THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE
SPECIAL RESOLUTION
of
SLOW FOOD UK LIMITED (the “Company”)
Company No: 5530294
An Annual General Meeting of the members of Slow Food UK Limited was duly
convened and held at the Riverside Hotel, Beezon Road, Stramongate Bridge,
Kendal, Cumbna, LA9 6EL on the 26th day of April 2008
At the above meeting the members resolved, by Special Resolution, that:
That new Articles of Association in the form produced to the Meeting and init1ailed’/‘

by the Chairperson for 1dentification purposes be adopted 1n substitution for the
existing Articles of Association of the Company
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The name of the company 15 “Slow Food UK Limuted” and indemnities on any terms, and to support and
(hereinafter called “the Company™) subscribe to any chantable or public objects,
The registered office of the Company will be situated 1n J)  toact as agent or broker or trustee for any person, firm
England and Wales. or company, and to undertake and perform any contract,
The object of the Company shall be to advance the education of k) tonvest and deal with the Company’s money in any
the publhic by promoting and increasing their awareness of the manner and to hold or otherwise deal with any
diversity of local and indigenous foods (including drinks), by mvestments made,
increasing thewr knowledge and appreciation of cultural
traditions and customs, the way in which such food 1s produced I)  tosell,improve, develop, exchange, let on rent, royalty
and the effects this can have on human health and the or otherwise and i any manner deal with or dispose of all
protection of diverse habitats required to sustain bio-diversity or any of property and assets for the tme beimg of the
Company subject to the provisions of this Memorandum
In furtherance of the above objects, but not otherwise, the of Association,
Company shall have the following powers
m} to engage or employ such personnel (not betng members
a) to promote, organise, manage and participate 1n of the Board), whether as employees, consultants,
educational activities, including within schools and contractors or advisers, and subyect to Clause 6 of the
umversities, through research projects, coordinatron, Memorandum, to reward any person, firm or company
tramning and refresher courses, which focus on full rendenng services to the company by cash payment or
mmplementation of the nghts herein, health education, by any other means,
sensory and taste education and the development of a
proper food culture, n} to open and operate bank accounts and other facilities
for banking 1n the name of the Company,
b)  todevelop, carry out and dissermnate research
approprnate to the fulfilment of the objects of the 0) toenter mto any contracts with any company, undertaking
Company, and statutory, voluntary or other bodies as are cons:dered
(in the opinion of the Board) necessary or convenient for
¢} to purchase, take on lease or 1n exchange, hire or the achievement of the Company’s objects,
otherwise acquire any real or personal property and
any other rights or privileges which the Company may p) torase funds and invite and recetve contnibutions from
think necessary for the promotion of its objects, any person and persons whatsoever by the way of
subscription and otherwise Prowvided that wherever
d) to construct, mamtain and alter any buildings or possible all efforts are made to ensure ethical practices
erechons which the Company may think necessary for are followed,
the promotion of 1ts objects,
q) topay out of the Company’s funds premiums on isurance
¢)  to obtan, collect and receive money and funds by way polxcies to cover the hiability of the directors which, by
of contnibutions, donations, endowments, sponsorship virtue of any rule of law, would otherwise attach to them m
fees, subscriptions and legacies from persons desinng to respect of any neghgence, default, breach of duty or breach
promote the Company’s objects or any of them and to of trust of which they may be gmilty in relation to the
hold funds 1n trust for same, Company but any such insurance or indemnity must not
extend to any claim ansing from cnminal neglect or
f)  to borrow or raise money for the Company on such deliberate default on their part,
terms and on such secunty as may be thought fit,
1)  topurchase, acquire and obtamn an interest, trademarks,
g) toco-operate with any charity, voluntary body, statutory copynghts, etc. as are considered necessary or convenient
authonty, company or undertaking operating (in the for the achuevement of the Company’s objects,
opmuon of the Board) 1n furtherance of the objects or
for similar purposes and to exchange information and s)  toacquire the whole or any part of the business assets
advice with them, of any person, firm or company carrying on any activities
mn support of the objects of the Company and to give any
h) to establish and support or atd 11 the establishment form of consideration 1n return for the business assets,
and support or to amalgamate with any other company,
undertaking, chantable mstitutions or associations t)  toissue debentures or debenture stock, whether
whose objects may be (in the opinion of the Board) in permanent or redeemable or repayable, at par or at a
any way connected with the purposes of the Company or prermum or discount, and for such consideration and with
calculated to further its objects, and subject to such nights and conditions as the Board may
think fit,
1)  to make grants or loans of money and to give guarantees




u) to promote any other company for the purpose of
acquiring the whole or any part of the business or
property or undertaking or any of the habihities of
the Company, or of undertaking any business or
operations which (in the opimon of the Board) 1s

