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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5062574

The Registrar of Companies for England and Wales hereby certifies that

THE ASHDEN AWARDS

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 3rd March 2004
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- Package: ‘Laserform
by Laserform International Ltd.

Please complete in typescript, Declaration on application for registration

or in bold black capitals.

NG W

Company Name in full |THE ASHDEN AWARDS

|, |JUDITH SUSAN PORTRAIT

of |1 CHANCERY LANWNE, LONDON, WC2A 1LF

do solemnly and sincerely declare that | am a/fScﬁcftor—engaged—in—lhe

T Please delete as appropriate. formation-of-the company}{person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985)" T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

be true and by virtuefof the Statutory Declarations Act 1835.

Declarant's signature Q 1 KL\‘—?
Declared at .S( “ F . m-:

Day Month Year

o 043]0) 31000y

And | make this sol;(n Declaration conscientiously believing the same to

O Please print name. before me @ 3‘\3\{ ~ Q-a 3 6'_1 w é! O

Signed //_)/M | Date 03[°5/g£(
T%&nmwwmsmicimr

Please give the name, address, PORTRAIT SOLTICITORS

telephone number and, if available, 1 CHANCERY LANE, LONDON, WC2B 1LF
a DX number and Exchange of

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

Tel 020 7320 3888
DX numberpx .59 DX exchange onpoN

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

BLESTZTIS 0130 or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
COMPANIES HOUSE Lt for companies registered in Scotland DX 235 Edinburgh

Laserform International 12/99




Package: ‘Laserform

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Company Name in full

of

t Please delete as appropriate.

Declarant's signature

Declared at

on

© 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.

101 #LBST1TIR* 0131

GOMPANIES HOUSE 08/0&m4
Laserform International 12/99

(O -

30(5)(a)

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

"cyfyngedig”

LBy

THE ASHDEN AWARDS

JUDITH SUSAN PORTRAIT

1 CHANCERY LANE, LONDON, WC2A 1LF

a [Sofiei i i [person named as
director or secretary of the company in the statement delivered under
section 10 of the Companies Act 19851t do 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 Y/ virtue of the Statutory Declarations Act 1835,

Day  Month Year
03[0 |3|L@|o|%
Ny [ oa

(B emn— Tuw (ol &nET]
VAC— Jowefo3 fos/ >y

Aﬁ%mwmmmmmuwm or Solicitor

PORTRAIT SOLICITORS
1 CHANCERY LANE, LONDON, WC2A 1LF

Tel 020 7320 3888
DX number px:e9 DX exchange ronDON

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




! Package:

‘Laserforny
by Laserform International Ltd.

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

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

B BETITIT*

0]
COMPANIES HOUSE
Laserform International 4/03

0128
0310304

First directors and secretary and intended situation of
registered office

Rl

THE ASKNCS AW AeDS

ALLinaTen  Hoose (AR Rook)
1So VT Rip sTRee T
Lonl Do

Postcode ~Sszl ¢ SAEC

X

\oc Rea T SouLwkToRS
L HRAR CERY  LANE
\\
L~ Do
CNELAND Postcode | (2 AL k_:F
Portrait Solicitors
1 Chancery Lane, London, WC2A ILF

Tel 0207 320 3881

DX number px: 69 DX exchange r.oNDON

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



Company Secretary (see notes 1-5)
Company name

NAME  “*Style/Title

* Voluntary detail
oluniary delais Forename(s)

Surname
Previous forename(s)

tt Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Previous surname(s)

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname
Previous forename(s)

o . Previous surname(s)
11 Tick this box if the

address shown is a
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

T™E ASHEDEAN AVARNS

ME

*Honours etc

SPoles

PALL

£9 MYRTLES IDE Cuc$E,
NolTHweod
MIDDE] S Postcode | (- ¢ 2 X ¢

E..'\[ C:—. [P a

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

s

Date

17/0;/ 2ovy

M 2S5

*Honours etc

S ARAW

Tad &

RoTLER-SWSS

wvee PeRe CoTTag &

RLACLT00L LoCleERLEY

Rom sc+

amlsn @ e Posteode | Sy S O LU
ENEGLAND

Day Month Year
O 14| O A l|qf(> " Nationality ga\ﬁgl"\-

CHARITY TRUSTEE

SEe ATYNACHE D LS T

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

Date

1o ’;’o‘)_/} 200 %

S




Directors
Please list directors in alphabetical order

(see notes 1-5)

NAME *Style / Title

:Volunlary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

*Honours etc

MS

TJTeSsicAa  T1HARY

A NS ROLRH

11 Tick this box if th Address 1t |- - < by
addrlgss sl:o:: ils a ° L\‘Z—— GTL E‘& g‘ PL—QCQ
service address for
the beneficiary of a
Confidentiality Order
granted under section
Post town O D r\..l
723B of the O
Companies Act 1985 L
therwise, gi : —
:suea"l":{:; dg:t‘i’a‘;"“’ County / Region Postcode ﬁwg < I
address. In the case -
f i

O Country | G Jox LAND
registered or principal
offce addrece. Day Month Year g

Date of birth Nationality s

oo LA R R Qi
Business occupation PI_U - i
HUTELIEA
Other directorships P = < ya —
LSAS e & ATPACHED LS

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

Consent signature |. ng/ »-’:QN—W Date ;{7/1 I ol
7 ~7 N ' | '
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
Or the subscribers o Date .

