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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5177227

The Registrar of Companies for England and Wales hereby certifies that
THE INDIAN GYMKHANA CLUB TRUST 2004

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 12th July 2004
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Companies House

- forthe record ——

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

or in bold black capitals.
CHFP000

Company Name in full |ty = y3nini GAITKMARA SLob  CREraRBer. |
TROST 2004 J

SOTANTAR. KUTTRAR Sotot
" KHE SOERS (ORSON LAVE, SHENERTON Tuor? R

do solemnly and sincerely declare that | am a T [Selieitorengagedin the
t Please delete as appropriate. PCM' formation-olthe-companyl{person named as director or secretary of the

/ company in the statement delivered 1o the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the regisiration of the above company and of matters
precedent and incidental {0 it have been complied with.

Declared at 40 Cw—\w oy JTRee7

Declarant’s signature

SOLICITORS |

Day Month Year p -
on |[{ Clo 62 ey 40 Crawford Street,
| | il lﬂ London W1H 2BB
© Please print name. before me © ﬂa;"_’i( S'Tof[,h:{ A—J'?Z‘(’O N"/L’ éf‘O_D Cf{ﬂ

Signed (?A}(g\//; Date /5’/0(‘/;93%

—

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

Please give the name, address,
telephone number and, if available, % 6\if\|\)§
a DX number and Exchange of ©
the person Companies House should HAMPSTEAD TOWN HALL CENTRE
contact if there is any query. 213 HAVERSTOCK HILL
LONDON-NW3HQP
DX number 7). 020 76F2"5850"#4%: 020 7813 7493

EMAIL: legai@interch nge.or Juk

When you have completed and signed tne orm lease send it to the

HASKGRKNL 0578 Registrar of Companies at:
CUMPﬁﬂlﬁs HOUSE 074 | Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
0369 for companies registered in England and Wales
CUMPANJES HOUSE 22106704 or P 9 g
Form revised June 1998 Companies Hause, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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Companies House
—ee oo the record . ——

Please complete in typescript,
or in bold black capitals.

CHFP00D

Company Name in full

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

on

© Please print name. before me @

Sighed

Please give the name, address,
telephione number and, if available,
a DX number and Exchange of
the person Companies House should
contact if thava i~ -

il

0 BASUGOHNG® 0579
A 03/07104
PANIES HOUSE __ 04
com b FHBAR s
COMPANIESHOUSE 221064
A3 e 0146
GOMPANIES HOUSE 07084

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”

el _
ATRNDWAN QYA CLOBb ot ER o

TROLE  A00 4

Sutvend. Foane, S

TeeToad s, Warraw A\NE_, S leqtod Tuf £

al person named as
director or secretary of the company in the statement delivered under
section 10 of the Companies Act 1985]tdo solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985.

| make this solemn Declaration conscientiously believing the same to
and by virtue of the Statutory Declarations Act 1835.

Al
be

N

lie (j\rahd,ﬁnk hﬁ;«?\*} Lo Yoo il
Day Month Year EANS@NS
. SOLICITORS
311014 Yo 1* 40 Crawford Street,
London W1H2BB
O Srof uce ANTronry HodSeT
e
( LR Her- Date) Jo ~ow— ot

¢ Solicitor

DX number’, o DXexchange .. ...

When you have compléted and signed“the'f’é‘r?ﬁ‘please send it to the
Registrar of Companies at:

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

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff

_—4‘




Companies House

- — forthe record ——

Please complete in typescript,
or in bold black capitals.

CHFP000
Notes on completion appear on final page

Company Name in fulIT

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 mamorandum
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 infrrmnadi--
tl

S
A RASHGPHNZ® 0580
BOMPM:\IUE_IS HOUSE UQ!GT!G?NN
22/06M4
:&W AN ‘E ﬁu}i,,u;%% i* 0147 ‘i
COMPANIES HOUSE 07705004

Forin mpri 2002

First directors and secretary and intended situation of

registered office

W=
AODING TREA Loy CERfEEREEL.
TROSC 1G04

fﬂsm—m Gy i A QU&.