I likely to assist or benefit the Company, and to
subscribe for or otherwise acquire all or any part of
the shares or securities of any such company,

v)  tosetup, establish, support and maintain
superannuation and other funds or schemes (whether
contrnibutory or non-contnibutory) for the benefit of
holding company or fellow subsidiary of the
Company and of their spouses, children and other
relatives and dependants, and to lend money to any
such employees or to trustees on thewr behalf to
enable any such schemes to be established or
maintamed,

w) to sell or otherwase dispose of the whole or any part
of the business or property of the Company, esther
together or o portions, and to accept anythung of
value 1n return,

x)}  todo all such other lawful things as may be necessary
for the attainment of the above objects or any of
them, and

¥y} todo all or any of the things or matters pernutted by
this Memorandum of Association 1n any part of the
world, and as principal, agent, contractor or
otherwise, and by or through agents, brokers, sub-
contractor or otherwise and whether alone or 1n
conjunction with others.

PROVIDED THAT

z) 1ncase the Company shall take or hold any property
which may be subject to any trusts, the company shall
only deal with or invest the same 1n such manner as
allowed by law, having regard to such trusts,

aa) the objects of the Company shall not extend to the
regulation of relations between workers and
employers or organisations of workers and
organisations of employers.

In carryang out 1ts objects the Company shall seek to ensure
equality of opportumty for all sections of the community 1 its
own affairs and in access to facilities provided by the company

The income and property of the Company shall be apphed
solely towards the promotion of 1(s objects set out 1a the
Memorandum of Association, and no portton shall be
transferred directly or indirectly by way of divrdend, bonus, or
otherwise whatsoever by way of profit to the members of the
company, PROVIDED THAT nothing shall prevent any
payment 1n good faith by the Company

a)  Of the usual professional charges for business done by
any member of the Company or of the Board who s a
sobator, accountant or other person engaged n a
profession, or by any partner of her or his, when
mstructed by the Company to act 1n a professional
capacity on 1ts behalf provided that at no time shall a
mayority of the Board benefit under this provision and
that a member of the Board shall withdraw from any
meceting at which her or his appomtment or
remuneration, or that of her or his partner, 1s under
discussion, and provided also that nothing shall
authorise a member of the Board or her/hus firm to act
as audstor to the Company,

b) Of interest on money lent by any member of the

company (or of its Board) at a rate per annum not
exceeding 2 per cent beiow the base lending rate of the
Company’s bankers from tume to time,

c} Ofreasonable and proper rent for premuses demsed or
let by any member of the company (or of 1its Board),

d) Of fees, remuneration or other benefits in money or
money’s worth to a company of which a memberof the
board may be a member holding not more that 1/100th
part of the capital of the company,

e)  Of grants, loans, donations or any other kind of financial
assistance to any individual, organisanon, firm, company,
soclety or statutory authonity which ts a member of the
Company or of 1ts board or 1s represented on the Board
provided that any such assistance 1s 1n furtherance of the
objects of the Company,

f)  Of payment of any premium 1n respect of any msurance
as permtted by clause 4(q),

g) To any member of the Board employee or member mn
respect of reasonable out-of-pocket expenses,

7  The hability of the members 1s hmited

8  FEvery member of the Company undertakes to contribute to the
assets of the Company in the event of the same being wound up
during the time s/he 15 2 member, or within one year afterwards,
for the payments of the debts and habilities of the Company
contracted before the time at which s'be ceases to be a member
and of the costs, charges and expenses of winding up the same,
and for the adjustments of the rights of the contnbutors among
themselves such amount as may be required not exceeding one
pound