Signed(

{ i.e those who signed

as members on the Signed /jM Date »&r/fz? /ZOQ w
[ N o ] .
memorandum of 2
association). Signed Date
Signed Date
Signed Date
Signed Date




‘address shown is a

Company Secretary eeenotes 1.5

NAME “Style / Title
_ Forename(s)
* Voluntary details
Surname
Previous forename(s)

Previous surname(s)

1 Tick this box if the
address shownisa
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Consent signature

Directors (seenotes 1.5
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

1 Tick this box if the

service address for Address tt
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours elc

—; Postcode

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

Date

*Honours etc

MR

MARK. LEoSARD

SATRSRORH

WHA R Tond HooSe

Y whHAon CoTM L8 OHaRT DN S

L_@.\{Dé‘\-l

Postcode WC A 0‘ P‘H’
CEnN AD
Day Month  Year
0 |§ 012 | A | 65 |Nationality Re \™ert

RESTAURATEUR

S¢e arvsaltted BT

t consent to act a3 director of the company named on page 1

Date

W Landbhonp) 2762 f o
A




Company Secretary (ssenotes 1-5)

NAME *Style / Title

) ) Forename(s)
* Voluntary details

Surname

Previous forename(s)

Previous surname(s)

t1 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
Caunty / Region

Country

Consent signature

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

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporaticn or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature ‘O k/,':\

*Honours etc[

Postcode

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

Date

e

M\%S *Honours etc
TIDITH SOUS A
fortTea\T

U Caanced M (ANGE

Lo Dol

Postcode | L )C2 A_ =
Enl GALA NN
Day Month  Year
LA o173 |01 1 {, |Nationality | & R TN & I
Sowie To

PLSrge €¢¢ ATSAcde D

I consent to a‘:t as director of the company named on page 1

Date| i [2]oy




Companies House Direct Page 1 of 1 (,

PERSONAL APPOINTMENTS
WITH LIMITED COMPANIES
Go Back
18035.00001 20 Sack

Name : SARAH BUTLER SLOSS
Nationality : BRITISH
Latest Address : KEEPERS COTTAGE

BLACKMOOR LOCKERLEY

ROMSEY

HAMPSHIRE
Postcode : S0O51 LU
Date of Birth: 04/06/1964

Company Appointments : Current : 1

To view company details, click on the appropriate company number.
Click HERE to include Resigned and Dissolved appointments

DIRECTOR Appointed: 11/12/2003

Occupation : CHAIR OF TRUSTEES

Company Number: 02959712

Company Name: THE FORUM FOR THE FUTURE
Active

This screen does not include appointments with LLP's.

http://web3.companies-house.gov.uk/func09.ow?REF=041007187141&DYNAMIC=... 04/02/2004



Companies House Direct Page 1 of 1 |

PERSONAL APPOINTMENTS
WITH LIMITED COMPANIES
18035.00001

Name : JESSICA MARY SAINSBURY
Nationality : BRITISH
Latest Address : 42 GLEBE PLACE

LONDON
Postcode : SW3 5JE
Date of Birth: 04/03/1970

Company Appointments : Current : 2

To view company details, click on the appropriate company number.
Click HERE to include Resigned and Dissolved appointments

SECRETARY Appointed: (1/01/2003

Occupation : HOTELIER

Company Number: 04598402

Company Name: COWLEY MANOR LIMITED
Active

DIRECTOR Appointed: 01/01/2003

Occupation : HOTELIER

Company Number: 04598402

Company Name: COWLEY MANOR LIMITED
Active

This screen does not include appointments with LLP's.

http://web3.companies-house.gov.uk/func09.0w?REF=041007187141 &DYNAMIC=... 04/02/2004



Companies House Direct Page 1 of 2

&
PERSONAL APPOINTMENTS
WITH LIMITED COMPANIES

Name ; MARK SAINSBURY
Nationality : BRITIiSH
Latest Address : WARTON HOUSE 4 WHARTON COTTAGES

WHARTON STREET

LONDON
Postcode ; WC1X 9PH

Click HERE for details of other addresses registered at Companies House for this person.