Toteeaony  (Waoe

Oare Ly

' m {SDHLES €y Postcode | \},.{ ":Jf H "

!JLQ

_

ROBET  EuhiS

TR R v ey
§

iy |
L

. Postcode

SR I S N A

Tel (Vi /690 59477

DX number DX exchange
.
When you have completed and signed the form please send it to the
3egistrar 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 Scatland

DX 235 Edinburgh




Company Secretary (e notes 1)

* Valuntary details

Company name TINDIAN. GYITKIAMD CLLB eekkbeE~TRO T 1004
NAME *Style / Title \j\/fé *Honours etc
Forename(s) ’ SHT(\ UL k<\) W0\ O
Surname

t 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. [n the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Previous forename(s)
Previous surname(s)

Address

Post town
County / Region

Country

Consent

Di recto rs (see notes 1-5)
Please list directors in alphabetical order

NAME

tt Tick this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address. In
thecaseafa
corporation or Scottish
firm, give the
registered or principal
office address.

*Style / Title
Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Regicn

Country

Date of birth

Business occupation

Other directorships

Consent signaturz/)w A

| =on |

e Vo g,

\A&L.To\\l /_&a\\e‘_

SHefPeprond ]
JX? ( BBL.E_E)E_JK Postcode T\,\\\f}o’ &Z‘@
Lh\k\‘(‘@ k{kmmm

I consent to s secretary of the company named on page 1

Ny

Date | /S .20 Y l

Sry

*Honours etc

MR e

G U LAM

Noon

25 QUEEN ANN'S GATE

ST, JHMEes ARk

LornoDeN
UK

Postcode b i € A

[

Day Month

Year

o BRITISH

- 3L, CNPARY  DIREETOE

Jorss Ouffcled Cfl‘?k

1 consent o act as director of the company named on page 1

Date

ﬁf ‘r(‘iw/b o4

3




.Company Secretary seenotes 1.5

NAME TStyle / Title d@qq *Honours etc j

* Votuntasy details Forenarne(s)

Sumame

Previous forename(s)

Pravious surname(s)
t Tick this box If the

address shown is a Address 1
service address for
the beneficiary of a
Confidentiality Crder
granted under section
723B of the
Companles Act 1985 Post town
otherwisa, give your
usual residential
address. In the case
of a corporation or
Scotlish firm, give the Country
registered or principal

oftice address

County / Region . Postcode

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

Consent signature | - Date

Di l‘ectOI‘S {see notes 1-5)
Please list directors in alphabetical order

NAME  *Style/Title Ne, “Honours etc
Forename(s) 6 Uo7 ﬂf_’ (_/'\U ™ 9“2
Surname 6:5{_\& (
Previpus forename(s) ' - |

* Tick this box itthe ~ Previous surname(s} -
address shown is a
service address for Address t

the beneficlary of a QHQ- ( [ Q\\tﬂL_&
Confidentiality Order

granted under section } K(\L T ADW\( m@b\(
7238 of the AN Oft ==

Companies Act 1985 GO (

otherwise, give your Post town @ Q% CQJC)[\(

usual residential
address, In the case County / Region s Postcode | {Wdi” /L@
of a corporation or ty g (b@ L,L‘:..Sb_;& S"u 70 g g
Seottish firm, give the g

registered or principal Country
office address

44

Day Month Year

Date of birth ;;ﬁ O ( || Nationality é{’(%@f-{
Business occupation KL_J’( 12770\ A( — AUNT o

Other directorships /H_Mm GHN\‘(-»HWH (z_ug /o

r

-l consent to%as director of the company némed on page 1

2K OH oLy

Consent signature \\N\} - Date

Y’

\




Company Sec retary. (see notes 1-5)

CHFP000 Company Name THE

NAME  *Style/Title

¥ Voluntary detaits Forename(s)
Sumame

Previous forename(s)

t Tick this box if the PFEV'OUS Sumame(_s)

address shown is a

service address for Address t
the beneficiary of a
Contidentiality Order
granted under section
723B of the
Companies Act 1585
otherwise, give your
usual residential
address. In the case County / Region
of a corporation or

Scottish firm, give the -

registered or principal Country
office address

Post town

Consent signature

Directors eenotes +)
-Please list directors in aiphabetical order

NAME “Style / Title
Forename(s)

) Surmame

Previous foréname(s)

) Previous surname(s)
 Tick this box if the

address shown is a

service address for Address 1
the beneficiary of a
Confidentiality Order
granied under section
723B of the
Companies Act 1985 Post town
otherwise, give your

usual residential .
address. In the case County / Region
of a corporation or
Scottish firm, give the
registered or principal
office address

Country

Date of birth ' ‘C] M'(j ll,_\,\‘ (AD @

Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet .

INDWAN ENTARHANA CLD

j\/(a ~ i*Honours efc

= RO 1ook

Postcode

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

Date

Pe
LR T _ | Honours efc
g-.\-\ VA
:) N T

T Vel e o Eeed

"\ Ry I LV |

11D O Postcode |% nx v ) {) Wi

Day Month Year

Nationaﬁty’ \ Doitiiw

Kerioa
Rt N

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

- b-'w«.- ‘ (‘; R. , C’( Date

lejul /64,




. Dil‘ectors {see notes 1-5)
Please Jist directors in alphabefical order

NAME  *Style/Title L M. *Honours etc T

Forename(s) ' NATHU 2. AM

Sumame FU 2.1

Previous forename(s)

Previous surname(s)

T Tick this box if the '
address shown is a Address Ew 365‘ M wa LN PM
service address for the | »
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies

Act 1985 otherwise, Post town M eT1TTI Na‘ t"‘{' A M

give your usual

residential address. In County / Region H’d ’ Postcode ,7 N C( 3 .S"'RS 1 |

the case of a
corporation or Scottish i
firm, give the Country !
registered or principal i

office address. bDay Month Year

Date of birth g_,_., \ \ \ﬂ ?)ﬁ Nationality &/u_a‘/\:d/b\ >

Business occupation | "B . atissd &W T
Other directorships Qee. QM -—QAA&\’

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

Consent signature | K. & . CL_.+ IGI/.D_?, /aq B

Date

This section must be signed by
Either

an agent on behalf Signed & Date| &
of all subscribers g \('j\ > kPM Kok
Or the subscribers Signed Date
]
( i.e those who signed
as members on the Signed _ Date /
memorandum of
association). Signed /D‘é
e
Pl
Signed / Date
P
Signed / Date
| —
Signed / Date
|

;



Notes

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

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

Give previous forename(s) or
surname(s) except that;

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

- names nat used since the age
of 18 or for at ieast 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forenamel(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

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

Subscribers:

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

2. Directors known by another
description:

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

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality. St
The date of birth must be
given for every individual
director.

4., Other directorships:

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

- dormant,

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

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

- another wholly owned
subsidiary of the same parent
company.

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

.

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional direciors.




Sir Gulam Noon MBE

Directorships U.K.

1)

i)
iit)
1v)
V)
vi)
vii)
Viil)
1X)
X)
x1)
Xi1)
xiii)
Xiv)
XV)
XVvi)
Xvii)
xviii)
X1X)

Noon Group Limited

Noon Products Limited

Noon (Restaurants) Limited

Noon Consultancy Limited

Bombay Halwa Limited

W T Foods Limited — Executive Director
W T (Holdings) Limited

W T Tiger 3 Limited

W T Tiger 2 Limited

Polygon Resident’s Association Ltd

The British Food Trust Limited

London Chamber of Commerce & Industry
Britalia Travel Limited

Britalia Investments Ltd

Travel Express Lid

Sage Nutritionals Ltd

CARE International UK

Garden Estates Ltd

Thornbury Estates Limited




DIRECTORSHIPS NR Puri

Ancefin Limited

Autoforge Limited

Blugilt Fabrics Limited

Blugilt Holdings Limited

Blugilt International Limited
Blugilt Limited

Claretdene Technologies Limited
Cooper & Jones Limited
Creditoffer Limited

Doorlock Limited

Georgian Goodacre Holdings Limited
Glasspera Limited

Grainwave Developments Limited
HCML (Holdings) Limited
Jaymor Limited

MM Nominees Limited

MM Secretariat Limited

Melham Holdings Limited
Mellham Limited

Melton Medes Group Limited
Melton Medes Limited

Melton Medes Pension Trustees Limited
Purico Limited

Robert Fletcher & Son Limited
Skerritt Properties Limited

Total Acceptance Limited
Tournex Plc

19.03.2004
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COMPANY LIMITED BY GUARANTEE AND NOT

