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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7964782

The Registrar of Companies for England and Wales, hereby certifies that

BEFRIENDERS WORLDWIDE

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office is in England/Wales

Given at Companies House on 24th February 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




In accordance with

INO1

Section 9 of the
Companies Act 2006 O ’ O b q‘ ‘ L{. O

Application to register a company

A fee I1s payable with this form

Please see 'How to pay' on the last page

What this form s for What this form 1s NOT for %

You may use this form to register a You cannot use this form to reg 2

private or public company a imited habihly partnership To 4

this, please use form LL INO1 % *A13AUONUY
l  ~04 23/02/2012 #108
COMPANIES HOUSE
el

Part 1 Company details

= Filling in this form
Please complete in typescrpt or m
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

| Please show the proposed company name below

Proposed company
name in full &

| Befnenders Worldwide

For official use

HEEERRN

@ Duplicate names

Duplicate names are not permitted A
list of registered names can be found
on our webste There are vanous rules
that may affect your choice of name
More information 1s avallable at.
www compameshouse gov uk

Company name restrictions

Please tick the box only if the proposed company name contains sensitive
or restncted words or expressions that require you to seek comments of a
govemment department or other specified body

|:| | confirm that the proposed company name contains sensitive or restncted
words or expressions and that approvai, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

@ Company name restrictions

A st of sensitive or restncted words.
or expressions that require consent
can be found in guidance avaltable
on our website

www companieshouse gov uk

Exemption from name ending with ‘Limited’ or 'Cyfyngedige

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with 'Limited’, Cyfyngedig' or permitted alternative

| confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with 'Limited’,
'Cyfyngedig’ or permitted altemative

& Name ending exemption
Only pnvate companies that are
imited by guarantee and meet other
specific requrements are eligible to
apply for this
For more details, please go o our
website
www companteshouse gov uk

Company typ©

Please tick the box that descnbes the proposed company type and members’
liabihty (only one box must be ticked)

Public hmited by shares

Pnvate hirmited by shares

Pnvate imited by guarantee

Private unlimited with share capital

Pnvate unlimited without share capital

HININN

© Company type
Ifyou are unsure of your company's
type please go to our website
www companieshouse gov uk

BIS o srpeiees

CHFPQO00
04/11 Version 4 1
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INO1

Application to register a company

Situation of registered offioe

Please tick the appropnate box below that descrbes the situation of the
proposed registered office (only one box must be ticked)

England and Wales
Wales

Scotland

Northern Ireland

Uode

O Reqgistered office

Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

Far Welsh, Scotish or Northem
Ireland cormpanies, the address must
be in Wales, Scotland or Northem
Ireland respectvely

Registered office addre®;

Please give the registered office address of your company

Building name/number

International House, 39

& Registered office address

‘You must ensure that the address
shown In this section 15 consisient
with the situahion indicated in

Street Great Windmill Street section AS
‘You must prowide an address in
England or Wales for companies to
Post town Piccadilly be registered in England or Wales
-
You must provide an address In
County/Region London Wales, Scotland or Northem lreland
I for compantes to be registered in
Postcode w | 1 ‘ D | 7 | L | X Wales, Scotland or Northem lreland
respectively
Articles of associati®)
I Please choose one opbion only and tick one box only € For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
O Pnvate imited by shares
[] Pnvate imited by guarantee
[[] Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the addibona! and/or amended provision(s) Please
tick only one box
]  Private mited by shares
[} Private mited by guarantee
] Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articos

Please tick the box below if the company's articles are restncted

O

O Restricted company articles
Restncted company articles are
those contaiming provision for
entrenchment For more details,
please go to our website
www companteshouse gov uk

CHFP000
04/11 Version 4 1




Part 2

Secretary

INO1

Application to register a company

Proposed officers

For private compames the appomtment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public compames are required to appoint at least one secretary

Private companies must appomnt af least one director who ts an individual Public companies must appoint at least
two directors, one of which must be an individual

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1, Fora
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary appointmeneo;

Please use this section to list all the secretary appointments taken on formation © Corporate appointments

For a corporate secretary, complete Sections C1-C5 For corporate secretary
appomtments, please complete

Title*

section C1-C5 instead of
section B

Full forename(s)

