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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5249254

The Registrar of Companies for England and Wales hereby certifies that
CWMCLYDACH COMMUNITY DEVELOPMENT TRUST

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 4th October 2004

JUdAI

*N05249254[*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—— forthe record —
HCO007B




Compunies House
Jor the roooand

Please complete in typescripf,
or in bold black capitals.

CHWP000

Company Name in full

of

1 Please delete as appropriate,

Declarant’s signature

Declared at

On

0 Please print name. before me @

Signed

You do not have tc give any contact

Declaration on application for registration
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do solemnly and sincerely declare that | am a T [Solicterengaged-in-the
fermation-akthe-eampanyd(person named as dicesterer secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And I make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,
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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
or LP - 4 Edinburgh 2

DX 33050 Cardiff
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Pdeuhnm,

Declared at ﬁf /,wg,,o,,/ 7 5;/»/4(2, OLFI1LE, (LA )77y

Declarant’s signature

| IR

Day Month Year
|
o2 0_7 ;010&4
0 Pieass pnnt name. before me @ gw R :j/c__‘q_ o {u’.} <

Signed % S! :(g(wwﬂ Date| ). o9.oU

Netary-Rublie or Justice of the Peace erSoliciter

Please give the name, address, _
telephone number and, if avaiiable, WALES coXRATVE AND TR ANG Cavtle LTO
a DX number and Exchange of ‘

the person Companies House shouid ;WQP"F“ CooftT . FARWATER Ro)
contact if there is any query. CARDEF £S5 2_)((; Tel 029 2LeS3 \9SS

bX number DX exchange
| |
e hen you have compieted and signed the form please send it to the
N egistrar of Companies at:
' This . ompanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardit}
08 WAYRT4'Y Sn Ir companies registered in England and Wales
e compames vy e T
Form revised guim ud SE 30/09/04 ;ompanies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scottand DX 235 Edinburgh




Companies House
for et ocoum

Please complete in typescript,
or in bold black capitals.

CHWP000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
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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
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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
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First directors and secretary and intended situation of
registered office

CWMCLYDACH COMMUNITY DEVELOPMENT TRUST

OLD POLICE STATION

CLYDACH ROAD

BLAENCLYDACH

RHONDDA CYNON TAFF Postcode |CF40 2BD

v

WALES CO-OPERATIVE AND TRAINING CENTRE LTD

FAIRWATER ROAD

LLANDAFF COURT

CARDIFF

CARDIFF Postcode |CF5 2XP

3

WALES CO-OPERATIVE AND TRAINING CENTRE LTD
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CARDIFF CF5 2XP Tel 029 2055 4955
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Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
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Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary (see notes 15

Company name

NAME *Style / Title

* voluntary details Forename(s)
Surname

Previous forename(s})

tt Tick this box if the
address shownis a
service address for
the beneficiary of a
Confidentiality Order
granted undsr 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 (s notos 1-5
Please fist directors in aiphabelical order

NAME *Style / Title
Forename(s}

Surname

Previous forename(s)

t 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
the case ofa
corporation or Scottish
firm, give the
registered or principal
office address.

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of hirth

Business occupation

Other directorships

Consent signature
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Directors (seenotes 1-5
Flease list directors in alphabetical order

NAME  *Style/ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s}
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. 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
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(i.e those who signed  g; gned Date
as members on the
memorandum of _
association). Signed Date

Signed Date

Sighed Date

Signed Date




Directors (se notes 1.5
Please list directors in alphabetical order

NAME  *Style/ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

* Tick this box If the
Address tt

address shown is a
service address for the
beneficiary of a
Confidentiality Order
grantaed 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
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| consent to act as director of the company named on page 1

C t si ture Date -/
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This section must be
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signed by either an Signed —_— ) o Date| 2 l o9 l“"f
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date

Signed Date

Signed Date

Signed Date




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

NAME
| | Forename(s)

SUrh‘ame
. Previous forename(s)

Previous surname(s)

t Tick this box if the
Address t

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 C
residential address. In
the case ofa
corporation or Scottish
firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