Date of Birth: 05/02/1969
Company Appointments : Current : 4

To view company details, click on the appropriate company number.
Click HERE to include Resigned and Dissolved appointments

SECRETARY Appointed: 14/01/1996

Occupation : RESTAURANT MANAGER

Company Number: 03027326

Company Name: GLENHURST RESTAURANT LIMITED
Active

DIRECTOR Appointed: 14/01/1996

QOccupation : RESTAURANT MANAGER

Company Number: 03027326

Company Name: GLENHURST RESTAURANT LIMITED
Acfive

DIRECTOR Appointed: 12/09/2000

Occupation : RESTAURANT MANAGER

Company Number: 04069843

Company Name: URBAN HOTELS LIMITED
Active

DIRECTOR Appointed: 26/07/2001

Occupation : RESTAURANT MANAGER

Company Number: 04244817

Company Name: JOHN MARK DEVELOPMENTS LIMITED
Active

http://web3.companies-house.gov.uk/func09.ow?REF=041012141441 &DYNAMIC=62 04/02/2004



MISS JUDITH SUSAN PORTRAIT

LIST OF DIRECTORSHIPS

CURRENT

H.O.N. & V. Trustee Limited

Pinhas Rutenberg Educational Trust

Vanheimer Trustee Limited

Gatsby Technical Education Projects Limited

SAPS (Science and Plants for Schools)

The Vail Foundation

The Sainsbury Centre For Mental Health

The Balance Charitable Foundation For Unclaimed Assets

RETIRED/RESIGNED ETC WITHIN PAST 5 YEARS

Plant Science Innovations Ltd

JSP/ALB/./65047.01
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THE COMPANIES ACTS 1985 AND 1989

E03 MAR 2004
280 FEE FAID
OOMPARIES /
HOUSE

¥

ompany Limited by Guarantee and not having a Share Capital e

'@&S 2

MEMORANDUM OF ASSOCIATION

1. The Company's name is The Ashden Awards (and in this document it is called the
"Charity").

2. The Charity's registered office is to be situated in England and Wales.

()

(i)

4. In furth

The Charity's objects (the "Objects") are :

to increase public awareness in developing countries and worldwide of the
environmental and ecological benefits of sustainable and renewable energy
sources and energy conservation; and

the advancement of education for the public benefit in developing countries and
worldwide in relation to sustainable and renewable energy sources and related
environmental and ecological issues; and

to relieve poverty and to preserve and protect public health by promoting the use
of sustainable and renewable energy sources in developing countries and
worldwide.

erance of the Objects but not otherwise the Charity may exercise the following

powers:

(1)

(5)

(6)

01 WLBSTETION
COMPANIES HOUSE

to provide, organise and maintain or to assist in the provision, organisation or
maintenance of an award scheme or award schemes in furtherance of the
Objects.

to fund or contribute to the funding of the award scheme or schemes.

to stipulate the conditions of entry and rules of the award scheme or schemes
and to stipulate how the award recipients shall be chosen.

to cooperate with other charities, voluntary or other bodies in the maintaining,
operation, running and funding of the award scheme or schemes.

to draw, make, accept, endorse, discount, execute and issue promissory notes,
bills, cheques and other instruments, and fo operate bank accounts in the name
of the Charity.

to raise funds, to invite and receive contributions, to apply for and receive grants,
to accept donations and to borrow money; provided that in raising funds the
Charity shall not undertake any substantial permanent trading activities which are
not for the purpose of the actual carrying out of the Objects or are ancillary to the
Objects or fall within any exemption for small trading if the relevant statutory
requirements are met and shall conform to any relevant statutory reguiations.

2 290541.01
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(7)

(8)

(10)

(11

(12)

(13)

to acquire {buy, purchase, take on lease, exchange or otherwise howsoever),
develop, alter, improve, construct, reconstruct, convert, refurbish, decorate,
maintain and equip for use any real or personal property and (subject to such
consents as may be required by law) to charge or otherwise dispose of (by sale,
lease or to otherwise howsoever) any real or personal property.

to borrow or raise money on such ferms and on such security as may be thought
fit and with such consents as are required by law and subject always to complying
with restrictions on mortgages imposed by section 38 of the Charities Act 1993.

to pay and discharge any rates, rents, taxes, costs of insurance, maintenance,
repairs or other outgoings or liabilities payable from time to time in respect of any
property held.

subject to clause 5 below to employ and remunerate such staff who shall not be
directors of the Charity (hereinafter referred to as the "trustees"), as are
necessary for the proper pursuit of the Objects and to make all reasonable and
necessary provision for the payment of pensions and superannuation to staff and
their dependants.

fo engage and pay a reasonable and proper honorarium, fee or salary 1o such
one or more persons (not being one of the trustees) who in the opinion of the
trustees may have suitable knowledge or experience to be advisers to the
trustees either for particular purposes or generally and te remove any such
person or persons.

to invest the money of the Charity not immediately required for the Objects in or
on such investments, securities or property as may be thought fit.