9  In the event of the winding up or dissolution of the Company,
after the satisfaction of all its debts and habilities, the assets
remamng shatl not be distnbuted amongst the members of the
Company, but shall be transferred i the furtherance of its
objects to one or more companies, Organisations or institutions
that exist for objects sumzlar to or compatible with any of the
objects of the Company (each of which has restrictions 1n 1ts
conshtution or governing document on the distnbution of
profits and surpluses that are at least as restrictive as those n
this Memorandum of Association) as may be determred by a
General Meeting at the time of or prior to the winding up or
dissolution of the Company

‘We, the several persons whose names, addresses, signatures and
descnipnions are below subscribed, are desirous of being formed nto
a company 1n pursuance of this Memorandum of Assocciation

Names, Signatures, Addresses and Occupations of Subscribers

Susan Victona Miller
Marketing Director

12 Cotham Road South
Bnistol BS6 5TZ

John Graham Flemung
Graphic Designer

130 Corve Street
Ludlow

Shropshire SY8 2PG

28 July 2005

Witness to the above signatures

Davtd Flemung
Freelance Consultant
1 Sycamore Close
Ludlow SY8 2PE




COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

SLOW FOOD UK LIMITED
Interpretations
12 *“m writing” shall be taken to mclude references to printing,
11 In these Articles photocopying and other modes of representing or reproducing

“Act” means the Companies Act 1985 as amended by the
Companies Act 1989 and any modification, amendment,
consohidation, re-enactment, or replacement of 1t, including,
without limitation, the Companies Act 2006

“Board” means all those persons for the time being appointed
to perform the duties of directors of the Company

“Company” means the above-named company

“Employee” means any perscen holding a contract of
employment with the Company

“International Association” means “Slow Food” the
international body of the Slow Food Movement

“International Executive Committee” means the intenim
deliberative and consensus building entity of the International
Association “Slow Food” which oversees the mternational Slow
Food movement

“Locat Authonty associated person™ means
(a) amember of a local authonty,
(b) an officer of a local authonty,

(c) aperson who had at any time 1n the preceding four years
been a member of 2 local authornity,

(d) any other person so defined in Section 69(5) of the Local
Government and Housing Act

“Local Convivia” means the Slow Food Movement’s basic
orgamsational structure within which members carry out their
activity 1n their country of activity

“Member” means as such term is defined in article 2 of these
Articles,

“members of Slow Food resident in UK” means members of the
International Association resident in the United Kingdam, the
Channel} Islands and the Isle of Man who have consented to
become a member of the Company

“National Statute” 15 a document that was approved by a
majonty of the Members of the Company present at the first
Annual General Meeting of the Company, and which may be
amended by a majority of the Members at subsequent General
Meetings of the Company The National Statute prescnibes how
Members of the Company may elect the Board and contains
other regulations relating to the operation of the Company

“Seal” means the common seal of the Company

“Secretary” means any persen appoiwnted to perform the duties
of the Secretary of the Company

13

14

15

words in a visible form

Words importing the singular number shall include the

plural and vice versa unless a contrary intention appears. Words
mmporting persons shall include bodies corporate and
assoclations if not inconsistent with the context Unless the
context reguires otherwase, words or expressions contaned 1
these Articles shall bear the same meaning as 1n the Act

Any statutory instruments or regulations from time to tume 1n
force shall be deemed to apply to this Company, whether or not
these Articies have been amended to comply with such
mnstrument or regulation

In these Articles where the context admuts, words and phrases
which are defined m or for the purpose of the Act have the
same meaning n these Articles (urnless otherwise expressly
defined 1n these Articles)

Members

21

The Members of the Company shall be

(a) the indivniduals who had subscribed to the Memorandum
of Association and Artcles of Association,

(b) anyindividual that

(1) intimates an 1ntentton to become a Member of the
Company through written application to the
Company {including, without hmitation, an
application made by electronic means on the
Internet) and thereby consents to become a
Member of the Company by providing his or her
name, address, and e-mail address (sf any), and

{(u) pays or covenants to pay (by whatever payment
method set by the Company) the membership
subscription fee set by the Company 1n respect of
membership of the Company, and