-Other direciorships

*Style / Title

*Honours etc
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I consent to act as director of the company named on page 1
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Notes
1. Show for anindividual the full - 2. Directors known by another 5. Use Form 10 continuation sheets
forename(s) NOT INITIALS and description: - or photocopies of page 2 to
- surmname together with any : . provide details of joint secretaries
previous forename(s) or - Adirector includes any person or additional directors.
surname(s). . who occupies that position even T
' . if called by a different name, for
if the director or secretary is a example, governor, member of
corporation or Scottish firm -+ . council,
show the corporate or firm name _
on the sumame line, 3. Directors details:
Give previous forename(s}) or - Show for each individual
surname(s) except that: director the director’s date of
o _ ‘ _ birth, business occupat:on and
- for a married woman, the - . nationality.
~ name by which she was’ - The date of birth must be
known before marriage need given for every individual
not be given, . director.

- names r)ot used since the age 4. Other directorships:
of 18 or for at least 20 years

need notbe given. =~ . - Give the name of every

‘ . company of which the person
A peer, or an individual known by concerned is a director or has
a fitle, may staie the title instead been a director at any time in
of or in addition to the ‘ the past 5 years. You may
forename(s) and surname and exclude a company which either
need not give the name by which is or at all times during the
that person was known before he past 5 years, when the person
or she adopted the title or - was a director, was:
succeeded to it. ‘

- dormant,

Address: o _

_ o - a parent company which wholly
Give the usual residential " owned the company making the
address. , | return,
In the case.of a corporation or " - awholly owned subsidiary of
Scottish firm give the registered the company makmg the
or principal office. return or
Subscribers: ‘ - another wholly owned

o ‘ : subsidiary of the same parent .

The form must be signed company.
personally either by the : o ,
subscriber(s) or by a person or If there is insufficient space on the
persons authorised to sign on form for other directorships you -
behalf of the subscriber(s). may use a separate sheet of paper,

* which should include the - LT
company’s number and the full o
: name of the dlrector
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THE COMPANIES ACT 1985 AND 1989

A PRIVATE

COMPANY LIMITED BY GUARANTEE AND ~. T

NOT HAVING A SHARE CAPITAL |

MEMORANDUM OF ASSOCIATION OF alg AYRTSYYTE
COMPANIES HOUSE
Cwmclydach Community Development Trust

The name of the Company ("the Company") is Cwmclydach Community
Development Trust

The registered office of the Company will be situated in Wales.
:Hz ’;: . ! L

The Company's objects shall be : VIS

e To promote the benefit of the inhabitants of Cwm Clydach and the
surrounding areas without distinction of sex or of political, religious or other
opinions by associating the local authorities, voluntary organisations and
inhabitants in @ common effort to advance educatiocn and to provide
facilities in the interest of social welfare for recreation and leisure time
occupation with the object of improving the conditions of life the inhabitants
of Cwm Clydach.

¢ To establish the community centre and to maintain and manage the centre
for activities proposed by the association and its constituent bodies in
furtherance of the above objects.

The Company shall have power to do all such things as are incidental or
conducive to promoting the Objects, but without limitation, the following
powers:

To employ persons, contractors and agents and to make payments of
pensions and superannuation to employees and their dependants and to
operate and support any employee share schemes.

To erect, construct, enlarge, alter and maintain any shops, stores, factories,
buildings, works, ways, plant and machinery necessary or subsidise their
erection, construction, enlargement, alteration and maintenance.

To purchase, take on lease or exchange, hire or otherwise acquire and hold
any interest in any land, buildings, easements, rights, privileges, concessions,
patent rights, licenses, intellectual property of any kind.

To borrow, raise or secure the payment of money and to operate bank
accounts.

To receive money on deposit or loan upon such terms as the Company may

Memorandum and Articles of Association of Cwmclydach Community Development Trust
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47

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

2.

approve and to guarantee the obligations and contracts of clients and
customers and others including members of the Company.

To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange, cheques and other negotiable instruments.

