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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5963909

The Registrar of Companies for England and Wales hereby certifies that

ABESU LTD

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 11th October 2006

@,
THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

NO 5963909

Companies House
—— for the record ——

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985



Companies House

—— for therecord ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

5963909

ABESU LTD

MUTALE ROSE NYONI

6 MITRE PLACE
LLANDAFF
CARDIFF
WALES

CF35 2EQ

person named as a secretary of the company in the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance in pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state 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.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution




Companies House 1 0 (e t)

—— forthe record —— First directors and secretary and
intended situation
of registered office

Received for filing in Llectronic Format on the: 11/10/2006 ‘H “ H‘ H‘ H‘H“ WH “ HN ““
X19C8IKU
Company Name ABESU LTD
in full:
Proposed Registered 35 PLYMOUTH ROAD
Office: PENARTH
VALE OF GLAMORGAN
CFo64 3DA

memorandum delivered by an agent for the subscriber(s): Yes

Agent's Name: BLACKMORE STEVEN
Agent's Address: 16 CHURCHILL WAY
CARDIFF
SOUTH GLAMORGAN
WALES
CF10 2DX
Company Secretary
Style/Title: MS
Name MUTALE ROSE NYONI
Address: 6 MITRE PLACE
LLANDAFF
CARDIFF
WALES
CF52EQ
Previous surname(s) KALIMAMUKWENTO
Consented to Act: 'Y Date authorised 11/10/2006 Authenticated: 'Y

Electronically Filed Document for Company number: 5963909

Page: 1



Director [:

Style/Title: MR
Name ANDREW JAMES GREEN
Address: THEOBALDS FARM HOUSE
BURNT FARM RIDE
ENFIELD
MIDDLESEX
UK
EN2 9DY
Nationality: BRITISH
Business occupation: DIRECTOR
Date of birth: 07/09/1955
Consented to Act: 'Y Date authorised 11/10/2006 Authenticated: 'Y
Other Directorships: 4190816 BT GROUP PLC
Director 2:
Style/Title: MS
Name ANGELINA ISABELLA JONES
Address: 5 WORRELLS PLACE
CAREAU
CARDIFF
WALES
CF5s 5DN
Nationality: BRITISH
Business occupation: DEVELOPEMENT MANAGER
Date of birth: 05/03/1971
Consented to Act: 'Y Date authorised 11/10/2006 Authenticated: 'Y
Director 3:
Style/Title: MR
Name SAMUEL OLIVER CRICHTON MERRILL
Address: 35 PLYMOUTH ROAD
PENARTH
VALE OF GLAMORGAN
WALES
CF64 3DA
Nationality: BRITISH
Business occupation: POST GRADUATE STUDENT
Date of birth: 28/02/1984
Consented to Act: 'Y Date authorised 11/10/2006 Authenticated: 'Y

Electronically Filed Document for Company number: 5963909 Page: 2



Director 4:

Style/Title: MR
Name TRAVERS MERRILL
Address: 35 PLYMOUTH ROAD
PENARTH
VALE OF GLAMORGAN
WALES
CF64 3DA
Nationality: BRITISH
Business occupation: MANAGEMENT CONSULTANT
Date of birth: 09/09/1950
Consented to Act: 'Y Date authorised 11/10/2006 Authenticated: 'Y
Other Directorships: 4564063 FUTURES CONSULTANCY LTD

Authorisation

Authoriser Designation: AGENT Date Authorised: 11/10/2006  Authenticated: Yes

End of Electronically Filed Document for Company number: 5963909 Page: 3



THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF ABESU LTD

1. The company’s narms 18 ABESU LTD {and m thas dociment it s called dhie Chanty)

[

- The Chaniy's registesed office 18 o be satiated i Wales,

3. The Chaniy's ohjects (the Objects) are

A of T falives dess 3ty ik .. o L7 crenees io the relief ol e et A e
To suppor! tihaives designed lo gdvance susianable vespounses io the velief of poverty in Afica

4 (1) In sdditon w anv other powess i1 ey have, the Charity has the following powers in order io fwthes the
Obyects (bul not for any other pugpose):

(a) to raise funds. Ta downg so, the Chadily must not underiake any substaniial permanent wading aclivity and
must comply with anv relevant statsiory regulations;

¥ iy, take on lease or inoexs o, hire or ofherwise acqiiee anv propcity an paimbain and compat £o
(b0} To by, take on lease or fn cxchaugs, hire ov otherwise acquire any propeity and 1o mainfain and coup it for
use:

(¢) to sell; lease or otherwiss dispose of all or any pavt of the properly belonging o the Charity, Tn sxercising

this power, the Chantv must comply az appsopirate with sections 36 and 37 of the Chanttics Act 1993,

(4} to borrow wmomey and to chargs the Whole ov any past of the property belongme to the Chanty ay seounty

for repavinent of the money bowrowed. The Chanty must comply as appropriate with sections 38 and 39 of the
Chianitics Act 1993 1 Wishes to wmostpage land,