(m) has his or her name entered nto the Register of

Members of the Company as a Member of the

Company,

Provided always that if the Company 15 recerving fifty per cent
or more of its fanding from a local authonty(s) the proportion
of a Local Authonity associated persons shall not exceed
mneteen per cent of the total Members having voting nghts at a
General Meceting of the Company

Register of Members

31

The Company skall maintan a Register of Members 1n which
shall be recorded the name, address and 1if any, the email
address, of every Member, and the dates on which he/she
became a Member and on which he/she ceased to be a Member



32 The name, address, and e-mail address (af any) provided by the
Member shall be entered 1ato the Remster of Members by the
Secretary within 28 days of receipt If the 28 days penod has
expired and the above referred to details have not beea entered
into the Register of Members the person who has provided such
details 1n order to become a Member shall not become a
Member until such details have been entered into the Register
of Members.

33 A Member shall notify the Secretary in wnting within seven
days of a change to any of her or his name, address or email
address, if any

Cessation of Membership

4 The nights and priviteges of a Member shall not be transferable
nor transmussible, and all such nghts and privileges shall cease
upon the Member ceasing to be such No Member of the
Company 1s entitled to any refund of subscription or
membership fees on ceasing to be a Member for any reason

5 A Member shall cease to be a Member if he or she
{(a) resignsin wntng to the Secretary, or
{b) dies,or

(¢} 1sexpelled by the Board for conduct deemed by the Board
to be prejuchcial to the Company provided that any
Member whose expulsion 1s proposed by the Board shall
have the right to make representation to the meeting,
accompamed by a friend, at which the decision is to be
made, or

(d) ceases to pay any monies due to the Company and a
period of one calendar month since such momes became
due has expired,

(¢} ceases to meet the critena for membership as descnibed
m Article 2

General Meetings

6  Once m cach calendar year the Company shall hold an Annual
General Meeting  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 shall be held wathin eighteen months
of incorporation

7  The busmess of 2n Annual General Meeting shall comprise

(a) the consideration of the annual report and accounts
presented by the Board, except that if the first Annual
General Meeting takes place less than twelve months
after the incorporation of the Company full accounts need
not be presented, provided that the accounts are presented
to the Members at an Extraordinary General Meeting held
prior to them being fited at Companies House,

{b) the appowntment and the fixing of the remuneration of
the audstor or auditors (if any),

(c) the confirmation or otherwise of the continuation of
membership or retirement of those Board members
retinng according to the rules specified 1n these Articles
and in the National Statute, and the appointment of any
further Board members according to the rules specified
in these Articles and 1n the National Statute,

(d) such other business as may have been specified 1o the
aotiees calling the mecting,

8  All General Meetings other than the Annuval General Meeting

10

shall be called Extraordinary General Meetings.

The Board may whenever they think fit convene an
Extraordmary Genera! Meeting, or an Extraordinary General
Meeting may be convened by at least ten per cent of the
Members of the Company, as provided by section 368 of the
Act

Decisions at General Meetings shall be made by passing
resolunons

(a) decisions tnvolving an alteration to the Memorandum or
Articles of Association of the Company and other
decisions so required from ttme to ime by statute shali be
made by a Special Resolution Certain decisions, as
required by statute, shall be made by Extraordinary
Resolution A Special Resolution or an Extraordinary
Resolution may only be passed by a majonity of not less
than three-quarters of votes cast by Members at a General
Meeting,

(b} all other decisions shall be made by Ordinary Resolution
requiring a simple majornty of votes cast by Members at a
General Meeting,

Notices

n

12

13

14

15

Each Annual General Meeting shall be called by at least forty
two clear days notice uniess all persoas entitled to attend and
vote at that Annual General Meeting agree to the calling of the
Annual General Mecting with shorter notice Each
Extracrdmary General Meeting shall be called by at least
twenty one clear days notice unless all persons entitled to attend
and vote at that Extraordnary General Meeting agree to the
calling of the Extraordinary General Meeting with shorter
notice

Notice of every General Meeting shall be given in writing in
person or by post or by email, but in the case of email only if the
Member concerned has given his or her pnior approval, to every
Member of the Company and to the auditors and to such other
persons who are entitled to recerve notice The notice shall be
given personally, or sent by post or sent by email to each
Member at the address or emaul address recorded in the
Register of Members and to other persons at their registered
office