)] to appoint as investment manager for the Charity one or more persons
who the trustees are satisfied after enquiry are proper and competent
persons fo act in that capacity and who are either;

(@) individuals of repute with at least 15 years experience of
investment management who are authorised persons within the
meaning of the Financial Services Act 1986 (“FSA”); or

(b) a company or firm of repute which is an authorised or exempted
person within the meaning of FSA otherwise than by virtue of
section 45(1)(j) of FSA,;

and to delegate to any investment manager so appointed at such
investment managers' discretion the power to buy and sell investments
for the Charity on its behalf in accordance with the investment policy
laid down by the trustees. The frustees may pay reasonable and
proper remuneration to any appointed to act as an investment manager
for the Charity.

(ii) Where the frustees make any delegation under this clause they must:

(@) inform the investment manager in writing of the extent of
the Charity’s investment powers;

3 90541.01




(14)

(15)

(b)

(c)

(e)

(f)

(@)

lay down a detailed investment policy for the Charity
and immediately inform the investment manager in
writing of it and of any changes fo it;

ensure that the terms of the delegated authority are
clearly set out in writing and notified to the investment
manager;

ensure that they are kept informed of, and review on a
regular basis, the performance of their investment
portiolio managed by the investment manager and the
exercise by him or her of the delegated authority;

take all reasonable care to ensure that the investment
manager complies with the terms of the delegated
authority;

review the appointment at such intervais not exceeding
24 months as they think fit, and

pay such reasonable and proper remuneration to the
investment manager and agree such properterms as io
notice and other matters as the trustees decide and as
are consistent with this clause. (Such remuneration
may include commission fees and/or expenses earned
by the investment manager to the extent that they are
disclosed fo the trustees.)

(iii) Where the trustees make any delegation under this clause they must
do so on the terms that follow:

(@)

(b)

(©

the investment manager must comply with the terms of
his or her delegated authority;

the investment manager must not do anything which the
trustees do not have the power to do;

the trustees may with reasonable notice revoke the
delegation or vary any of its terms in a way which is
consistent with the terms of this clause; and

the trustees must give directions to the invesiment
manager as 1o the manner in which he or she is to
report to them all sales and purchases of investments
made on their behalf.

to insure the Charity, its property, employees, advisers, volunteers and visitors
against such risks as the trustees consider prudent or necessary to insure

against.

to pay out of the funds of the Charity the cost of any premium in respect of
insurance or indemnity to cover the liability of the trustees or any trustee which by

4 90541.01




virtue of any rule of law would otherwise attach to them in respect of any
negligence, default, breach of duty or breach of trust of which they may be guilty
in relation to the Charity: Provided that any such insurance shall not extend to
any claim arising from any act or omission which the trustees or trustee knew or
ought reasonably to have known was a breach of trust or which was committed
by them in reckless disregard of whether it was a breach of trust or not and
provided also that any such insurance shall not extend to the costs of an
unsuccessful defence to a criminal prosecution brought against a trustee in his
capacity as trustee of the Charity.

(16) to establish or support any charitable trusts, associations or institutions formed
for ali or any of the Objects.

(17)  to co-operate with other charities, voluntary bodies and statutory authorities
operating in furtherance of the Objects or similar charitable purposes and to
exchange information and advice with them.

(18) to pay out of the funds of the Charity the costs, charges and expenses of and
incidental to the formation and registration of the Charity.

{(19) 1o do all such other tawful things as are necessary for the achievement of the
Objects.

The income and property 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 benefitin money or money's worth from the Charity: Provided that
nothing in this document shall prevent any payment in good faith by the Charity:

(1t of the usual professional charges for business done by any trustee who is a
solicitor, accountant or other person engaged in a profession, or by any partner
of his or hers, when instructed by the Charity to act in a professional capacity on
its behalf: Provided that at no time shall a majority of the trustees benefit under
this provision and that a trustee shall withdraw from any meeting at which his or
her appointment or remuneration, or that of his or her partner, is under
discussion;

(2) of reasonable and proper remuneration for any setvices rendered to the Charity
by any member, officer or servant of the Charity who is not a trustee;

(3) of interest on money lent by any member of the Charity or trustee at a reasonable
and proper rate per annum not exceeding 2 per cent less than the published
base lending rate of a clearing bank to be selected by the frustees;

(4) of fees, remuneration or other benefitin money or money's worth to any company
of which a trustee may also be a member holding not maore than 1/100th part of
the issued capital of that company;

(5) of reasonable and proper rent for premises demised or let by any member of the
Company or a trustee;

6) to any frustee of reasonable out-of-pocket expenses.
5 90541.01




(7) of reasonable and proper premium in respect of indemnity insurance effected in
accordance with Clause 4(15) above.

The liability of the members is limited.