(=) to co~operate with other Chanbes, volintary bodies and stafitorv anthonhes and to exchange sdommation
and advice with them:

(1) to establish or support any chantable tusts, associaBions or wstiittions formed for any of the chariable
praposes sseindad ma the Obypacts,

0} o acquirs, merpe with of to ender mto any partucrshay ov joist veniare arvangement With anv other Charty
formed for any of the Objects,



(h} to a=t aside wmeoms as a reserve agamst Tuture expenditire af only in accordance with a written policy
abolt reserves,

(1) to cwploy and vemomes ate such staff g8 arve necessary Tor carrying ot the Work of the Chanty. The Chanty
may smploy or vemnerats 2 Dereclor only {o the sxtent i s permitted to do so by clause 5 and provaded i
cosmplics with the condiions m that

clanse,

(k) to:

(13 deposit o wvest fimds;

(U emaploy a professional fund-manager; and

(131 arvange for the invesanents of other property of the Chasity to be held i the same of a soninee,

i fhe same warmer and subject to the same condibons as the Trstees of 4 fust are penmibied o do by the
Toastes Act 2000,

(1) fo provide indemnity wsurancs for the Divectors or any other officer of the Chartly m relation {o anv such

hability as iz menboncd in sub clavse (2 of thig clause, bui subject (o the restrictions specficd in sub clause
. L

(3} of the clause;

() o pay outl of the funds of the Chanty the coste of formmng and vegistering the Charily both a3 2 company
aud as a Chanty;

)} io do all such other lawiul dungs as ave necessary Tor the achisvemsent of the Objecis;
(2} The Laliifics vefeared to n sub-clanss (D) are:

(a)y any Labihity that by vore of anv rale of law would otherwise attach to a divector of a company s sespoct of
any neplipencs, defanit breach of duty or breach of frust of wiich he or she may be gudfy w refalion to the
Chianty;

(b} the Lrabnlity to wakes a costnbution to the Chariiy's assets as speaihed m sechon 214 of the Tnsolvesey Act
1986 fwrongful trading).
(31 {a) The followng habiliies are excluded from sub-clause (2){a):

(i3 fines:

(i costs of unsuccesshally defending crinunal prosecubions for oflences ansing ont of the fraud, dishonesty or
willul or reckless ssconduet of the Dhrsctor or other officer,

(131) Liabalises {o the Charity that result from conduet that the Divectosr or other officer knew or must be
asstaned to have known was not ia the best interests of the Charily or abouf
wiuch the person concerned did not care whether 1t was in the best mterests of the charity or sot

(0} Thers 48 excluded from sub-clavse 2(5) any habiliv o malke such a contnibution wWhere the basis of the
Prrector's Liabadity 1¢ lus or her knowiedge prios to fhe insolvent iguidation of the Charity {or recldess fatlure {o
acginve that knowledge) that these was no

reascnabls prospect that the Charily would avoid gomg into nsoivent iguidabon.

5. (1) The wcoms and property of the Chaniy shail be apphed solely towards the promostion of the Obyects.

(2} (a) A Threcior 18 enfitfed to be revmbursed froms the property of the Chanty or may payv oul of such propevly
reasonable sxpenees propatiy wemred by ki o her when aching on bebalf of the Chanty.

(b} Bubject fo the vestrictons i sub-clatses 402) and 4i3), 2 Drector may besefit from Trastze wmdenusty
mswrance cover purchased at the Chanty's expense.



(e) A Drrector may recerve anindemly from the Charity 1n the circimsstances speaified in Artcle 45,

(3} None of the meome of properiy of the Chanty may be pad o transferved dircetly or indirectly by sway of
dividend bows ov otherdnse by wav of profd 0 say sember of the Chanty. This does not prevent a wmember
who s nof also a Tarector recaiving:

(a) a benefit from the Chartty s the capacity of a beneficary of the Chanty

(b} reasonable and proper revvaseration for any goods or services supphied o the Charitly.

(4} No Phrector may:

(a) buy goonds or services from the Charity

(b} sell goods, services or any inferest s fand to the Chavity,

(¢} be sploved by or receive any vemunerafion from the Charty:

(d} recerve any other fisancial benefit from the Charity,

undess the pavment o ransachion 8 previously and sxpressly avthorised in writing by the Charvity Conusussion.
(53 {a) A Divector suay recetve a benefif from the Chanty m the capacity of a beneficiary of the Charty.

(b} A Thrsclor may be emploved by the Chanty or enter into a contract fov the supply of goosds or services to
the Chaniv, other thas for acting as a Diractor.

(=3 A Dahrcctor may recerve mierest on soney lent to the Chandy atb a reasonable and proper rate not exceeding
2% per amui below the base rate of a cleanng bank to be selected by the Dhrzctors.

(d} A company of wiaceh a Director i3 a member may receive fees renneration or other benefit v monsy or
mouey's worth provided that the shares of the company are listed on & recogmised stock exchange and the

Prrector holds no more than 196 of the issued capital of that company.