[ Additional appointments

Surname

If you wish to apponit more
than one secretary, please use

Former name(s) &

the 'Secretary appointments’
continuation page

| £ Former name{s)

Please provide any previous names
which have been used for business
purposes In the last 20 years
Marmied women do not need to give
former names unless previcusly used

for business purposes

E Secretary's service addre®©s

Building name/number [ © Service address
This 1s the address that will appear

Street l on the public record This does not
have to be your usual residential
address

Post town Please state The Company's
Registered Office’ if your service

County/Region address wll be recorded in the
proposed company's register

Postcode | l [ ‘ | of secretanes as the company's
registered office

Country |
If you provide your residential
address here 1t will appear on the
public record

E Signatur>

I consent to act as secretary of the proposed company named in Section A1 Signature
The person named above consents
Signature to act as secretary of the proposed

Signature

X X company

CHFPO0O
04111 Version 4 1




- INO1

Application to register a company

Corporate secretary

Corporate secretary appointmeots
Please use this sechon to kst all the corporate secretary appointments taken 0 Addhonal appotniments
on formation If you wash to appoint more than one
corporate secretary, please use the
Name of comporate ‘Corporate secretary appointments'
bodyffirm continuation page
I Registered or pnncipal address
Building name/number ‘ This i1s the address that will appear
on the public record This address
Street l must be a physical locaton for the
delivery of documents N cannot be
a PO box number (unless contaned
within a full address), DX number or
Post town LP (Legal Post In Scotland) number
County/Region
Postcode | | | [ I |
Country
Location of the registry of the corporate body or firm
Is the comporate secretary registered within the European Economic Area (EEA)?
= Yes Complete Section C3 only
2 No Complete Section C4 only
EEA companie®
Please give details of the register where the company file is kept (ncluding the  |BEEA
relevant state) and the registration number in that register Afull st of countnes of the EEA can
be found in our guidance
Where the companyl www cormnpanieshouse gov uk

firm 1$ registered © '

€ This 1s the register mentoned in
Articte 3 of the First Company Law

Drrective (68/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by © Non-EEA

which it 1s governed If applicable, please also give detalls of the register 1n which
it 1s entered (Including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the companyffirm s
registered @

|
|
If applicable, where I
|
|

Registration number

Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

Signatuie

| consent to act as secretary of the proposed company named in Section A1

© Signature
The person named above consents

Signature Signature to act as corporate secretary of the
x X proposed company
CHFPOOO

04/11 Version 4 1
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In accordance wath
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title™

e

Full ferename(s)

?’ TE~ ?\\ CH ARD

|
=
| RBARKER

Surname

former name(s)@

Country/State of — -

residence © VEw  2EALANDEWN
Nationality NEw ZEA<AND

Date of birth ‘ r‘cr_ [’E-W ITT[?W_@

Business occupation
(if any) @

|
|
1 CORSULTRNT

O Appointments
Private compantes must appoint
at least one director who 15 an
individual Public companies must
appoint at least two directors, one of
which must be an indwidual

@ Former name(s)
Please provide any previous names
which have been used for bustness
purposes 0 the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This 15 1n respect of your usual
restdential address as stated in
Section D4

@ Business occupation
If you have a business eccupation,
please enter here If you do not,
please leave blank

Director’s service address©

usual residential address in Section D4

Please complete the service address below You must also fill in the director’s

Burlding name/number | \‘{

O Service address
This 15 the address that wll appear
on the public record This does not
have to be your usual residential
address

Street TEN = =
| W RSH ‘Nq AU EnNdE Please state The Company's
h I ) Regstered Office’ if your service
; % (4'";/ N address will be recorded n the
Post town = roposed company's register of
o ‘-M} prop pany's register o
b\) ELLIN q directors as the company's registered
County/Region | office
Postcode [ | l I | 1 | H you provide your residential
6 0 o-1i address here it will appear on the
Country I N =P)) ZE—W public record
Signature ©
I consent 1o act as director of the proposed company named in Section A1, OSignature
The person named above consents
Signature Signature to act as director of the proposed

X o>

company

CHFPOOO
04/11 Version 4 1




In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Apphcation to register a company

Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title*

| M@

Fuil forename(s)

| Lconmed  cowerp

Surname

|

Jeris §

Former name(s}®

Country/State of U W
residence ©

Nationality | Po~isH

Date of birth WE l-m’_FO— WEEE
Business occupation | CH AQF=ReD e OIS ot T
(if any) @ —ay