HAVING A SHARE CAPITAL N

MEMORANDUM OF ASSOCIATION

of

THE INDIAN GYMKHANA CLUB TRUST 2004

NAME

The name of the Company (hereinafter called "the Company") is The Indian
Gymkhana Club Trust 2004,

REGISTERED OFFICE

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

The objects for which the Company is formed are:

(i)  the relief of poverty, sickness and distress and the promotion of health
particularly by the provision of medical care and facilities;

(ii)  the advancement of education of persons living in India so as to improve their
social conditions, health, employment training opportunities and life skills as a
means of promoting self dependency and self reliance; and

(1i1) to provide and manage or assist in the provision and management of facilities
for recreation or other leisure time occupation in the interests of social welfare
with the object of improving the conditions of life for the inhabitants of the
London Borough of Hounslow and adjoining arcas without distinction of sex
or of political, religious or other opinions.

POWERS

The Company will have the following powers which can only be exercised in
furtherance of its objects:

to supply advice and guidance to those engaged in carrying out the objects of the
Company.

to train or assist with the training those concerned with the carrying out of the
objects.

1 a0 *ATWGHWNK K 0582

COMPANIES HOUSE 08/07704




4.4

4.6
4.7
4.8
4.9

4.10

4.12

4.13

4.14

4.15.1

4.15.3

4154

4.15.5

hMme

to llaise and work with other agencies or organisations having similar aims, to
cncourage the provision and development of appropriate support and services.
and where appropriate merge with other charities having similar aims.

to carry on primary purpose trading.

to seck donations or gifts for the Company by personal or written appeals, public
cvents and other ways.
to affiliate to any charity having similar objects.

to support or oppose any change in the law which may affect the Company’s objects
(or the achievement of them) and to comment publicly on social political or
economic issues which relate to the Company’s objects or their achievement.

to collect information about issues relevant to the purposes of the company and
make it available to interested people and organisations.

to create and/or produce performances exhibitions entertainments workshops courses
and other educational events using any available medium.

to write create and/or publish text or material using any available medium.,

to draw, accept, factor or discount cheques and negotiable or other instruments and
to operate bank or other accounts in the name of the Company.

to employ staff, agents or consultants (not being directors of the Company) and to
make provision for their proper payment including any reasonable and necessary
provision for the payment of pensions and superannuation to or on behalf of
employees and their dependants.

subject to such consents as may be required by law.
to purchase, take on lease or in exchange, hire or otherwise acquire any property,
assets, rights or privileges, and to construct, maintain and alter any buildings or

works.

to sell, let, licence, mortgage or dispose of all or any of the property or assets of the
Company.

to carry out any charitable trusts which may lawfully be done by the Company.

to borrow or raise money for the purposes of the Company on such terms and on
such security as i1t shall think fit, but the Company shall not undertake any permanent
trading activities (other than primary purpose trading) in raising funds to achieve its

charitable objects.

to lend money on such terms and subject to such security as may be thought fit.




4.15.6

4.16

521
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Mme

to invest the monies of the Company not immediately required for its purposes in
any way as it shall think fit and to take professional investment advice where
necessary.

to establish and support or help in the establishment and support of any charitable
organisation and to subscribe or guarantee money for charitable purposes.

to establish local branches elsewhere in the United Kingdom.

to insure and arrange insurance cover to indemnify its officers servants voluntary
workers and members from and against all such risks as it shall think fit.

to do all other lawful things as shall further any or all of the above objccts.
RESTRICTIONS ON DISTRIBUTIONS

The income and property of the Company shall be applied towards achieving the
objects of the Company as set out in this Memorandum of Association. No part shall
be paid or transferred directly or indirectly to the members of the Company and no
director shall be appointed to any office of the Company paid by salary or fees or
recetve any payment or other financial benefit from the Company.