Every member of the charity undertakes to contribute such amount as may be required
(not exceeding £10) to the Charity's assets if it should be wound up while he or she is a
member or within one year after he or she ceases to be a member, for payment of the
Charity's debts and liabilities contracted before he or she ceases to be amember, and of
the costs, charges and expenses of winding up, and for the adjustment of the rights of
the contributories among themselves.

if the Charity is wound up or dissolved and after all its debts and liabilities have been
satisfied there remains any property it shail not be paid to or distributed among the
members of the Charity, but shall be given or transferred to some other charity or
charities having objects similar to the Objects which prohibits the distribution of its or their
income and property to an extent at least as great as is imposed on the Charity by
Clause 5 above, chosen by the members of the Charity at or before the time of
dissolution and if that cannot be done then to some other charitable object.

6 90541.01




We, the persons whose names and addresses are written below, wish to be formed into a
company under this memorandum of association

Signatures, Names and Addresses of Subscribers

Q\Zu

F_S' Stcabn . Sant U\HOJ, guﬂ

\;(JL&Q er's @1 6 wClancor
Locksc (wv\s&
o,é

< soS’l 0
' ' _ ICﬂA'é ceast ANE

ComDand WC2LAN W

Witness to the Signature of Sarah Butler-Sloss

Name: (ﬁNE J /Wfﬁtf//)

/
Address: % K/N{Jm/\/ ZOM@(D QXZ 6Kj

Occupation: /U/U ]’(@] ( OO/( Prart 7&{

Dated: /O/Z/ ?.

P
Witness to the Signature of Judith Portrait : A "
Name: AL [Son) LAURA SN Qﬁ)f\f

Address: | ¢ AN CERY CA N E—-
loN Do WC2A L
Occupation: Qa1 ¢ T L

Dated: 1-71- /1/09_

7 90541.01




THE COMPANIES ACTS 1985 AND 1989

Company Limited by Guarantee and not having a Share Capital

ARTICLES OF ASSOCIATION
INTERPRETATION
In these articles:
the "Charity": the company intended to be regulated by these articles;

the "Act": the Companies Act 1985 including any statutory modification or re-enactment
thereof for the time being in force;

the "articles™: these Articles of Association of the Charity,

"clear days”™: in relation to the period of a notice means the period excluding the day
when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

"executed": includes any mode of execution;

the "memorandum”: the memorandum of association of the Charity;

"office™ the registered ofice of the Charity;

the "seal”. the common seal ofthe Charityif it has one;

"secretary': the secretary of the Charity or any other person appointed to perform the
duties of the secretary of the Charity, including a joint, assistant or deputy secretary;,

the "trustees™ the directors of the Charity (and "trustee"™ has a corresponding
meaning);

the "United Kingdom": Great Britain and Northern Ireland; and
words importing the masculine gender only shall include the feminine gender.

Subject as aforesaid, words or expressions contained in these Articles shall, unless the
context requires otherwise, bear the same meaning as in the Act.

MEMBERS

(1 The subscribers to the memorandum and such other persons or organisations as
are admitted to membership in accordance with the rules made under Article 64
shall be members of the Charity.

(2) Any member of the Charity may retire, provided that after such retirement the
number of members is not less than 2.
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GENERAL MEETINGS

The Charity shall hold an annual generail meeting each year in addition to any other
meetings in that year, and shall specify the meeting as such in the notices calling it, and
not more than 15 months shall elapse between the date of one annual general meeting
of the Charity and that of the next: Provided that so long as the Charity holds its first
annual general meeting within eighteen months of its incorporation, 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 times and places as the trustees shall appoint. All general meetings other
than annual general meetings shall be called extraordinary general meetings.

The trustees may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not later than 8 weeks after receipt of the requisition. !f there are not
within the United Kingdom sufficient trustees to call a general meeting, any trustee, or
any member of the charity may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting shall be called by at least 21 clear days' notice. All other
general meetings shall be called by at least 14 clear days' notice but a general meeting
may be called by shorter notice if it is so agreed:

(1) in the case of an annual general meeting, by all the members entitled to attend
and vote; and

(2) in the case of any other meeting by a majority in number of members having a
right to attend and vote, being a majority fogether hoiding not less than 95
percent of the total voiing rights at the meeting of all the members.

The natice shall specify the time and place of the meeting and the generai nature of the
business to be transacted and, in the case of an annual general meeting, shall specify
the meeting as such.

The notice shall be given to all the members and to the trustees and auditors.

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

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. 2 persons
entitied to vote upon the business to be transacted, each being a member or a duly
authorised representative of a member organisation, or one tenth of the total number of
such persons for the time being, whichever is the greater, shall constitute a quorum.

if 2 quorum is not present within half an hour from the time appointed for the meeting, or
if during a meeting a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same time and piace or to such time and place as
the trustees may determine.
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11.