To make appeals for money and solicit subscriptions to the funds of the
Company, accept interest free loans, donations and any gifts of real or
personal property including those subject to any trust and/or conditions and to
carry out any such trust and/or conditions.

To make any charitable donation either in cash or assets which the Company
may deem expedient.

To enter into any partnership or joint venture with any company, organisation
or person.

To establish or promote or concur in establishing or promoting any company,
firm, co-operative or other organisation and to acquire and hold or dispose of
shares, stock, securities or property issued by or any other obligations of such
organisation.

To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
organisation or company.

To make, publish, supply, sell or deal in books, periodicals, audio, film and
video recordings, and other publications in any other medium or any other
educational or training materials or to give public lectures, hold public
meetings or other seminars and presentations.

To obtain, acquire and purchase all permits, licenses or trademarks and other
intellectual property rights.

To sell, improve, manage, develop, turn to account, exchange, let or rent,
grant easements, licenses and other rights in or over, and in any manner deal
with or dispose of the undertaking and all or any of the property and assets for
the time being of the Company for such money or money's worth as the
Company may think fit.

To do all such other lawful things as are necessary for the achievement of the
abjects.

In carrying out the aforesaid objects the Company shall have regard to the
physical, mental and social well being of the community and may contribute
from its profits in order to promote such charitable and philanthropic objectives
as it sees fit.

Memorandum and Articles of Association of Cwmclydach Community Development Trust
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6. The income and property of the Company shall be applied solely towards the
promotion of the objects and no part shall be paid o;oy' nsferred, directly or
indirectly, by way of bonus or otherwise by way of prdfit, to members of the
Company, and no director shall be appointed to any office of the Company
paid by salary or fees or receive any remuneration or other benefit in money or
money’s worth from the company.

Provided that nothing in this document shall prevent any payment in good faith
by the Company:

6.1.1 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 theirs, when instructed by the
Company to act in a professional capacity on its behalf. Provided
that at no time shall a majority of the directors benefit under this
provision and that a director shall withdraw from any meeting at
which their appointment or remuneration, or that of their partner, is
under discussion;

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

6.1.3 of interest on money lent by any member of the Company or
director at a reasonable and proper rate per annum not exceeding
a rate which is necessary to obtain and retain that capital to be
selected by the directors;

6.14 of fees, remuneration or other benefit in money or money’s worth to
any company of which a director may also be a member.

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

6.1.6 to any director of reasonable out-of-pocket expenses;

6.1.7 of premiums for indemnity insurance.

7. The liability of the members is limited. /-‘

8. Every member of the Company promises to pay up to £1 towards the costs of
dissolution and the liabilities incurred by the Company whilst they were a
member, in the event of the same being wound up-while they are a member or
within one year after they cease to be a member;

9. In the event of the dissolution or winding-up of the Company, after the
satisfaction of all its debts and liabilities, the assets remaining shall not be
distributed among the members but shall be transferred-in the furtherance of
the Objects to any organisation having objects similarto or compatible with the
Objects and which shall prohibit the distribution of its or their income and

Memorandum and Articles of Association of Cwmclydach Community Development Trust
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property among its or their members to an extent at least as great as is
imposed on the Company by virtue of Clause 6 above, as may be determined
by a General Meeting, or in so far as the assets are not transferred, shall be
held for charitable purposes

This clause 9 and clause 6 hereof may only be changed by a unanimous vote
of all members at an Extracrdinary General Meeting and section 17 of the Act
shall not apply.

Clauses in the Memorandum of Association may be altered by Special
Resolution which is hereby defined as one passed by a majority of not less
than three-fourths of the membership voting in person at an Extraordinary
General Meeting of which not less than twenty-one clear days notice has been
given specifying the purpose for which the meeting has been called.