Notxce of all General Meetings shall be given exclusive of the
day on which 1t 15 served and shall specify the exact date, ime
and place of the meeting In the case of a General Meeting that
15 to consider a Spectal Resolutton or any resolutron to remove
the auditor, such resotution shall be specified in the notices
calling that meeting and 1n the case of all other General
Meetings the general nature of the business to be raised shall be
specified Without prejudice to the foregoing, the Company shall
make available to Members no less than 21 days before the date
of an Annual General Meeting, whether by posting information
on the Company’s website, sending by email or otherwise, all
the documents relevant to the business to be conducted at cach
Annual General Meeting (including Company’s annual report
and accounts, and details of those persons standing for election
to the Board) In respect of General Meetings the Company
shall also provide a form of proxy to each Member for him or
her to choose to appoint a proxy 1f ke or she so decides.

Where notice 1s sent by post or by email, notice shall be deemed
to have been served by properly addressing, prepaying and
posting the notice and to have been served forty-eight hours
after the notice has been posted or emailed

The accidental omission to pive notice of a meeting to or non-
receipt of notice of a meeting by any person entitled to receive
notice shall not nvabidate proceedings at that meeting,




Proceedings at General Meetings
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22

No Member shall have more than one vote on any question to
be decided at a General Meetng

Only one vote may be cast by or on behalf of each Member on
any particular resolution In respect of a vote of Members to
¢lect persons to the Board, votes of Members shall only be cast
by post or, where provided, by electronic means. In respect of
other resolutions any Member may vote in person or may
appomt another person to act as a proxy for a Member who 1s
absent from the meeting provided that any person claimmng to
act as proxy for any Member shall produce written
authonisation on the official Form provided by the Company,
and signed by the Member mn question to act as a proxy on
her/his behalf A proxy may be instructed by the Member for
whom he or she 1s acting to vote this way or that on a particular
resolution, or may be authonsed to vote 1n accordance with
her/hus own judgement

No busmess shall be transacted at a General Meeting unless a
quorum of Members 1s present, and the quorum at General
Meetings shall be equal to the square root of the total number
of Members of the Company rounded to the nearest whole
number Provided that at no time shall more than fifty per cent
of those persons present and ehgible to vote be Local Authonty
associated persons.

If within half an hour from the time appointed for the General
Meeting a quorum 15 not present, the meenng shall stand
adjourned for 30 days at the same time and same place or
otherwise as the Board may direct, All Members shall be given
such notice as 1s practicable of such an adjourned meeting The
quorum for a meetmg so adjourned shall be twenty three
Members,

At every General Meeting the Chairperson of the Company, if
there 1s one, shall preside If the Chairperson 1s not present
within twenty muinutes of the appomted time for the meeting the
Members present shall by a majonity choose one of their
number to act as Chairperson whose function shall be to
conduct the business of the meeting in an orderly manner

In the case of an equality of votes at General Meetings, whether
on a show of hands or on 2 ballot, the Chaiwrperson of the
meeting shall not have a second or casting vote and the vote
shall be deemed to have been lost

Subject to the provisions of the Act, a resolution m writing
signed by all the Members for the tme being shall be vakd and
effective as if the same had been passed at a General Meeting
duly convened and held and may consist of several similar
documents each signed by one or more Members.

Board

23

The Company shall have a Board, compnsing no less than three
and no more than eleven persons, compnsed as follows

(a) up to eight persons, appointed by the Members of the
Company according to the rules stated n the National
Statute of the Company The National Statute may be
amended by a majority of the Members at any General
Meetung of the Company,

(b) one person appointed by the Internationa! President of
Slow Food,

{c} up to two persons appointed by the Board 1n response
to the needs of the Company (but such persons appomnted
by the Board shall be mehgible to be Chairperson of the
Company)

24
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26

27

At the Annual General Meetings the Members of the Company
will appoint directors to the Board in accordance with the
provisions of the National Statute Provided always that if the
Company 1s receving fifty per cent or more of 1ts funding from
any local authonity the proportion of Local Authonty associated
persons on the Board shall not exceed rineteen per cent of thewr
total number