provided that nothing in this Clause 5 shall prevent the payment in good faith by the
Company:

of reasonable and proper payment for any services rendered to the Company by any
member, officer or servant of the Company who is not a director;

of the usual professional charges for business done by any director who is a solicitor,
accountant or other person engaged in a profession, or by any partner of that director,
when instructed by the Company to act in a professional capacity on its behalf
provided that:

only a minority of the directors shall benefit from this provision; and

a director shall withdraw from any meeting at which that director’s appointment or
payment, or that of any partner of that director, 1s being discussed.

of interest on money lent by any member or director of the Company at a rcasonable
rate;

of reasonable and proper rent for premises let or licensed to the Company by any
member or director;

of money or money's worth to a company of which a director is a member, but not if
that director owns more than one hundredth of the issued capital of that company;

of reasonable and proper out-of-pocket expenses to any director;




7.1,

I~

8.1

Mme

(if the directors properly consider it is reasonable and appropriate} of any insurance
premium to cover the liability of any of the directors for any negligence, default,
breach of duty or breach of trust in relation to the company provided that the
insurance shall not extend to any claim arising from any act or omission which any
of the directors knew or should reasonably have known was a breach of trust or
which was done by any director recklessly.

LIMITATION OF LIABILITY
The ltability of the members is limited.

GUARANTEE

If the Company is wound up while a person is a member, or within one ycar after
that person ceases to be a member, that person undeﬂakcs to contsibute such amount
as may be required (not exceeding £1) for

payment of the debts and liabilities of the Company contracted before that person
ceases to be a member, and of the costs, charges and expenses of winding up, and

the adjustment among themselves of the rights of those contributing to the debts and
liabifities.

WINDING UP

If the Company is wound up and any assets are left after all its debts and liabilities
have been satisfied these assets will not be distributed among the members of the
Company. Instead, they will be given to some other charity or charities with similar
objeets to the Company and whose governing document forbids the distribution of
income and property to at least the same extent as is-set out in Clause 5 of this
Memorandum. The charity or charities will be determined by the members of the
Company at or before the time of winding up, failing which the assets will be given
to some other charitable object.




We the several persons whose Names Addresses and Descriptions are subscribed are
desirous of being formed into a Company in pursuance of this Memorandum of
Association

Names, Addresses and Descriptions of Subscribers

4 .“4' |
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Relured

Dated: 4 >l U
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Witness to the above Signatures: =ZZ—<2"

Name: . e DAL
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THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
-of -

THE INDIAN GYMKHANA CLUB TRUST 2004

1. DEFINITIONS AND INTERPRETATION

1.1 In these Articles the words in the first column of the Table below shall bear the meaning
opposite them in the second column unless they are out of context:

WORDS MEANINGS

the Act The Companies Act 1985 including any statutory alteration or re-
enactment thereof.

address means in relation to electronic communications any nuinber or
address used for the purpose of such communications.

these Articles These Articles of Association and the regulations of the Company from
time to time in force.

the directors The directors of the Company (and "director" has a corresponding
meaning.)

electronic communication means the same as in the Electronic Communications Act 2000.

the secretary Any person appointed to perform the duties of the secretary of the
Company.

the office The registered office of the Company.

the United Kingdom Great Britain and Northern Ireland.

month Calendar Month.

clear days in relation to the period of a notice means the periods 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.

in Writing Written, printed or lithographed or partly one and partly another and
other modes of representing or reproducing words in a visible form.

1.2 Singular words shall include the plural and vice versa.

1.3 A “person” or “people” shall include organisations whether unincorporated or incorporated.

Arte e ]




1.4

4.1

4.1.1

4.2

4.3.1

Arts e

Subject to the above, any words or expressions defined in the Act shall have the same
meanings in these Articles unless they are obviously out of context.

PURPOSES

The Company is established for the purposes expressed in the Memorandum of Association,
MEMBERSHIP

The Members of the Company are the subscribers to the Memorandum of Association and
membership will normally be limited to the Directors who may nevertheless invite such
other persons as they deem fit to be members of the Company.