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

Memorandum and Articles of Association of Cwmclydach Community Development Trust
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We the persons whose names, addresses and signatures are subscribed wish to
form a company pursuant to this Memorandum of Association:

Name Dav > Trhormes DuTeer Signature _ D N Byxda .
Address _ 2o Fopw Stesex

CnYwbAcH Vase Tonmvpande C £ no hRS

- ;
Name 2‘%‘@5—1—-&%\1&& @m&;Signature _ ”"&&Q
Address 72 4 RP—K &T&:—:&_‘Z‘_

e uIDAr—VaE foo?ﬁq,«db‘( HowpeR CEY¥0 25T

Name Agie I\J’o Signature l‘/ \ﬂ

Address ' TREET (_ a - os\.; 9)

KHCH\J'DDQ Cx,}mcu.a 4{—? CEo 286G .

Name Yoba (rasvive /%D/MM Signature ﬁy/fl/j/ cete? -
Address _ 8% FAbrx SYI:E/ CIDACH I/A’/j Ay

CEL0 387
Name Signature
Address
- bh .
Dated this 2 dayof SEPTeMBeR 2oo'

—_— —
Witness to the above signatures — rue>

o —

Name and address of withess JAYESH PARMAR, Wales Co-operative Centre Ltd,

Liandaff Court, Fairwater Road, Cardiff CF5 2XP

Memorandum and Articles of Association of Cwmclydach Community Development Trust
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THE COMPANIES ACT 1985 and 1989
A PRIVATE

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

Cwmclydach Community Development Trust

PRELIMINARY

1.

The Company shall be bound by the regulations contained in Tabie A and
Table C of the Companies (Tables A-F) Regulations 1985 except where
modified by these Articles. These regulations will be referred to in these
Articles as Table A. In the case of any variation or inconsistency between
these Articles and Table A, these Articles shall prevail.

INTERPRETATION

2.

[n these Articles:-

» "the Act" means the Companies Act 1985 and 1989 including any statutory
amendments or re-enactment thereof for the time in force.

« "the area" means Wales

. "clear days" in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be given and the
day on which it is to take effect.

.  "Employee" means a person who is employed by the Company (whether
full or part time} including a director of the Company

. "executed" includes any mode of execution.
. "the secretary" means the secretary of the Company or any other person

appointed to perform the duties of the secretary of the Company, including
a joint, assistant or deputy secretary.

. Unless the context otherwise requires, words or expressions contained in

these regulations bear the same meaning as in the Act but excluding any
statutory modification thereof not in force when these Articles became binding
on the Company.

Memorandum and Articles of Association of Cwmclydach Community Development Trust




MEMBERSHIP

4,

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

The Board of Directors may admit to membership;

a) any person who has attained the age of eighteen years and who is in
agreement with the objects of the Company, without discrimination
between persons by reference to wealth, politics, race, religion, sex or
disability; or

b) any society, company, local authority or unincorporated association which
is in agreement with the objects of the Company;

provided that only persons and organisations shall be admitted who qualify for
one of the membership categories specified in Article 9.

A member which is a corporate body or association shall by resolution of its
governing body appoint a deputy, who shall during the continuance of their
appointment be entitled to exercise in any General Meeting of the Company
all such rights and powers as the body corporate or association would
exercise if it were an individual person.

Every application for membership shall be considered by the Board of
Directors at its first meeting after the application was made or as soon
afterwards as it practicable. Any applicant who is refused admission to
membership may require that the question of their application be considered
by the next General Meeting of the Company whose decision on the matter
shall be final. When refusing any application for membership, the Board of
Directors shall ensure that the applicant is aware of their right of appeal under
the provisions of this Article

A membership fee of £1 will be charged by the Board of Directors for any
categories of membership that may apply.

CATEGORIES OF MEMBERSHIP

9.

Every member upon admission shall be allocated one of the following
categories of membership at the absolute discretion of the Board of Directors;

a) "Employee Members" shall be members who are employees of Cwm
Clydach Community Development Trust.
b) "Community Members® shall be members who live, work or have

interest within the community of Cwm Clydach and its surrounding
areas and support the aims and objectives of the Company
c) “Corporate Members” shall be members admitted under Article 5(b)

Memorandum and Articles of Association of Cwmclydach Community Development Trust



REGISTER OF MEMBERS

10.