At all Annual General Meetings one-third of the appointed
members of the Board, or if therr number 15 not a multiple of
three then the number nearest to one-third, shall retire from
office The members of the Beard to retire shall be those longest
m office since their last election Regarding members of the
Board who have been 1n office for the same length of time, n
the absence of agreement the members to retire shall be
decided by lot Subject to article 27 below, a retinng member of
the Board shall be eligable for re-appomiment

Pursuant to article 23 (a) above, notice of mtention served by
one or more Members to propose a person other than a retinng
cirector for election to the Board shall be given to the Company
no later than 28 days prior to the Annual Generat Meeting at
which the election will take place The form of notice of
mtention to be used for the purposes of this article 25 will be
made available on the Company’s webstte or can be obtained by
writing to the Secretary at the Company’s Registered Office

Under no circumstances shall any of the foflowing serve as
members of the Board

(a) Employees of the Company,
(b) persons aged under eighteen years,

{c) personswho are bankrupt or who are otherwise
disqualified by law from serving as company directors.

The Board may fill casual vacanctes i thewr number by co-
option, provided that such co-opted Board members shall stand
down at the next Annual General Meeting fellowing their co-
option If since the last Annual General Meeting, any persons
are appointed by the Board pursuant to article 23 (c) and/or any
person 1s co-opted by the Board to fill a vacancy or vacancies
pursuant to this article 27, such director shall resign the office of
cirector at the next Annual General Meeting and may propose
themselves to the Members for election to the Board If such
persons are elected by the Members to the Board they shall be
directors of the Company but be subject to the retirement by
rotation provisions in these Articles. If such persons are not
elected by the Members to the Board then such persons shail
thereafter cease to be eligible to be appointed or co-opted by
the Board as directors of the Company

Membership of the Board shall cease if

(a) she or he dies, or

(b) she or he restgns 1n wnting to the Secretary, or

(c) she or heis absent without the permussion of the Board
from all of their meetings held within a pertod of six
months without good reason, and the Board decide by
a majonity vote that by vartue of such absence she or he

shall cease to hold office, or

(d) she or hen the opinion of the Board ceases to fulfil any
of the qualifications for Board membershp, or

(e) she or he,in the opinion of a majonty of the Board, fails
to declare an interest according to article 30; or

(f) she or heis disqualified by law from bemng a director of a
company,




29

30

3

(g) she or he s expelled by the Board for conduct deemed by
the Board to be prejudicial to the interests of the
Company,

(b} she or he 15, or may be, suffering from a mental disorder
and either

(1) she or he 15 admtted to hospital n pursuance of an
application for admussion for treatment under the
Mental Health Act 1983 or, in Scotland, an
application for admussion under the Mental Health
(Scotland) Act 1960; or

(u) an order 1s made by a court having jurisdiction
(whether 1n the United Kingdom or elsewhere)
I matters concerning mental disorder for her or his
detention or for the appointment of a recewver,
guardian or other person to exercise powers with
respect to her or his property or affairs,

(1) if representing a Convivium, the Convivium 1s wound up
or goes 1nto hquidation or removes their endorsement of
said indivedual,

() if Members recall the election of one member or more
members of the Board according to the reles specified by
the Nattonal Statute

Board members may be paid all reasonable out-of-pocket
expenses incurred by them in attending and returning from
meetings of the Board or General Meetings of the Company or
n connection with the bustness of the Company but otherwise —
subject to clause 6 of the Memorandum of Association of the
Company and article 30 below — shall receve no remuneration

Subypect to the provisions of the Act and ¢lause 6 of the
Memorandum of Associatnon, and provided that he or she has
disclosed to the Board the nature and extent of any matenal
interest of his, a Board member

{a) may be party to, otherwise 1nterested 1n, any transaction
or arrangement with the Company, or which the Company
15 ctherwise interested,

{b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested 1n, any organisation i which the Company 1s
mterested, and

(¢) 15not accountable to the Company for any benefit which
he or she denves from any circumstance described
1n article 30(a} and 30(b) above and no transaction or
arrangement descnibed 1n those Articles 1s vordable
because of any director’s interest or benefit

For the purpose of this Article 30, a general notice given to the
directors that a director 15 to be regarded as having an interest
of the nature and extent specified in the notice 1n any
transaction or arrangement 1n which a speaified person or class
of persons 1s interested shall be deemed to be a disclosure that
the director has an interest 1n any such transaction of the nature
and extent so specified, and an interest of which a director has
no knowledge and of which it 13 unreasonable to expect him or
her to have knowledge shall not be treated as an interest of hus
or hers.