Every member of the Company shall either:

sign a written consent to become a member;, or

sign the register of members on becoming a member.

Failure to pay any subscription or any other sum due to the Company within six months of it
falling due shall result in the disqualification of a member.

The directors shall have the right for good reason to end the membership of any member
provided always that the member shall have a right to be heard before a final decision is
made.

Membership is not transferable, and ends on the member’s death.

A member may resign by giving notice in writing to the secretary

GENERAL MEETINGS

The Company shall hold a General Meeting in every calendar year as its Annual General
Meeting at such time and place as may be fixed by the Company and the notices calling it

shall say that it is the Annual General Meeting, provided that

the first Annual General Meeting must be called within 18 months of the Company being,
formed;

cvery Annual General Meeting except the first shall be held within fifteen months of the
previous one;

if the Company holds its first Annual General Meeting within eighteen months after its
incorporation it need not hold another one in the year following incorporation.

An Extraordinary General Meeting is a General Meeting which is not an Annual General
Meeting.

Extraordinary general meetings may be called:

by the directors whenever they think fit;




4.4

4.4.1

442

N
ijl

4.5.1

452

4.6

5.3.1

Arigiee

by members representing at least 10 per cent of the total voting rights in the
Company;

by any director or any member of the Company if at any time there are not enough directors
in the United Kingdom to form a quorum.

Notice must be given to the members directors and auditors of the Company. The notices
shall:

give twenty-one clear days’ notice in writing at the least for every Annual General Meeting
and of every meeting catled to pass a Special Resolution;

give fourteen clear days’ notice in writing at the least for every other General Meeting;

state the place, the day and the hour of meeting, and in the case of special business the general
nature of that business.

If a meeting of the Company is called by shorter notice than that required by these Articles it
will be treated as duly called if it is so agreed:-

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

in the case of any other meeting by a majority of the members entitled to attend and vote at
the meeting who also represent at least 95% of the total voting rights of all the members.

The accidental omission to give notice of a meeting to, or the non-receipt of such notice by,
any person entitled to receive notice will not invalidate any business done at any mecting.

PROCEEDINGS AT GENERAL MEETINGS

Ordinary Business at an Annual General Meeting is:

the consideration of the income and expenditure account and batance sheet
the reports of the directors and the Auditors

the election of directors in the place of those retiring, and

the appointment of the Auditors

the fixing of the Auditors” fees

Special Business is all business done at an Extraordinary Gencral Meeting and all business
done at an Annual General Meeting except Ordinary Business.

No business shall be done at any General Meeting unless a quorum of members is present
when the meeting starts. A quorum is three of the members present and voting, but if a
quorum is not present half an hour after the General Meeting was due to start, or if during the
meeting a quorum ceases to be present, then

if the meeting was called pursuant to Article 4.3.2 it shall be cancelled;
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in any other case it shall be adjourned to the same day in the next week, at the same time and
place, or at such other place as the directors may decide.

if @ quorum is not present half an hour after the adjourned meeting was due to start the
members present shall be a quorum.

The Chair (if any) of the directors shall chair every General Meeting, but if

there is no Chair, or

the Chair is not present fifteen minutes after the time the meeting was due to start, or

the Chair does not want to preside

then the members present and entitled to vote shall choese a director to chair the meeting, but
if none of the directors present will take the chair, the members present and entitled to vote

shall choose a member of the Company who is present to take the chair.

A director shall be entitled to attend and speak at any General Meeting even if that director is
not a member of the Company

The Chair 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 dene at any adiourned meeting other than the business left unfinished at
the adjourned meeting;

if a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given in the same way as for an original meeting. Otherwise the members shall not be entitled
to any notice of an adjournment, or of the business to be transacted at an adjourned meeting,
VOTING

Subject to Article 6.7 every member shall have one vote.

No member shall be entitled to vote at a General Meeting unless all monies owed by that
member to the Company have been paid.