12.

13.

14.

15.

16.

17.

The members present and entitled to vote shail choose one of their number to be
chairman.

A trustee shall, notwithstanding that he is not a member, be entitled to atiend and speak
at any general meeting.

The chairman may, with the consent of a 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
business which might properly have been transacted at the meeting had adjournment not
taken place. When a meeting is adjourned for 14 days or more, at least 7 clear days'
notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise it shall not be necessary to
give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands uniess
before, or on the declaration of the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded:

(1 by the chairman; or
(2) by at least 2 members having the right to vote at the meeting; or

(3) by a member or members 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 is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

The demand for a poll may be withdrawn, before the poll is taken, but only with the
consent of the chairman. The withdrawal of a demand for a poll shall not invalidate the
result of a show of hands declared before the demand for the poll was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the results of the poll. The result
of the poll shall be deemed to be the resoiution of the meeting at which the poll is
demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately. A poll demanded on any other question shall be taken either
immediately or at such time and place as the chairman directs not being more than thirty
days after the poll is demanded. The demand for a poli shall not prevent continuance of
a meeting for the transaction of any business other than the question on which the poll is
demanded. If a poll is demanded before the declaration of the resuit of a show of hands
and the demand is duly withdrawn, the meeting shall continue as if the demand had not
been made.
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26.

27.

No notice need be given of a poli not taken immediately if the time and place at which it
is to be taken are announced at the meeting at which it is demanded. In other cases at
least seven clear days' notice shall be given specifying the time and place at which the
poll is to be taken.

A member shall be present at a general meeting if he is there in person or is able to
participate in the meeting bytelephone or video conference.

VOTES OF MEMBERS
Subject to Article 16, every member shall have one vote.

No member shall be entitled to vote at any general meeting unless all moneys then
payable by him to the Charity have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

A vote given or poll demanded by the duly authorised representative of a member
organisation shail be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poli unless nofice of the determination was received by
the Charity at the office before the commencement of the meeting or adjourned meeting
at which the vote is given or the poll demanded or (in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appointed for taking
the poll.

Any organisation which is 2 member of the Charity 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 Charity, and the person so authorised shall be entitled to exercise the
same powers on behalf of the organisation which he represents as the organisation
could exercise if it were an individual member of the Charity.

A resolution in writing signed by or on behalf of all members entitled to attend and vote in
respect thereof at a general meeting shall be as valid and effective as if the same had
been passed at a general meeting duly convened and held, and any such resolution may
consist of several documents in the like form each signed by or on behalf of one or more
such members.

TRUSTEES

The number of trustees shall be not less than 3 but (unless otherwise determined by
ordinary resolution of the members) shall not be subject to anymaximum.

The first trustees shall be those persons named in the statement delivered pursuant to

section 10(2) of the Act, who shall be deemed to have been appointed under the articles.
Future trustees shall be appointed as provided subsequently in the articles.
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POWERS OF TRUSTEES

Subject to the provisions of the Act, the memorandum and the articles and to any
directions given by special resolution of the members, the business of the Charity shall
be managed by the trustees who may exercise all the powers of the Charity. No
alteration of the memorandum or the articles and no such direction shall invalidate any
prior act of the trustees which would have been valid if that alteration had not been made
or that direction had not been given. The powers given by this article shall not be limited
by any special power given to the trustees by the articles and a meeting of trustees at
which a quorum is present may exercise all the powers exercisable by the trustees.

[n addition to all powers hereby expressly conferred upon them and without detracting
from the generality of their powers under the articles the trustees shall have the following
powers, namely

(1) to expend the funds of the Charity in such manner as they shall consider most
beneficial for the achievement of the objects and to invest in the name of the
Charity such part of the funds as they may see fit and t{o direct the sale or
transposition of any such investments and to expend the proceeds of any such
sale in furtherance of the objects of the Charity;

(2) to enter into contracts on behalf of the Charity.
APPOINTMENT AND RETIREMENT OF TRUSTEES

At the first annual general meeting all the trustees shali retire from office, and at every
subsequent annual general meeting one-third of the trustees who are subject to
retirement by rotation or, if their number is not three or a multiple of three, the number
nearest to one third shall retire from office; but, if there is only one trustee who is subject
to retirement by rotation, he shall retire.

Subject to the provisions of the Act, the trustees to retire by rotation shall be those who
have been longest in office since their last appointment or reappointment, but as
between persons who became or were (ast reappointed trustees on the same day those
{o retire shali (unless they otherwise agree among themselives) be determined by lot.

if the Charity at the meeting at which a trustee retires by rotation, does not fill the
vacancy the retiring trustee shall, if willing to act, be deemed to have been reappointed
unless at the meeting it is resoived not to fill the vacancy or unless a resoiution for the
reappointment of the trustee is put to the meeting and lost.