(e) A Dhrector msav receive rent for presuass et by the Thvector to the Chanty if the amouat of the rent and the
othes tesmas of the lease are seasonable and proper.

(8} {a} The Charitv and its Throctoss sav ordv rely vpon the asthonty provided by sub-clavse 5(3) i zach of
the followng conditions 18 satisfic

(13 The remuneration or other sums paid to the Thevsctor do not excesd an amoust that is reasonable 1n all the
clrcukkstancss

(113 The Dhrector is absent from the part of apy mecting af which there is discussion of
« s o her emplovment of remUneration, or anv mattes concemning the contract; ok

« s of her porddomance m the cpdovment, o8 luy or her perfonuance of the comtract, ov

anv proposst to enter into any other contract or amrangement With o o her or to conder any bessfit upon
Iim or her that would be permtted under sub-clause 5(5), or

n any other matter velating (o a pavisent or the conderrimg of any benehit permited by sub-clause 5{5)

(i) The Tarector does not vote on any such matter ands not o be counted when caleulating whether a quorium
of Threctors 18 present at the sseeting,



oy

(3 The other Divectors are sstisficd that of 55 w0 the iderests of the Chaniv to emplov ov to contract with that

Prrector rather than with someone who 8 not a Divector. Tn reachung that decision the Threctors wust balance

the advautage of coplovmy g Dhvcotor against that desdvantages of doing so {sspeaally the loss of the

Prrector's services as a resudt of dealing with the hvector's conflict of interest).
(v} The reason Tor thewr decision s recorded by the Darectors in the winate boolc
(vi) Asmajority of the Directors then in office have recetved no such paviuents.

(b} The emplovment or recaaneralion of a Direclor includes the eagagsment or semunerabion of any finn or
costpany in which the Ducctor is:

(1) a pariner,

(11} an smploves;
(131) & consyltant,
(1v) a director, or

(v} a sharcholder, unless the shares of the company are listed on a recogmised stock exchange and the Divector
holds icas than 1% of the wened camial.

(7} T sub-clanses {23-(6) of thus clanse S
far "Chantv" shall melude any company in whech the Chanty.
» holds move than 50% of the shares; ov
» controls mores thas 50% of the vobing rights attached to the shares: ov
~ hag the right to appowt one of more divectors to the Board of the company;

(b} "Drrector” shall include any child, parent, grandchuld, grandparsnt, brother, sister or sponse of the Ihrector
ot any person lviag with the Directos as Ins or her pariper

6. The lability of the members is homied.

7. Every waember proguses, i the Charity s disselved wisle he or she 3 a smember or withun twelve sponths
after be or she ceases to be a member, o condribute sueh swm (nof exceeding £10) as may be demandsd of nm
ot her towards the payment of the debts and balnlitics of the Chasity mnewred befors he or she ceases to be a
member, and of the costs charges and expenses of wmdwg up, and the adpstonent of the nphts of the
costikibutones mmong themselves

2. (1) The meawmbers of the Charity ssav al any tune before, and i expectation of) its dissolution resolve that any
net assets of the Chanty after all its debis and Habihities have been pmd, or provision has been sads Tor them,
shiall om ov betors the dissoluton of the

Chanty be appled or transferved in any of the following wavs:

(a) divectly Tor the Obyects; or

(b} by trausfer to any Chanty or Chanibres for ptiposss stmilar to the
Objecks; o

(=) o any Chaniy for use for parbcwdsr puaposes that fall Tt the
Otyyects,



before and 1 expectaton of ity dissolubon resolve that any net assety of the Chanty after all e debis and
habalities have been paid, or provision made for them, shall on dissoiuhion of the Chanty be applied or
transteried:

(a) dwvectly Tor the Objects; w
(0} by transter to any Chanty of Chantics for puirgoses susdar to the Objects, ov
() to any Chanttyv or Charities for use Lot parheulas puiposes that fall wiilnn the Objects

(3} In 0o ciscvmstancss shall the net asscts of the Charity be pard to or distribuied among the meenmrbers of the
Charity {exeept to a member that w itself a Chantv) and of no such vesolution 1s passed by the members or the
Prvectors the set assets of the Chasity shall be apphied for charitable purposes as divecfed by the comt or the
Conums sioi.