The Company shall keep a Register of Members containing the name and
address of every member, the date on which they became a member and the
date on which they ceased to be a member. Every member shall either sign a
written consent to become a member or sign the register of members.
Members shall inform the Secretary of change of address.

CESSATION OF MEMBERSHIP

1.

12.

A member shall cease to be a member immediately that he/she or it:

a) ceases to fulfil any of the qualifications for membership as specified by
Article 5 and Article 9; or

b) resigns in writing to the Secretary and the resignation is accepted by the
Board of Directors; or

¢) is expelled by a Special Resolution carried in accordance with Article 27 at
an Extraordinary General Meeting called to consider the matter; or

d) dies, if an individual person; or

e) is wound up or goes into liquidation, if a corporate body or association; or
f) being an Employee ceases to be an Employee however that may occur.
The rights and privileges of a member shall not be transferable or

transmissible, and all such rights and privileges shall cease upon the member
ceasing to be such.

GENERAL MEETINGS

13.

14.

The Company shall in each calendar year hold an Annual General Meeting
and shall specify the meeting as such in the notices calling it providing that
every Annual General Meeting except the first shall be held not more than
fifteen months after the holding of the last preceding Annual General Meeting.
The first Annual General Meeting of the Company shall be held within
eighteen months of incorporation.

The business of an Annual General Meeting shall include;

14.1 The receipt of the reports of the Chairperson and Board of Directors of
the Company;

14.2 the consideration of audited accounts (if any) presented by the Board
of Directors;

14.3 the election of the Board of Directors;

Memorandum and Articles of Association of Cwmclydach Community Development Trust
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144 the election of a Chairperson, being a member of the Board of
Directors, who shall preside at all General Meetings and meetings of
the Board of Directors;

14.5 a decision on the application of any profits;

14.6 the appointment and the fixing of the remuneration of the Auditors (if
any).

14.7 the election of the executive officers as per Article 55.

All other business transacted at an Annual General Meeting shall be deemed
Special.

Ordinary General Meetings of the Company shall be held at annual intervais.
But the Company in General Meeting may decide to hold a General Meeting
more or less frequently.

The Board of Directors may, whenever they think fit, convene an
Extraordinary General Meeting of the Company, or any two members or ten
percent of the membership, whichever is greater, may convene an
Extraordinary General Meeting as provided by section 368 of the Act.

NOTICES

17.

18.

19.

20.

An Annual General Meeting and a meeting called for the passing of a special
resolution as described in Article 27 shall be called by giving at least twenty-
one clear days’ notice. Any other General Meeting shall be called by giving at
least fourteen clear days’ notice. Meetings may be called at shorter notice if
the consents under the Act are obtained.

Notice of every General Meeting shall be given in writing to every member of
the Company and to the Auditors (if any) and shall be given personally or by
sending it by post to them or their registered office or any address given by
them for this purpose within the United Kingdom.

The Notice shall specify the place and exact time of the meeting and the
general nature of the business to be dealt with. In the case of an Annual
General Meeting notice shall specify the meeting as such and in the case of
an Extraordinary General Meeting the exact nature of the business to be
raised at the meeting shall be specified.

Where notice is sent by post, service of the notice shall be deemed to be
effected by properly addressing, prepaying and posting the notice and to have
been effecied at the expiration of forty-eight hours after notice has been
posted. Where notice is sent by e mail, service of the notice shall be deemed
to be effected by properly addressing and sending the notice and to have
been effected at the expiry of 12 hours after the notice has been sent
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The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not
invalidate proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

22,

23.

24,

29.

26.

27,

Every member and such other persons as receive notice shall be entitled to
attend and speak at a General Meeting.

No business shall be transacted at a General Meeting unless a guorum of
members is present in person or by proxy 33% members entitled to vote for
the time being shall be the quorum.

If within half an hour from the time appointed for the meeting a quorum is not
present or if at any time during the meeting members shall leave such that a
quorum is no longer present the meeting shall stand adjourned until the same
day in the next week at the same time and same place, or otherwise as the
Directors may determine, and if at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the meeting the
members present shall be a quorum.