At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless before or upon the declaration of the result of the show of hands a poll
is demanded by:

the Chair; or

three members having the right to vote at the meeting; or

a member or members representing at least one-tenth of the total voting rights of all the
members having the right to vote at the meeting,

Unless a poll is demanded a declaration by the Chair of the meeting that a resolution has
been carried or lost by a particular majority or unanimously which is entered in the minute
book of the Company will be conclusive evidence of the fact.
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The demand for a poli may be withdrawn.
If a poll is demanded under Article 6.3 it will be taken at such time and place and in such a
way as the Chair of the meeting shall direct and the result of the poll will be the resolution of

the meeting at which the poll was demanded.

If the votes are equal, whether on a show of hands or on a poll, the Chair of the meeting
shall be entitled to a second or casting vote.

BOARD OF DIRECTORS

‘I'he number of directors shall never be less than 3 and the maximum number shall be

determined by a General Meeting.

The first directors are the people named on the statement delivered to the Registrar of
Companies in accordance with the Act.

The directors may at any time co-opt any person (who need not be a member of the
Company) as a director, either to fill a casual vacancy or by way of addition to their number,
provided that the maximum referred to in Article 7.1 is not exceeded. Any member so co-
opted shall retain office only until the next Annual General Meeting, but shall then be
eligible for re-appointment.

The direciors shall have the power to:

manage the business of the Company and pay expenses incurred in the promotion and
formation of the Company as they think fit,

exercise all the powers of the Company which are not required by the Act, or these Articles,
or any regulation made by the Company in General Meeting to be exercised by the Company
in General Meeting.

no regulation shall invalidate any act of the directors done before the requirement is made
which would have been valid if that regulation had not been made.

In the exercise of their powers and in the management of the business of the Company the
directors must remember that they are charity trustees within the meaning of Section 97 of
the Charities Act 1993 as the persons having the general control and management of the
administration of a charity.

The directors may act even if there are vacancies but if the number of directors reduced to
less than the minimum number referred to in Article 7.1 they can only act for the purposes
of:

admitting persons to membership of the Company; or

filling up vacancies in their body; or

summoning a General Meeting,

All cheques and other negotiable instruments and all receipts for money paid to the

Company shall be signed, drawn, accepted, endorsed or otherwise made in such a way as the
directors shall decide.
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The directors shall cause minutes to be made:
of all appointments of officers made by the directors;
of the names of the directors present at each directors meeting,;

of all resolutions and proceedings at all meetings of the Company, and of the dircctors.
including the names of the directors present at each such meeting,

and the minutes of any meeting, if they are signed by the Chair of the mceting (or by the
Chair of the following meeting), will be conclusive evidence of the facts stated in the
minutes,

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if a director:

ceases 1o be a director by virtue of any provision in the Act or is disqualified from acting as a
director by law; or

becomes unable by reason of mental disorder illness or injury to manage and administer the
director’s own property and affairs; or

is directly or indirectly involved in any contract with the Company and fails to declare the
nature of the dircetor’s interest by giving notice at the first meeting at which the contract is
discussed or at the first meeting after the director becomes involved in the contract; or

resigns by notice in writing to the Company; or

is removed from office by a resolution duly passed pursuant to Section 303 of the Act; or
fails without reasonable excuse to attend three consecutive meetings of the directors; or

is felt by a two thirds majority of directors present at a specially convened meeting that the

director concerned 1s acting in such a way as either to be against the best interests of the
Company or which might damage the Company’s reputation.

ROTATION OF DIRECTORS

At the first Annual General Meeting and at each following Annual General Meeting one-
third of the dircetors for the time being (or if their number is not a multiple of three then the
number nearest 1o one-third) shall retire from office.

The directors to retire shall be those who have been longest in office since their last election
or appointment. As between directors of equal seniority the directors to retire shall be
selected by lot unless they agree otherwise. A retiring director shall be eligible for re-
clection.

At the meeting at which a director retires the Company may appoint a new director in place
of the retiring director. H standing for re-election the retiring director shall be deemed to

have been re-elected, unless at the meeting:

It 15 expressly resolved not to replace the retiring director; or
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a resolution for the re-election of the retiring director shall have been put to the meeting and
lost.

The Company may in General Meeting increase the number of directors, and decide in what
rotation the additional directors shall retire, and may make the appointments neccssary for
effecting any such increase.