We, the persons whose names and addresses are written below, wish to be Tormed info a company under Uus
Bomoranduan of Association | The persons whose signafies, names, and addiesses are written atf the end of
the Memorandum will be the first members of the Company]

ANDREW JAMES GREEN
THEOBALDS FARM HOUSE
BURNT FARM RIDE
ENFIELD

MIDDLESEX

UK

EN29DY

ANGELINA ISABELLA JONES
5 WORRELLS PLACE
CAREAU

CARDIFF

WALES

CI5 5DN

SAMUEL OLIVER CRICHTON MERRILL
35 PLYMOUTH ROAD

PENARTH

VALE OF GLAMORGAN

WALES

Cre4 3DA

TRAVERS MERRILL

35 PLYMOUTH ROAD
PENARTH

VALE OF GLAMORGAN
WALES

Cre4 3DA

Dated this day of 11/10/2006



THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF ABESU LTD

INTERPRETATION

1. Inthese arhcles:
"the Act” means the Compomes Act 1985

"address” wieans a postal address or, Tor the purposes of glectromic comununmication, a faX mmber, an e-mmd

address or a text message ntimber (3 cach case registered with the Chaniy,
“the Chartty” mzans the company infendad to be vegulated by thase articles:

“cicar days"” in relation to the period of a2 nofice means a period excluding:

the day when the notice s given or desmed to be given; and

the day for which it is given or on which it is io fake effect;

“the Comamission” means the Charity Cosmmissigingts Tor Engiand and Wales
“the memorandum” mzans Be msmorandwn of assaciation of the Charity;
"oificers" includes the Directors and the secretary,

“the "means the conunon seal of the Chantty i1t has one;

"seoretary” means the secrefary of the Chanty or any ofher person agpomted fo perform the dubics of the
seeretary of the Chanty, micluding a joint, assiefant or deputy scoretary,

"the Drrvectors” means the directors of the Chanty. The directors are Chanty Trustees as dehoed by Section 97
of the Charifics Act 1993,

“the Vnited Kingdom” means Great Botam asgd Nothemn lreland; and words imports gender shali
wehude all genders, and the smpgular includes fie plural and vice versa.

Ulaess the context otherwse reguires words ot expressions confained in these arficles have the same meaning
as i the Act but excluding anv statatory wodification got tn force when fhis constiiition bocowmes binding on
the Chartiy.

Apart from the exceplion mentioned in the previous paragraph a reference o an Act of Parliament includes any
statitory modification or re-snactment of it for the Gme baing i force.

Membegs.
2.{1) The subseribers to the mewmoranduin ars the first members of the Charitv.
(2} Membershup 1s open to other individuals or orgasisations who:

(2} apply to the Charity i the form reguired by the Yhrectors; and



(b} are approved by the Directors.

(3} {ay The Dyrectors may oulv refuse an applicabon Tor meskbership 1f, actimp veasonably and propesly, they

o

consider if to be w the bestintereats of the Chanty to refuse the appbication.

(b} The Tarectors must wfonm the apphicast w wobng of the reasons Tor the refusal within twenty-one days of
the decision.

(23 The Dhrectors wmst conssder auy written representations the spplicant may make about the decwsion. The
Phrectors’ decwsion following any writien representations must be nolfied to the applicant in writing but shall
be final

(4} Membership is not fransierable to anvoue else.

(5} The Darectors swust keep a tegister of games and sddresses of the meombers.

Classes of Mewbership.

3. {1y The Dhrectors may cstablish classes of mowmbershep wth different rights and obligatons and shall recosd
the vights and obligations in the register of members.

(23 The Dhrectors may not divecly or indwvsctly alter the nphts or obhpations atfached fo a class of
messhership.

(3} The mghts attached to s class of mewmbersnp may ondy be vanedaf
(a) three-guarters of the wembess of that clasgs consent o Writing fo the vananon: of

(b} & special resoltiion 18 passed af & separate peneral weehny of the mewbers of that class agrecing to the

variation.

(4} The provisions n these arficies about general weelings shall apply to any mecting refafing to the vanafion
of the nphts of anv class of wmembers.
Tenmination of Membewship.

-
!

4 Meombersing 1s terminated i
(13 the mewber dics of, il 118 ap orgamsation, coases to oXis

2} e smermber resigns by written notee to the Chantv sinless, affor the resignation, there would be loys thay
(2} the member resigns by written notics to the Chanty mless, afier the resignation, thers would be less than
two members,

(3} any swn due from the member to the Charily 15 not paid in ol wilhin six months of i {alling due;

(4} the member 18 ramoved from membersiup by a vesolution of the Dhrectors that 1t is 1n the best mntevests of
only be passedaf:

(a) the member has been grven al teast twentv-one days’ nobce m wobing of the meeting of the Directors at
wivch the resolution will

D

be proposed asd the reasons whv it s to be yropose

(b} the mewmber of) at the oplion of the momber; the wember's representanve (Who uesd not be a wembey of the
Chantv) has been allowed to make vepresentabons to the meshing.

—

reneral meslings.



5. (1) The Chanty must hold sts first asnual gensval seeehng within eightcen months after the date of ity
mesrporation.

(Z2y Ax amemial gencval meeting wast be held n csch subsequent vear and not move than fifteen suonths may
elapss betwesn successive annUal peneral meetings.

(31 All general meefings other than ammaal geneval mechngs shall be calicd exbraordinary general meetings.
6. The Tarectors may call an exivaovdinary general meeting at any e,

MNotice of gencral meelings.

