n
accordance with Articles 71, 7 2 :mdz? 3l N

+
LS
N

71i Not less than seven nor more than twenty -éight clear days before the date
appointed for holding a General Meetmg ngtlce shall be given to all who are
entitled to receive notice of the meeting of, any persons nominated pursuant to
Articles 71, 72 and 73 for appomntment or reappomtment as a director at the
meeting The notice shall ¢ give the Jparticulars of that person which would, ifhe
were so apponted or reappomted*be reqmred to be included 1n the Company’s
register of directors. %

R R S

712 Subject as aforesald a director who retires ‘'at an Annual General Meeting may,
if w1llmg to act, be? ‘reappointed \lf he 1s not reappointed, he shall retain office
until the’ meetmg‘appomts someone’in s place, or 1f it does not do so, until
the end of the meetlng

\0

713 a vacancy on the Board caused by the retirement, resignation or removal of a

director shall be filledstn accordance with Articles 7 /, 7 2and 7 3

714

714, Oncg the Chairman 15 appomted he must not represent a member on the Board
If the Chawman had prevnously represented a member then he must -
immediately resign as the member representative upon appointment as
Chairman and the member must be invited by the Board to appomt a new

member representative
8 DISQUALIFICATION OF DIRECTORS
81 The office of a director shall be vacated f -

a) he ceases to be a director by virtue of any provision of the Act or he
becomtes prolibited by law from being a director, or

2215860 /371058
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b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally, or

c) he becomes mcapable by reason of illness or iyury of managing and
admmstering his property and affairs, or

d) he 15, or may be, suffering from mental disorder and exther -

) he 15 admutted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admussion under the Mental
Health (Scotland) Act 1960, or

(1) an order ts made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters conceming mental
disorder for hus detention or for the appointment of a receiver,
curator boms or other person to exercise powers with respect to
his property or affairs, or

e)  he resigns his office by notice to the Company, or
f) he ceases to be a member of a Full Member, or
h)  he shall for more than s1x consecutive mdriths have been absent without

permusston of the directors from meetings of directors held during that
period and the directors resolve that his office be vacated

PROCEEDINGS OF DIRECTORS

g1

92

93

94

95

96

Subject to the provision of these Articles, the directors may regulate their
proceedings as they think fit

A director may, and the secretary at the request of a director shall, call a
meeting of the directors

Questions ansing at & meeting of the directors shall be decided by a majonty of
votes In the case of an equality of votes, the Chairman shall have a second or
casting vote Extra Ordinary decisions shall require seventy five (75) per cent
majonity of the directors “Extra Ordmnary Decisions” are decisions which
would fead to an alteration of the memorandum or Articles of Association or
which relate to working capital requirements to be determined pursuant to
Articles 12 1 and 12 2 or the dissolutton of the Company

Each director shall have one vote

The quorum for the transaction of the business of the directors shall be three
directors and subject always to a mummum of three directors

Jf there 15 no director holding the office of Chairnan, or if the director helding

1t 15 unwiliing to preside or 1s not present within twenty munutes after the tme

appointed for the meeting, the directors present may appoint one of their
number to be chairman of the meeting
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97

98

99

Save 1n relation to an executive director’s remuneration or m relation to
deciding to provide funding to an orgamisation of which a director 1s an
employee, at any meeting of the directors or of any commuttee of the directors,
subject to disclosing his interest therein, a director may vote on any resoluticn
notwithstanding that 1t 1n any way concemns or relates to a matter in whach he
has, directly or indirectly, any kind of interest whatsoever, and 1f he shall vote
on any such resolution as aforesard his vote shall be counted, and in relation to
any such resolution as aforesaid he shall (whether or not he shall vote on the
same) be taken 1nto account in calculating the quorum present at the meeting
Regulations 94 to 98 (inclusive) 1n Table A shall be construed accordingly

The directors shall cause minutes to be made 1n proper books kept for the
purpose -

981 ofall appointments of officers made by the directors, and

982 ofall proceedings at meetings of the Company and of the directors and
of commuttees of directors including the names of the directors present
at each such meeting

Regulation 100 of Table A shall not a;;ply to the Company

A director may participate in a meeting ot Annual General Meeting through
the medium of a conference telephone or sumlar form of communication
equipment 1if ali persons partnc:patmg n the meetmg “are able to hear and speak
to each other throughout the meeting. A person participating in this way 1s
deemed to be present in person at a meeting and 1s counted in a quorum and
entitled to vote. Subject to the Act, all business transacted in this way 15 for
the purpose of the Articles deemed to be validly and effectively transacted at a
meenng although fewer than the requisite number of the people entitled to vote
upen the business transacted are physically present at the same place The
meeting 15 deemed to take place where the largest group of those participating

1s assembled or, 1f there 1s no such group, where the chairman of the meeting
15

10 BORROWING POWERS

Directors may exercise all the powers of the Company to borrow money without
restriction and upon such terms and n such manner as they think fit and to grant any
mortgage, charge or secunity over ifs undertaking and property thereof and to ssue
debentures, debenture stock and other securities whether outrnight or as security for any
debt, hability or obligation of the Company or of any third party

1} INDEMNITY

111
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Every director or other officer or auditor of the Company shall be ndemmfied
out of the assets of the Company aganst all losses or Liabilities which he may
sustain or ncur in or about the executnon of the duties of s office or
otherwise in relation thereto, including any hability incurred by him
defending any proceedings, whether civil or cnimunal, 1n which judgement 1s
given i his favour or in which he 1s acquitted or in connection with any
application under section 727 of the Act in whach relief 1s granted to him by




112

£13

the Court and no director or other officer shall be hable for any loss, damage or
musfortune which may happen to or be incurred by the Company in the
execution of the duties of hus office or m relation thereto But this Article shall
only have effect msofar as 1ts provisions are not avoided by section 310 of the
Act

The directors shall have power to purchase and mamtamm for any director,
officer or auditor of the Company i1nsurance against any such liability as 1s
referred to 1n section 310 (1) of the Act

Regulation 118 1n Table A shall not apply to the Company

12 FINANCE

121

122

121586013 11053

Prior to the commencement of each financial year the Board shall agree the
working capital requirements for the activities of the Company dunng the
ensuing year

The Board shall determwme the manner in which such working capital

requirements shall be funded and set the member contnbution needed , Each

Member shall on demand pay to the Company the amount due, in accordance
with this Article v
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NAME AND ADDRESS OF SUBSCRIBER

PINSENT CURTIS BIDDLE DIRECTOR
LIMITED

1 Park Row
Leeds LS1 5AB

Corporate Subscniber

by H O Brigg Director

Dated the 27 March 2002

Witness to the above signature -
Mark Ager

1 Park Row
Leeds LS1 5AB
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