PROCEEDINGS OF THE DIRECTORS

The directors may

meet together to do the Company’s business

adjourn and otherwise regulate their meetings as they think fit,

determine the quorum necessary for the transaction of business, provided that the quorum for
mectings of the directors shall never be less than three.

Questions arising at any meeting shall be decided by a majority of votes. If the votes are
equal the Chair shall have a second or casting vote.

A director may (and on the request of a director the secretary will} call a meeting of the
directors by notice served upon the directors. A director whose address in the register of
directors is outside the United Kingdom shall not be entitled to notice of a mecting unless
that director has given the Company an address in the United Kingdom at which notices can
be served.

The directors may

elect a Chair who shall be entitled to chair all meetings of the dircctors at which the Chair
shall be present,

determine how long the Chair will hold office,
choose one of their number to chair the meeting if

the Chair is not present within fifteen minutes after the time appointed for holding the
meeting; or

the Chair does not want to preside.

A meeting of the directors at which a quorum is present can exercise all the powers which all
the directors have.

The directors may delegate any of their powers to sub-committees consisting of such
directors and others as they think fit, and any committee so formed shall

observe any regulations imposed on it by the directors; and
conduct its meetings in accordance with these Articles so far as applicable; and

report to the directors on any decisions taken as soon as possible; and
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not exceed any budget which has been approved in advance by the directors.

All acts done in good faith by any meeting of the directors or by any committee of the
directors, or by any person acting as a director, shall be valid even if:

it is discovered later that the appointment or continuance in office of any director was faulty;
or

they or any of them wcere disqualified from holding office or had retired.

A resolution in writing signed by all directors shall be as valid as if 1t had been passed at a
valid meeting of the directors. A resolution signed by all members of any committee of
directors shall be valid as if it had been passed at a valid meeting of that committee.

SECRETARY

The secretary shall be appointed and removed by the directors on such terms and conditions
as they may think fit, and the provisions of Section 283 of the Act shall apply and be
observed;

The directors may from time te time by resolution appoint an assistant or deputy secretary,
and any person so appeinted may act in place of the secretary 1f there be no secretary or no
secretary capable of acting;

No director shall occupy the salaried position of secretary.
A director who is also the secretary cannot sign a document in both capacities
COMPANY ACCOUNTS AND ANNUAL RETURN

The directors must comply with their duties under the Act to prepare accounts and an Annual
Return and to send them to the Registrar of Companies

CHARITIES ACT ANNUAL REPORT AND RETURN

The directors must comply with their obligations under the Charities Act 1993 or any
statutory re-enactment or modification thereof to prepare an annual report and an annual
return and to send them to the Charity Commissioners.

NOTICES

Notices to be given to or by any person pursuant to the Articles shall either be in writing
or by an electronic communication.

The Company may give any notice to a Company member ¢ither:

(a}  personafly; or

(b) by leaving it at his or her registered address; or

(u) by sending it by post; or

(d) by an electronic communication to an address duly notified by the person
concerned.

Notice of every General Meeting shall be given in any authorised manner to;
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(a) every Company member or Director except those members who have not supplied
to the Company an address for giving of notices to them; and

(b) the auditor for the time being of the Company.
No other person shall be entitled to receive notices of General Mcetings.

A Company member or Director present in person at any meeting of the Company shatl be
deemed to have received notice of the meeting and, where nccessary, of the purposes for
which it was called.

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall be deemed to be
given at the expiration of 48 hours after either the envelope containing it was posted or,
in the case of a notice contained in an electronic communication, at the expiration of 48
hours after the time it was sent.

REGULATIONS

The directors may from time to time make such rules or bye laws as they may think {it for
the proper conduct and management of the Company.

INDEMNITY

Subject to the provisions of the Act, and without prejudice to any indemnity to which a
director may otherwise be entitled, every director or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against any liability incurred by that
person:

in defending any civil or criminal proceedings in which judgement is given in that person’s
favour or which results in acquittal; or

in connection with any application in which relief is granted to that person by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the affairs of
the Company.

WINDING UP

Clause 8 of the Memorandum of Association relating to the winding up and dissolution of
the Company shali have effect as if it was set out in full in these Articles.
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