The office of a Board member shall be immediately vacated if
he or she ceases to be a Member of the Company for any reason
whatsoever under the provisions of these Articles.

Powers and Dutics of the Board

32
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The affairs of the Company shall be managed by the Board who
may pay all expenses of the formation of the Company as they
think fit and may exercise all such powers of the Company as
may be exercised and done by the Company and as are not by
statute or by these Articlesrequired to be exercised or done by
the Company 1n General Meeting

All cheques, promussory notes, drafts, bills of exchange and
other negotiable instruments, and all receipts for monies paid to
the Company shall be sigred, drawn, accepted, endorsed, or
otherwise executed in such manner as the Board shall from time
to time decide, provided that all instruments of expenditure
above a certamn lumt set from time to tune by the Board must be
signed by at least two Board members.

Without prejudice to its general powers, the Board may exercise
all the powers of the Company to borrow money and to
mortgage or charge 1ts undertaking and property or any part of
them and to 1ssue debentures and other securities whether
outright or as security for any debt, hability or obligation of the
Company subject to such consents as may be required by law

Proceedings of the Board
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Members of the Board may meet together for the dispatch of
business, adjourn, and otherwise regulate their meetings as they
think fit

At every meetmng of the Board the Chairperson of the
Company, if there 15 one, shall preside If the Chaiurperson 1s not
present within twenty minutes of the ime appointed for the
meeting the Board members present shall appoint one of their
number to act as Chairperson, whose function it shall be to
conduct the business of the meeting 1n an orderly manner

Questions ansing at any meetings shall be deaided by a majonity
of votes, each member of the Board present having one vote In
the case of an equabity of votes, the Chairperson of the meeting
shall not have a second or casting vote and the vote shall be
deemed to have been lost

The Secretary on the requisition of any two Board members
shall summon a meeting of the Board by giving reasonable
notice to all Board members.

The quorum necessary for the transaction of the busmess of the
Board shall be two membets or one-third of the Board,
whichever 15 the greater Provided that at no fime shall more
than fifty per cent of those persons present and enntled to vote
be Local Authonity associated persons.

Thke Board may act regardless of any vacancy 1n their body but,
if and so long as their number 15 less than the mimmum
prescribed in these Articles, the Board may act for the purposes
of increasing the number of Board members to that number, or
of summoning a General Meeting of the Company, but for no
other purpose

The Board shall cause accurate records to be made, 1n books
provided for that purposes, of

(a) the name,details and date of appomntment of all persoas
appointed to office,

(b) the names of the Board members, officers, Members and
other persons present at all Gereral Meetings, Board
meetings and Sub-Commttee meetings of the Company;

(c) munutes of all proceedings and resolutions at all General
Meenngs, Board meetings and Sub-Commuttee meetings
of the Company,

(d) all applications of the Seal to any document




42

43

45

47

Honorary Officers
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Secretary
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The Seal
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Accounts
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All such records and munutes shall according to the law for the
time being in force be open to inspection durning normal
working hours by any member of the Board

The Board may delegate any of their powers to Sub-
Commuttees consisting of such members of their body and
others as specified by the National Statute and other documents
voted by the Members of the Company, and as they think fit
Any Sub-Commuttee so formed shall in the exercise of the
powers so delegated conform to any regulations imposed on it
by the Board which regulations shall always include provision
for regular and prompt reports to the Board

All acts done by any meeting of the Board or by any person
acting as a member of the Board shall, even if it be afterwards
discovered that there was some defect in the appointment of
any Board member or person acting as such, or that they or any
of them were disqualified, be as valid as if every such person
bad been duly appomted and was quahfied to be a Board
member

A resolution in wniting, signed by all the Board members who
for the nume being are entitled to vote, shall be vahd and
effective as 1f 1t had been passed at a meeting of the Board, and
may consist of several simular documents signed by one or more
Board members.