7. (1) The sumam potiods of nodce regured fo hold & general miesting of the Chanify are.

o fwendv-one clear davs fov an amsual general mectng and an exiraordivary peneral meecting called for the
passing of a spestal tesoluiion:

« forrteon clear davs for sl other exiraordipary penesasl mectings
(2} A peneral mceting siav be called by shovier notice b s 50 agreed:
« vy the case of an annuad general weetmy ) by all the mewbers cutitled  attond aod vobz, and

«ap the case of an exXfraordinary geperal meetng, by a wajordy i maher of ssembers bawing a nght fo atteud

and vote at the meeting who fogether hold not leas than 95 percent of the total voting nphts.

(3} The notice must spearfy the date tine and place of the meeling and the general nature of the business o be
ansacted I the sieehing 18 6 be an anmiial ceners cehing, the nolice must gav so.
tramgacted I the meeting 16 to be an anninal gonsral meching \

(4} The nohce wwst be given to all the seembers and to the Disectors apd anditors.

2. The proceedmps at a mecting shall not be igvahdated beesuge 4 porson who Was enbificd to receive nobee of
the meeting did not recerve 1t because of an accidental ouussion by the Chanty.

Proceedings al gencral mectings.

9. {1) No business shall be transacied af anv general meeling unless a guoras 1s present.
(2} A guorwmn is.

~ tuwee members sntitlzd to vote upon the busmess to be conducted at the meetag: o

~ one tenth of the total membership at the time whichever is the greater.

(3} The authorissd representative of 4 member orgamisation shall be comnted i the guormn.
10 (Wil

(a) a guorty 18 not present withsn hatt an how from the bme appointed for the meeling; or
(b} dunmg & mestng a quortm ceases to be present

the meeting shall be adjonmed to such Gine and place as the Thirectors shall deteimane.

(23 The Directors wust reconsene the meeiing and most give ab lzast seven clear dayvs’ nobice of the reconvened
meeting stating the date, taoe and place of the weetimy.

(3} B mo guorim s present at the seconviened meeting With fiftcen munates of the Qe specificd for the start of
the meeting the members pressat at that tane shall constitute the quorum for that meeting.



1. (1) Genessl weetings shall be chawed by the person wWho has been appointed to chawr mechnps of the
Phrectors.

(23 Tf there 18 no such person or he or she 1@ not present within fufteen woarmtes of the fne appointed Tov the
meeting a Divector sonmaated by the Darectors shall chiar the mecting.

(3 W there i only one Dhirector ywesent and willing to act, he or she ghall chay the meenng

(43 H no Divector s presest snd willing to chai the weehnp within Giftecn minutes after the fune appoisted for

holding t, the members present and entitlsd to vote must choose ons of their number to chaw the meeting.

12, {1 The members present al 4 meetng may yesotve by ordinary vesolufiocn that the meeting shall be
adiowsned.

(2} The person Who 1s chaumy the wechng st decide the date fime and place ar which meehing i5 to be
reconvened wnless those details are specified in the vesolubion.

(3} No business shall be conducted at a veconvened meeting unless 1f could properiy have been conducted at the
meeting had the adjourmment not taken place.

(4 B a smectmyp s adiotirgsd by 4 sesolubon of the wesshers for more than seven davs, at least seven clear daye!
nofice shall be given of the veconvened mesthmg stabimg the date tome and place of the meeting.

13. (1} Any vote at & meehng shall be demided by a show of hands undess before, or on the declaration of the
reswdt of) the show of hands a poll s demanded:

(a) by the person charing the mecting or

(b} by at least two smernbers baving the npht to vote at the wmechng, ov
(=) by a member ov membesy sepsesenting not less thas ose-tenth of the wtad voting rghts of sl the wmembers
having the right to vofe at the mc:‘hng_.

(2} (a)y The declaraton by the person who i3 chawing the westing of the vesult of a vote shall be conclusive
waless a poll 1s dernanded.
(b} The sesult of the voiz must be recorded in the sisites of the Charnity but the number ov proporfion of voles

cast need not be recovded

(31 (a) A dewand for a poll mav be withdrawn, before the poll is taken, but only with the conssat of the person
who i chairing e mecting,

(o) I the demand for a poll ws withidrawn the demand shall not invalidats the vesult of a show of hands declared
before the demand was wmades.

(4} (ay A poll st be aken as the person who is chainng the mesting directs, Who WAy appoiat scinlinesrs
(who need not be members) and who may ix a tme and place for dil...dl.llb the resuifs of the poll.

(b} The resulf of the poll shall be decied o be the resclution of the meeting at which the poll is demanded.

(3} (2) A poll demanded on the clection of a person fo chair 2 meeting or on a question of adjourmment must be
taken nediately.

(h} A poll demanded on any other guestion wust be faken either mumesdiately or at such e and glacs as the
persont who 18 charring the meetling directs.
(23 The poll must be faken within thisty days after it as been demanded.




(dy Tf the poll w8 not taken unmediately at least seven clear davs' noitce shall he owven specifving the e and
x ¥ ) b k =
place at which the poll 18 to be taken

L
.

(=3 1F 4 poll ¢ dewanded the mecting swav coptinte to desl with any other busmess that mav be conducted af the

meeting.