No person other than a trustee retiring by rotation shall be appointed or reappointed a
trustee at any general meeting unless:

(1) he is recommended by the trustees; or

(2) not less than 14 nor more than 35 clear days before the date appointed for the
meeting, notice executed by a member qualified to vote at the meeting has been
given to the Charity of the intention to propose that person for appointment or
reappointment stating the particulars which wouid, if he were so appointed or
reappointed, be required to be included in the Charity's register of trustees
together with a notice executed by that person of his willingness to be appointed
or reappointed.
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No person may be appointed as a trustee:
N unless he has attained the age of 18 years; or

(2) in circumstances such that, had he already been a trustee, he would have been
disqualified from acting under the provisions of Articles 38 and 39.

Not less than 7 nor more than 28 clear days before the date appointed for holding a
general meeting notice shali be given to all persons who are entitled to receive notice of
the meeting of any person (other than a trustee retiring by rotation at the meeting) who is
recommended by the trustees for appointment or reappointment as a trustee at the
meeting or in respect of whom notice has been duly given to the Charity of the intention
to propose him at the meeting for appointment or reappointment as a trustee. The nofice
shall give the particulars of that person which would, if he were so appointed or
reappointed, be required to be included in the Charitys register of trustees.

Subject as aforesaid, the Charity may by ordinary resolution of the members appoint a
person who is willing to act to by a trustee either to filt a vacancy or as an additional
trustee and may also determine the rotation in which any additional trustees are to retire.

Subject as aforesaid, a trustee who retires at an annual general meeting may, if willing to
act, be reappointed.

DISQUALIFICATION AND REMOVAL OF TRUSTEES

A trustee shall cease to hold office if he

(1) ceases to be a trustee by virtue of any provision in the Act or is disqualified from
acting as a trustee by virtue of section 45 of the Charities Act 1992 (or any

statutory re-enactment or modification of that provision);

@) becomes incapable by reason of mental disorder, iliness or injury of managing
and administering his own affairs;

3) resigns his office by notice to the Charity (but only if at least two trustees wili
remain in office when the notice of resignation is to take effect); or

4) is absent without the permission of the trustees from alf their meetings held within
a period of twelve months and the trustees resolve that his office be vacated.

A trustee shall cease to hold office if the Charity shall by ordinary resolution of the
members declare that he shall cease to be a trustee,

TRUSTEES' EXPENSES

The trustees may be paid all reasonable travelling, hotel and other expenses properly
incurred by them in connection with their attendance at meetings of trustees or
committees of trustees or general meetings or otherwise in connection with the discharge
of their duties, but shall othernise be paid no remuneration.
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TRUSTEES' APPOINTMENTS

Subject to the provisions of the Act and to Clause 5 of the memorandum, the trustees
may appoint one or more of their number to the unremunerated office of managing
director or to any other unremunerated executive office under the Charity. Any such
appointment may be made upon such terms as the trustees determine. Any appointment
of a trustee to an executive office shall terminate if he ceases to be a trustee. A
managing director and a trustee holding any other executive office shall not be subject to
retirement by rotation.

Except to the extent permitted by Clause 5 of the memorandum, no trustee shall take or
hold any interest in property belonging to the Charity or receive remuneration or be
interested otherwise than as a trustee in any other contract to which the Charity is a

party.
PROCEEDINGS OF TRUSTEES

Subject to the provisions of the articles, the trustees may regulate their proceedings as
they think fit. A trustee may, and the secretary at the request of a trustee shall, call a
meeting of the trustees. Questions arising at a 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.

The guorum for the transaction of the business of the frustees may be fixed by the
trustees but shall not be less than one third oftheir number or 2 trustees, whichever is
the greater.

The trustees may act notwithstanding any vacancies in their number, but, if the number
of trustees is less than the number fixed as the quorum, the continuing trustees or
trustee may act only for the purpose of filling vacancies or of calling a general meeting.

The trustees may appoint one of their number to be the chairman of their meetings and
may at any time remove him from that office. Unless he is unwilling to do so, the trustee
so appointed shall preside at every meeting of trustees at which he is present. But if
there is no trustee holding that office, or if the trustee holding it is unwilling to preside or
is not present within five minutes after the time appointed for the meeting, the trustees
present may appoint one of their number to be ¢chairman ofthe meeting.