The Chairperson or in their absence some other Director nominated by the
Directors shall preside as Chair of the meeting, but if neither the Chairperson
nor such other Director (if any) be present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the members present
shall elect one of their number to be Chairperson.

The Chairperson may with the consent of the meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the meeting from
time to time and place to place but no business shall be transacted at an
adjourned meeting other than business which might have been transacted at
the meeting from which the adjournment took place. When a meeting is
adjourned for thirty days or more, notice shall be given as in the case of the
original meeting. Otherwise it shall not be necessary to give any such notice.

Decisions at General Meetings shall be made by passing resclutions:

a. Decisions involving an alteration to Clause 6 and 9 of the Memorandum of
Association and to Articles 63 and 64 and this Article 27(a) shall require
the unanimous vote of all the members of the Company at an
Extraordinary General Meeting testified by their signatures.

b. The decisions involving an alteration to clauses of the Memorandum or
Articles of Association, other than those specified, and other decisions so
required from time to time by statute and by these Articles shall be made
by a Special Resolution. A Special Resolution is here defined as one
passed by a majority of not less than three-fourths of the members of the
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29.

30.

31.

32.

33.

Company present and voting at an Extraordinary General Meeting.

c. Al other decisions shall be made by ordinary resolution requiring a simple
maijority, save where the Memorandum or Articles of Association or the Act (or
any other statute or regulation) require otherwise.

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

a) the Chairperson, or

b) 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 be so demanded a declaration by the Chairperson that a
resolution has been carried or lost and an entry to that effect in the minutes of
the proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of votes recorded in favour of or
against the resolution. The demand for a poll may be withdrawn.

If a poll is duly demanded it shall be taken in such a manner as the
Chairperson of the meeting directs and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded. No
notice need be given of a poll not taken forthwith if the time and place at
which it is to be taken are announced at the meeting which it is demanded. In
any other case at least seven clear days’ notice shall be given specifying the
time and place at which the poll is to be taken. A poll may be organised by
way of a ballot or postal ballot by the Board of Directors who shall send out
notice of the ballot with the Notice of the General Meeting.

Votes may be given personally or by proxy appointed by the member
Each member or proxy shall have one vote.

In the case of an equality of votes the Chair shall have a casting vote.

BOARD OF DIRECTORS

34.

35.

36.

The business of the Company shall be managed by a Board of Directors
which shall be accountable to the members.

The initial Directors of the Company shall be appointed by the subscribers to
the Memorandum of Association, and shall serve no more than one year. At
the first Annual General Meeting following this period all of the Directors shall
retire and may offer themselves for re-election.

All of the Board of Directors will be elected annually by the members at the
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38.

39.

_7-

Annual General Meeting of the Company. Retiring members shall be eligible
for re-election without further nomination. If there is a choice between retiring
directors of equal service it shall be made by drawing lots.

Invitations for nominations for the position of Director will be sent to all
members with the notice of the Annual General Meeting. Completed
nominations will be accepted up to seven days before the date of the meeting.
All nominations require the signature of the nominated person and the
signature of a proposor and seconder all of which shall be members of the
Company.

Unless otherwise determined by the Company in General Meeting the number
of Directors shall be not less than four 4 and not more than twelve 12.

The Directors may at any time co-opt any person to the Board of Directors
whether or not they are a member of the Company, provided that the
maximum number prescribed in Articles 38 is not exceeded and that no more
than three such co-options shall be made between one Annual General
Meeting and the next. All persons so co-opted shall retire at the Annual
General Meeting following their co-option but shall be eligible to be re-
appointed thereafter.

PROCEEDINGS OF THE BOARD OF DIRECTORS

40.

41.

42.

43.

44,

45.

The Board of Directors may meet together for business, adjourn and
otherwise regulate their meetings as they think fit and questions arising at any
meeting shall be decided by a majority of votes.

In the case of an equality of votes the Chairperson shall have a casting vote.

A Director may, and the Secretary shall on the instruction of the Board of
Directors, summon a meeting of the Board of Directors at any reasonable
time. A meeting of the Board of Directors may be held either in person or by
suitable electronic means agreed by the Directors in which all Directors may
communicate with all other Directors.