14, I there 18 an squalily of votes, whethsr on a show of hands or on a poll, the person who 18 chawring the
meeting shall have a cashing vote in addition to auy other voie he or she may have

15. A resoltdion in wiihieg signed by cach wesnber (o 1 the case of a smember that 18 ag orpawsation, by s
avthorised reprasentative) who would have been eniifled to vole wpon it had if been proposed at a general
meeting shall be effective. It way compsiss several copies cach signed by or on bohall of one or more sermbes

YVotes ol membors.

16, (1) Subject to Asticles 3 and 14 and the uext pavagiaph, every member, whether an individual or an
orgamsaton shall bave one vois,

(2} No member shall be entitled to vote at any general meeting or af any adjowmed wmeching if he or she owes
auy monsy {o the Charity,
and the decwsion of the person who s chaining the mechnp shall be final

18. {1y Any orgamsation that v a member of the Chanty way nomunale any perdon to act as ifs representalive at
auy weceting, of the Chanty.

(2} The orgamsation wgst give Watlen notice to the Chanty of the nams of 18 representanve. The somnnee
shall not be entifled (o represent the orgamsation al any mectng waicss the notice has bzen received by the
Chianty. The nowonee mayv contue fo represent the orgamsabon unh! Written nobee to the confrarv s recaved
by the Chanity.

(3} Any nottce given o the Chanty witl be conciusive evidence that the nomnee s enfided W roprasent the
oroawsalion or that s or her authoniv has besn reveked The Charty shall nof be reqiured fo consider
whether the nominee has besu properly appointed by the orgamsation.

Phrectors

19 (U A Tarector moast be a watural person aged 18 years or alder

(2} Na one mav be appomted a Dhvector if he or she wonld be disqualtfied from acting wnder the provisions of
.
Artrcle 31

20, The muwmber of Dhrectors shall be not less than three but (uniess oltherwise determinszd by ordinary
resolution) shall not be aubjoct to sany maXanws,

21, The Tiraf Drrectors shall be those persons nottficd {o Companss House as the first direetors of the Charity.

22, A Dhrector waay nof sppoint an alfcrmate dircetor or anyons o act on his or her behalf at meetings of the
Divechors.

Powers of Threclots,
23 {1} The Directors shall manage the basmess of the Charsty and may exercise sl} the poswers of ihe Chandy
unless they are subject fo any restvistions imposed by the Ach the memorandum, these artteles or any special

rosoluiion.

(2} Mo alizration of the memorandun or these arizcles or any special resolulion shall have relrospective elfaet
to invalidate any prior act of the Dirvectors.



(33 Anv sunestmyp of Dhwectors at which a guorun 18 present at the e the relevant deciston i3 made wmay
exercige all the powers exercisable By the Digectors.

Rehremeant.

240 AL the fust ammial general meeting 2l the Dhavectors mast retive from office unless by the close of the
meeting the wmembers have farled fo elect sulficient Tharectors to hold a guorate mesting of the Directors. AL
cdch suhsegent annuadl generval mechiong one-thard of the Dhrectors or, of theyr nunber i nof three o a madbple
of three, the nunber nearcst to one therd soust refire from office. I there 18 only one Dhvector he or she must
refire,

25 (1) The Threctors io rebre by rofation shall be those who have been longest i office sises their Iast
appowdment. I any Directors became or were appoinfed Threctoss on the same day those to vetics shall {(unless
they oilisranse agree amonyg theusselves) be

detenmmed by ot

(2} H a Dhivector 1s required to refive at an aomual genersd mecling by a prosasion of thess arbicles the rebirement
shall take effcct upon the conclusion of the mestmg.

The Appointment of Dircctors.

26 The Charity may by ordinary resnltiion:

e appoint a person who is witling o acf to b a Director; and

e defermine the volation in which any additional Dirvecinrs are to retive.

27 Mo person other than a Dhirector vetinng by rotation may be appomted a Thrsctor ab any geaeral meeting
udess:

(1} he ot she 1s recommmended for re-eleciion by the Direetors; ot

(2} not iess than fourleen aor more than terly-five clear days before the date ol e mesting, the Charidy 18
pven s nofics that:

() is signed by a member entitled 1o vote al the meating;
(b} atates the mewber's iatention (o propose the appombment of a person as a TRvsctor,

(¢} comtains the detads that) if the pewson were (o be sppomtisnd, the Chanty would have to file st Compawmes
House;, and

(d} 18 signed by the persan who 18 1o be proposed fo show ins o her willingness to be sppomted.

28, Al mombers who are enfiffed to recetve notice of a general mesting st be given not fess than seven nor
more than twentv-cight clear days’ netice of any resoiution to be put to the mecting to appoimnf a Ihirector other
tham a Trrector wha is to refire by votaiion.

i
&

29 (1) The Darcctors may sppoint a person who i willing to act o be a Direcior

(2} A Uirector appoinied by a resadusioss of the other Dhrectors must refive af the mext anmual general mecling
and must not be taken tnto account v determuming the Divectors who are to retire by rotafion.