The trustees may appoint and constitute such committees, sub-committees, boards and
bodies (whether advisory or not) as the trustees may consider desirable for the better
management and adminisiration of the Charity and may make amend, vary, revoke and
replace rules and regulations for the purpose of defining the functions, powers and
organisation of such committees, sub-committees, boards or bodies and may also (if the
trustees shall think fit) pay a reasonable and proper honorarium or fee or salary to and
defray reasonable and proper out-of-pocket expenses incurred by any member of such
committee, sub-committee, board or body appointed as aforesaid provided that no
trustee who shall be such a member shall be entitled to any fee or salary or honorarium
except as provided by Clause 5 of the memorandum and provided that all acts and
proceedings of any such committees, sub-committees, boards or bodies shall be
reported to the trustees as soon as possible and further provided that no committee shall
incur expense on behalf of the Charity without the prior consent of the trustees.
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All acts done by a meeting of trustees, or of a commitiee of trustees, shall,
notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any trustee or that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as valid as if every such person had
been duiy appointed and was quailified and had continued to be a trustee and had been
entitled to vote.

Aresolution in writing, signed by all the trustees entitled to receive notice of a meeting of
trustees or of a committee of trustees, shall be as valid and effective as if it had been
passed at a meeting of trustees or (as the case may be) a committee of trustees duly
convened and held. Such a resolution may consist of several documents in the same
form, each signed by one or more of the trustees,

Atrustee shall be present at a meeting of the trustees or any committee of trustees if he
is there in person or is able to participate in the meeting by telephone or video
conference.

Any bank account in which any part of the assets of the Charity is deposited shall be
operated by the trustees and shall indicate the name of the Charity. All cheques and
orders for payment of money from such account shall be signed by any two of the
trustees or by any two persons (not being trustees) who shalt in writing be authorised by
all the trustees or by one such person and one trustee and neither the bank nor any
other person concerned with the payment of money under the authority of any cheque or
order so signed shall be concerned to enquire whether the consent of the trustee or -
trustees not signing such cheque or order has been obtained in respect of such
payment.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the trustees for
such term, at such remuneration (if not a trustee) and upon such conditions as they may
think fit; and any secretary so appointed may be removed by them.

MINUTES

The trustees shall keep minutes in books kept for the purpose :

{1) of all appointments of officers made by the trustees; and

(2) of all proceedings at meetings of the Charity and of the trustees and of
cr;‘::g?gt;c'aes of trustees including the names of the trustees present at each such

THE SEAL

The seal shall only be used by the authority of the trustees or of a committee of trustees
authorised by the trustees. The trustees may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined it shall be signed by a
trustee and by the secretary or by a second trustee.

Any instrument signed by two trustees or by one trustee and the secretary and expressed

to be executed by the Charity as a deed shall have the same effect as if executed under
seal; provided that no instrument which shall make it clear on the fact of the instrument
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that the instrument is intended by the person or person making the instrument to hawe
effect as a deed shall be executed without the prior authority of the trustees.

ACCOUNTS
Accounts shall be prepared in accordance with the provisions of Part VI of the Act.
ANNUAL REPORT

The trustees shall comply with their obligations under the Charities Act 1992 (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.

ANNUAL RETURN

The trustees shall comply with their obligations under the Charities Act 1992 (or any
statutory re-enactment or modification of that Act) with regard to the preparation of an
annual return and its transmission to the Commissioners.

NOTICES

Any notice to be given to or by any person pursuant to the articles (except a notice calling
a meeting of trustees) shall be in writing or shall be given using electronic
communications to an address for the time being notified for that purpose to the person
giving the notice. In this article and the next, “address”, in relation to elecironic
communications, includes any address used for the purpose of such communications.
The Charity may give any notice to a member either personally or by sending it by postin
a prepaid envelope addressed to the member at his registered address or by leaving it at

that address or by giving it using electronic communications toan address for the time
being notified to the Charity by the member.

A member present in person at any meeting of the Charity shall be deemed to have
received notice of the meeting and, where necessary, of the purposes for which is was
called. :

Any notice given in accordance with these articles is fo be treated for all purposes as
having been received :

(1 24 hours after being sent using electronic communications or delivered by hand
to the relevant address;

(2) 2 clear days after being sent by first class post to that address;
3 3 clear days after being sent by second class or overseas post to that address;
C)] on being handed to the member personally, or if earlier,

(5) as soon as the member acknowledges actual receipt.
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INDEMNITY

(M

)

Every trustee or other officer or auditor of the Charity shali be indemnified out of
the assets of the Charity against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his 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 orin 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 trustee or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred by
the Charity 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.

The trustees shall have power to resolve pursuant to Clause 4(15) of the
memorandum to effect indemnity insurance notwithstanding their interest in such
a policy.

RULES

N

(2)

The trustees may from time to time make such rules or bye laws as they
may deem necessary or expedient or convenient for the proper conduct and
management of the Charity.

The Charity in general meeting shall have power to alter, add to or repeal the
rules or bye laws and the trustees shall adopt such means as they think sufficient
to bring to the notice of members of the Charity all such rules or bye laws, which
shail be binding on all members of the Charity. Provided that no rule or bye law
shall be inconsistent with, or shall affect or repeal anything contained in, {he
memorandum or the articles.
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