The quorum necessary for the transaction of business of the Board of
Directors shail be 50%.

If the Board of Directors shall at any time be reduced in number to less than
the minimum prescribed in Article 38, it may act as the Board of Directors for
the purpose of filling up vacancies in their body or summoning a General
Meeting of the Company, but no other purpose.

The Chairperson or in their absence some other director nominated by the
Board of Directors shall preside as Chairperson of the meeting, but if neither
the Chairperson nor such other director (if any) be present within fifteen
minutes after the time appointed for holding the meeting, the Board of
Directors shall elect one of their number to be Chairperson.
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The Board of Directors shall cause proper minutes to be made of the
proceedings of all meetings of the Company, of the Board of Directors and
any sub-committees and of all business transacted at such meetings. All
such minutes shall be open to inspection by any member of the Company
during the Company’'s normal working hours and by any other person
authorised by the Company in General Meeting.

A resolution in writing signed by all Directors for the time being who are
entitled to vote shall be valid and have the same effect as if it had been
passed at a meeting of the Board of Directors and may consist of several
documents in like form signed by one or more Directors.

POWERS OF THE BOARD OF DIRECTORS

48,

49.

50.

51.

92.

The business of the Company shall be managed by the Board of Directors
who may exercise all such powers of the Company as may be exercised and
done by the Company and as are not by the Act or by these Articles required
to be exercised or done by the Company in General Meeting.

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

The Board of Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking and property or any part
thereof and 1o issue debentures and other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
party.

The Board of Directors may delegate any of its powers to sub-committees
consisting of such members of the Company as it thinks fit. Any sub-
committee so formed shall conform to any regulations that may be imposed
on it by the Board of Directors.

The Directors of the Company, will appoint two named Directors or a Director
and the Secretary to sign on behalf of the Company any legal documents
including leases where signatures are required in the execution of the
Company’s powers.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

33.

The office of a director shall be immediately vacated if he/she:

a. ceases to be a Director by virtue of any provision of the Act or become
prohibited by law from being a Director; or

b. becomes bankrupt or make any arrangement or composition with their
creditors generally; or

c. is, or may be, suffering from mental disorder and either;
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d. is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or

e. an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere)} in matters concerning mental disorder for their
detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to their property or affairs; or

f. resigns their office by notice to the Company; or

g. shall for more than four consecutive meetings have been absent without
permission of the Board of Directors from meetings of Directors held
during that period and the Directors resolve that his/her office be vacated;
or

h. is removed from office by resolution of the Company in General Meeting in
accordance with Section 303 of the Act.

REMUNERATION OF DIRECTORS

54.

Any remuneration of Directors shall only be in respect of services actually
rendered to the Company, subject to the provisions of Clause 6 of the
Memorandum of Association, including the payment of fair and proper wages
in the case of Directors employed by the Company. Directors may also be
paid all reasonable expenses incurred by them in attending and returning from
meetings of Directors or General Meetings of the Company or in connection
with the business of the Company

SECRETARY AND OTHER EXECUTIVE OFFICERS

55. Subject to the provisions of the Act, the secretary and other executive officers
shall be appointed by the members at the General Meeting for such term, at
such remuneration and upon such conditions as they may think fit, and any
secretary or executive officer so appointed may be removed by them.

ACCOUNTS

56. The Board of Directors shall cause proper books of account to be kept with

respect to:

a. All sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place.

h. All sales and purchases of goods and/or services by the Company, and

¢. The assets and liabilities of the Company.
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58.

59.
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Proper books shall be deemed to be kept if they give a frue and fair record of
the state of the Company's affairs and explain its transactions.

The books of account shall be kept at the registered office of the Company or
at such other places as the Board of Directors think fit, and shall always be
open to the inspection of all members of the Company upon approval of the
Board of Directors during normal working hours and by such other persons
authorised by the Company in General Meeting.