30. The appomiment of a Dhreetor, whether by the Chavity in gencral meoeting or by the other Treetors, wust
not canse the number of Directors to exeecd any mumber fixed as the maxumum wwmsber of Direciors.



Prsguatification and removal of Drectors.
a

31. A Tnrector shall cease fo hold office T he ov she:

(1} ceases o be a Dyrector by virine of any provision in the Act or i prolubated by law from being a divector;

(2} s disqualificd from acting as a Trustes by virtne of section 72 of the Charifies Act 1993 {or any statbory
re-enachivient or modification of that provisien);

(3} ceases to be a member of the Chaniy,

(4} becomes incapable by reazon of mental dizovder, iliness or inpwry of managing and adminmistening s or her
owmn affairs:

(3) vesigne as o Deeector by notice fo the Chuoity {buf ondy 1if af least two Dwectors will remamn tn office when

the notice of resignation is to fake etiicct)y, ov

(8} 18 abscnt without the pemmssion of the Yhirvectors from all thetr wmsehngs held within a period of six
consecufive months and the Directors resobve that s or her office be vacated.

Drrectors’ rermameration,

32. The Direcfors st not be paid any renmimeration unless it s avthornised by clause 5 of the Meworandum.

Proceedings of Dywectors.

33. {1y The Directors may regulate their procecdings as thev tunk e, subject to the provisions of the articles.
(2} Any Drrecfor weay call a meeting of the Directors.

(3} The secrefary nmst call a meeting of the Dhreclors il requested o do so by a Direcior.

(43 Questions arising at a3 mesting shall be decided by a majority of votes.

(33 In the cose of an equadity of votes, the person who chadrs the mechug shall have o second or casting vote.

34. {1} No deasion may be made by a wecting of the Directors unless a guorun @ preseat at the fune the
decision 18 purpovted o he mads.

(2} The guormn shall he fwo or the wiimber nearest o one thard of fofal munber of Directors, whichever is the
greater, or such larger wumber as may be decided from tune o tme by the Darectors.

(33 A Director shall not be counicd in the quortin present wWhen any decision 18 wade about a watier Bpon
winch that Divector 18 not entitied {o votce.

Lmer

35 1f the number of Directors 15 less than the nnmber fixed as the quonun, the confimuing Divectors or Divector
mav act oudy for the purpose of filling vacancies or of calling a general mecting.

36. (1) The Dharectors shall appomnt a Director to chair ther meelings and may at any tune revoke such
appoiiment.

(2} If no-one has been appointed fo chair mectings ol the Dhivectors ov if the person appoinfed 1s nowilling o
preside of 18 not present within fen mueautes after the Gme appomted for the meeting, the Direclors present may
appout ons of their nimber to chair that meaetng.

(3} The person appoinied to chair mestings of the Divectors shall have no foachions or powers except those
conterred by these arficles or delegated fo hum or her by the Dircctors.



37. {1} A resolubion m winting signed by all the Thirectors entitled to recorve nolice of amectng of Dircctors or
of a commmibtce of Directors and o vore Bpon the 1osol
passed at 2 meeting of the Thrsclors or (as the case may be) a conumitltes of Directors duly convened and held.

ution shall be as valid sod effectal as oI had been

(23 The resclution m wribing may compse several docwnents contaimng the text of the resolntion m ke Torm
cdch signed by one or wore Dhirectoss,

Diclepation.

38 (1) The Duectors seav delegate any of thewr powers or funclions to a comuttee of two o more Dhrectors
buf the teoms of any delegaton wast be vecorded in the nunute book.

(2} The Dyrectors may nnpose conditions when delegating, including the condifions that
~ the relevant powers are (o be exercised exclusively by the conuniitee {o whow they dslegafe,

» no cxpendibare smav be wewrrsd on behalf of the Charily except in accordance with 4 budget previously
agreed with the Directors.

(3} The Darcotors weay revoke or alter a delegation,

(43 Al acts and procesdings of any cosmiitess st be frlly and promptiv reported to the Phrectors.

39, A Director spwst absent nmeetf o herseld from any discussions of the Dewrectors in which of g possaible that
a condlect will anse between hus or her duty o act solely wn the interests of the Charnity and any perdonal wnderest

(ucluding but ot linuted to any personal financial wterasy).

40. {1y Subect to paragraph 40(2), all acty done by a weeeting of Divectors, ov of a compnttes of Darectoss, shaldl
be valid nobtwithstanding the parbeipabion s any vote of a Tarsctor

» who was dwsguabified from holding office;

» who had previcusly vetived or who had been oblig=d by the constitution fo vacate office,

~ who was not entilled to vole on the watter, whether by reason of a condlict ol wnisvsst or otherwise;
i without

» the vois of thal Director; and

~ that Dhirector being counted in the quorum;

the decision has been made by a wajority of the Directors at a quorate mesting.