The Board may at 1s discretion 1nvite other persons to attend 1ts
meetings, with or without speaking nights, and without voting

nights.

Meetings of the directors may be held by conference telephone
or simuiar equipment $o long as the participants can hear each
other Such meetings shall be as effective as 1f the directors had
met i person

The Board shall elect from their own number such honorary
officers as they consider fit Any officer elected by the Board
may be removed by them, subgect to a right of appeal

The Board shall appoint a Secretary of the Company for such
termn and at such remuneration and upon such conditions as
they thunk fit, and any Secretary so appointed may be removed
by them

No remuneration may be paid to a Secretary who 1sako a
member of the Board

A provision of the Act or these Articles requiring or authonsing
a thing to be done by or te a Board member and the Secretary
shall not be satisfied by 1ts being done by or to the same person
acting 1n both capactties.

If the Company has a Seal, it shall only be used by the authonty
of the Board and every mstrument to which the Seal shall be
applied shall be signed by a Board member and shall be
countersigned by the Secretary or by a second Board member
Every such application of the Seal shall be minuted

The Board shall cause proper accounts to be kept in accordance
with the law for the ime bemg mn force with respect to

(a) all sums of money received and expended by the Company

and the matters 1o which the receipt and expenditure takes
place,
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(b) all sales and purchases of goods by the Company,
(c) the assets and liabulities of the Company

Proper accounts shall be deemed to be kept if they give a true
and fair record of the state of the Company’s affairs and explain
1ts transactions.

The accounts shall be kept at the Registered Office of the
Company or, subject to section 222 of the Act, at such other
place or places as the Board thanks fit, and shall be open to
mspection of all Members dunng office hours.

The Board shall from tume to time, 1n accordance with sections
226 and 241 of the Act, cause to be prepared and to be laxd
before the Company n General Meeting such income and
expenditure accounts, balance sheets, and any reports referred
to 1n those sections.

A copy of every balance sheet (including every document
required by law to be annexed thereto) which s laid before the
Company 1n General Meeting, together wath a copy of the
auditer’s report and Board's report shall not less than twenty-
one days before the date of the meeting, subject nevertheless to
the provisions of section 238(4) of the Act, be sent, or made
available on the Company’s website, or ematled (provided that
the Member concerned has given their prior approval) or
otherwise provided, to every Member of and every holder of
debentures of the Company, provided that this regulation shall
not require a copy of those documents to be sent to any person
of whose address the Company 1s not aware or to more than
one of the jomt holders of any debentures.

Audit
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Subject to such statutory regulations or exemptions as may be
force, and unless the Company s eligible for and has decided to
apply the small company audit exemptions, once at least in
every year the accounts of the Company shall be examined and
the correctness of the income and expenditure account and
balance sheet ascertained by one or more properly qualified
auditor or auditors.

Auditors shall be appointed and their duties regulated 1
accordance with section 237 and 384 of the Act

Not for Profit Status
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Clause 6 of the Memorandum of Association relating to the not-
for-profit nature of the Company shall have effect as if its
provisions were repeated m these Articles.

Indemmty
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Subject to the provisions of the Act every officer or auditor of
the Company shall be indemnified out of the assets of the
Company against any habthty mcurred by her or him in that
capacity in defending any proceedings, whether civil or

crimunal, 1a which judgement 1s given 1n her or his favour or in
which he or she 1s acquitted or 1n connection with any
application 10 which rehef 15 granted to her or hum by the court
from habihity for neghigence, default, breach of duty or breach of
trust 1a relation to the affawrs of the Company

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



Names, signatures, addresses and occupations of subscribers

Susan Victona Miller
Marketing Director

12 Cotham Road South
Bristol BS6 5STZ

Johr Graham Flermng
Graphic Designer

130 Corve Strect
Ludiow

Shropshire SY8 2PG

28 July 2005

Witness to the above signatures
David Fleming

Freelance Consultant

1 Sycamore Close
Ludiow SY82PE