The Board of Directors shall from time to time in accordance with their
statutory obligations cause to be prepared and laid before the Company in
General Meeting such income and expenditure accounts, balance sheets and
reports as are required by statute.

APPLICATION OF SURPLUS

60.

The surplus funds of the Company shall be applied for the continuation of the
Company in such proportions and in such a manner as may be recommended
by the Board of Directors and approved at the Annual General Meeting:

RULES OR BYE LAWS

61.

The Board of Directors may from time to time make such Rules or Bye Laws
as they may deem necessary for the proper conduct and management of the
Company. The Company in General Meeting shall have power to alter or
repeal the Rules or Bye Laws and to make additions thereto and the Board of
Directors shall adopt such means as they deem sufficient to bring to the
notice of members of the Company all such Rules or Bye Laws, which so long
as they shall be in force, shall be binding on all members of the Company.
Provided, nevertheless, that no Rule or Bye Law shall be inconsistent with, or
shall affect or repeal anything contained in the Memorandum or Articles of the
Company.

INDEMNITY

62.

Every member, Director, Company Secretary, auditor (if any) and other officer
for the time being of the Company shall be indemnified out of the assets of the
Company against any losses or liabilities incurred by him/her in or about the
execution or discharge of the duties of her/his office subject to the provisions
of section 310 of the Act, except to the extent that such losses or liabilities
shall be attributable to:

a. fraud or other matters in respect of which the member concerned shall be
convicted of a criminal offence; or

b. negligence; or
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¢. actions knowingly beyond the scope of a specific authority or limit thereon
on the part of the person in question.

DISSOLUTION

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

AMENDMENT TO ARTICLES

64. The provisions of these Articles of Association may only be amended by a
Special Resolution passed in accordance with Article 27 except those
otherwise specified. All amendments shall be registered with the Registrar of
Companies.

SOCIAL AUDIT

65. A Social audit of the Company may, by resolution of the Company in General
Meeting, be undertaken annually of the Company's activities, in addition to
any financial audit required by law. The role of such a social audit would be to
attempt to identity the social costs and benefits of the Company's work, and to
enable an assessment to be made more easily than may be made from
financial accounts only of the Company's overall performance in relation to its
objects.

Such a social audit may be drawn up by an independent assessor appointed
by the Company in General Meeting, or by the Board of Directors who may
submit their report for verification or comments to an independent assessor.

A social audit may include an assessment of the internal coliective working of
the employees of the Company, including employees' views, internal
democracy and decision making, wages, health and safety, skill sharing and
education opportunities, or other matters concerning their overall personal or
job satisfaction; an assessment of the Company's activities externally,
including its effects on persons involved in the same or similar trade, on
customers and suppliers, and on persons residing in areas where the
Company is located.
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We the persons whose names, addresses and signatures are subscribed wish to
form a company pursuant to these Articles of Association:

Name DA v D Thomes Dy~ ue” Signature

Address & O F)ﬂﬂ& St recr—r,

CLYNRcH _VOLE TonurPwpDv CF e RS

Nameél@g §f’r\!cz{& f;D!Eg§|gnature (CS C)OO/V\EQOQQ

Address 72 E‘«K 372;—1 ) C“-"fDAC&,t quL
o PHND“( N - = f—#—o 2]

N &
Name /\/)F}—g._w, /\jows Signature f—/ g

Address 2L¢ LOERR Sﬂ&;’ef CL-.HD&C_H \AL{ fow-ff’ﬂnlb-—{}
RH'QUDDA Cc»:.uc.»-ru P/A-FF_ (-'FLI‘-('J 28R ,

Name Jebv (GRAWVILLE %DMM Signature _ﬁr///gdfé/‘%
Address S5 Aex SIREET (CLyDACH t@lﬁ’ ' O T o o8

Name Signature
Address
th
Dated this 2. O dayof  SELTem e 2cov

, , p———
Witness to the above signatures _ «o————u) 1 o=y
e

Name and address of witness JAYESH PARMAR, Wales Co-operative Cenire Lid,

Llandaff Court, Fairwater Road, Cardiff CF5 2XP
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