(2} Pavagraph 4001} does not peromt a Theector to keep any besefit that msay be conferved upon him or her by a
resoltion of the Dircctors o of 3 corraraites of Dhivectors F) but Lo parvagiaph 40(1), the resolution wonld have
been void, or il the Phrector has not complied with arficle 39

Seal.

41 I the Chanty bas 2 szal st vooast ondy be used by the authority of the Tarcctors or of a conmmites of
Dhavectors anthonsed by the Divectoss. The Dhrcctors suav deteruune who shall sign any wmstviment to whoch the
seal 15 affied and uniess otherwise so detenmmned it shall be signed by a Thrector and by the seeretary or by a
second Director,



Minutes.

42 The Thrzctors must keep wanutes of all:

(1} appoinfments of oificers made by the Threctors;
(2} proceedmps abt meetings of the Chanty,

(3pmeetngs of the Directors and comuutiess of Divectoss includiag:

the names of the Divectoss present at the meeting,

the decisions made at the meetings, and

~ where appropiiale the reasons for the decisions.

Accounis.

43 {1} The Directors wmust prepars for each financial vear accoumts as required by ssclion 226 (ox, if
applicable, seehion 227} of the Act The sccounts mmst be preparsd to show a frde and fair view and follow
accounfing standards wsned or adopted by the Accounting Standards Beard ov ifs successors and adhere (o the
recossendations

of apphicable Statemenis of Recomemended Prachce

(2} The Darectors must leep accountng recovds as requaved by sections 2271 and 222 of the Act

Armnal Report and Rehum and Regiater of Chaihes.

44 {13 The Directors st comply with the requivements of the Chanties Act 1993 with vegard to:

(a) the transuussion of the statements of account to the Chanty,

(b} the preparation of an annual report and iy transwasaion o the Commuuasion,

(¢} the preparation of an anmeal vetwm aad it transsussion o the Comunission.

(2} The Directors must notdy the Connnission prompily of any changes {o the Chantv's entry on the Central
Bemster of Charifics.
&

45 Apy nohice W be given to or by any pesson pursBant to the acticles.

(1} yrowast be dn Writing: of

(2} rrist be given using elecirossic conungsications,

46. (13 The Charity mav give anv notice i 2 mesber sriher

(a) pevsonally, or

(b} by sendimg 1F by post v a prepasd envielope addressed o the memsber af ns or her address, or
(=) by leaving it at the address of the mewber; or

(4} bv gavany 1t using slectromic commmuications to the meowmber's address.

()

(2} A member who does not vepister an sddress wth the Chanty or Who repisters ondv a postal address that g
nof withen the United Kangdom shall noi be suhitted to vecetve any notice from the Chanty.



47 A member prasent in person at any meeting of the Chanty ghall be desmed o have received notics of the
meeting and of the purposes Tor wWhach it was called.

48. (13 Proof that an eovelope contanung 2 nobce wWas properly addressed, prepaid and posted shall be
conciumve cwidence that the nofice was grven.

(2} Proof that a nobee confawned in an slectronic commmecation was ssul w accordance with gudance issued

by the Tnstitute of Chatered Scoretasics and Admnusiyators shall be conclusive
EIVELL

¢ evidence that the notice was

(3} A notce shall be decmed o be grven:

{3148 howrs alter the envelope contatung it was posted; or

(b} in the case of an clectronic conununication, 48 hours alter it was sent.
Indemmiv.

49 The Charily may indewwily any Director against any habilitv mewrsd by I or her wn that capacity, (o the
extent penmifed by scction 302A of the Compandes Act 1283

Bules.

50, (1) The Divectors may fowm hme o fess wake stuch reasonable and proper wiles or byve laws ag thev way
deem pecessary or expedient for the proper conduet and management of the Chanty.

(2} The bye laws may vegulate the Tollowing matters but are nof restricted (o then:
(a) the admgsion of wembers of the Chanity Gneluding the aduussion of orgausations (o membership) and the
nghts and prrvilepes of such wembers, and the onbrance feey, subsenphons and other fece or payoents to be

made by members;

(b} the conduct of members of the Charily i velation (o one another, and o the Chantv's cmplovees and
voiunteers,

(23 the setfing assde of the whole or auy part or parts of the Chavify's prenmses at amy parficiiar e ot fimes or
for apy pariicular purpose or purposes,

(d) the procedure al general meectings and mectnzs of the Directors wn so far as such procedure is not regulated
by the Act ov by these Articles;

(23 generally, all such matters as are commondy the subject mattes of commpany rules
(3} The Chasity tn general meeting has the power to alter, add fo o vepeal the rules or bye laws.

(43 The Durectors wmst adopt such ineans as thev tank sufficient to brigg the nales and bye laws (o s nohce of
members of the Chanty.

(53 The rules or bye laws, shall be bimdmg on all ssembers of the Chanty. No rule or bye law shall be
meopsistent With, or shall affcct or regeal soytltang contasned i) the memorandun of the articles.
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Dated this day of 11/10/2006