Q@ Appointments
Private companies must appoint
at least one director who 15 an
individual Public compames must
appoint at least two directors, one of
which must be an indvidual

O Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Mamied women do not need to give
former names unless previously used
for business purposes

© Country/State of restdence
This 1 n respect of your usual
residential address as stated in
Section D4

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address®

Please camplete the service address below You must also fill in the director’s
usual residential address in Section D4

©Service address
This 15 the address that will appear
on the public record This does not

Building name/number [ B D Lo aank have to be your usual residential
address
Street |c,A:_\J é\,-.éj — o AE
Please state 'The Company's
I Registered Office’ if your service
address will be recorded in the
Post town I wWALD proposed company’s register of
directors as the company's registered
County/Region | Caizs il office
Postcode | I 5 | | | 5 | | If you provide your residential
I bl o ‘6 address here 1t will appear on the
Country | O K public record
Signature ©
| consent to act as director of the proposed company named in Section A1 O Sighature
The person named above consents
Signature Signature to act as director of the proposed

X

company

CHFPOCO
04111 Version 4 1




In accordance with

INO1 — continuation page

Sectron 9 of the

Compantes Act 2006 Apphcation to register a company
Director

m Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title* r My

Full forename(s) Rob{’. CCELLER T AR5 Fter S

Surname Ca |+ 1S Lot Tunrior

Former name{s)® ]2 o (:.6 Ve ?Q” S .

emee | BRAZIL -~ £ PavlO
Nationality I B Rﬁﬂ L,‘ N

Date of birth qu— @% ITqu—l?E

Business occupatton

© Appointments
Prvate compantes must appeint
at least one director who 15 an
individual Public companies must
appoint at least two directors, one of
which must be an indnadual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section D4

© Business occupation
If you have a business occupation,

(f any) @ please enter here If you do not,
please leave blank
Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building namelnumberl {9 ??S 1

Street }Qnu, AUMIAANTE  TAMAO npALE
Post town l AT AN DAE

County/Region | SA PRVY

Postcade l—O_Izi—l—O_l—;—lgl_O_’?[g

Country I Binz i L

O Service address
This 1s the address that wili appear
on the pubhc record This does not
have to be your usual residential
address.

Please state ‘The Company’s
Registered Office” if your sernice
address will be recorded in the
proposed company's register of
directors as the company's registered
office

If you provide your residential
address here it will appear on the
public record

Signature ©

| consent to act as director of the/pcr)aosed company named In Section A1

Signature -

X

Signature

0OSighature
The persan named above consents
to act as director of the proposed
company

/

CHFPGO0
04/11 Version 4 1




In accordance with
Section 9 of the
Companies A 2006

Director

INO1 — continuation page
Application to register a company

o1 ]

Director appointments @

Please use this section to hist all the directors of the company
For a corporate director, complete Sections E1-E5

Title*

BN

Full forename(s)

FUART I LESLL &

Surname ’ TA*VI L o
Former name(s)® /

hdente o Ul

Nationality nyn\ F TSI

Date of birth [‘g'lj_ [TE ‘TW’?N

{if any) @

Business occupation | %u S :J 7S ]

LoNSuis AN

O Appointments
Pnvate companies must appoint
at least one director who 1s an
mdnadual Public companies must
appoint at least two directors, one of
which must be an indvidual

@ Former name(s)
Please prowide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section D4

© Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address i Section D4

Building name/mumber | Lf'

O Service address
This 15 the address that wll appear
on the public record This does not
have to be your usual residential
address.

Street AN -~ n A ﬁ /
| (S o A ? C‘k“ | f“k £ h \-( Please state ‘The Company's
| Registered Office’ if your service

address will be recorded in the

Post town [ f/\,(,\)\] D 4 |J proposed company's register of
directors as the company’s registered

County/Region | b-'-g office

Postcode | N I W \.\— ’j ) i If you provide your residential
address here 1t wilk appear on the

Country | v l/\ public record

Signature @

| consent to act as director of the proposed company named in Section A1 O Signature

The person named above consents

Signature to act as director of the proposed

X

X K“—A .

31"\

company

CHFPOQO
04/11 Version 4 1



In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to List all the directors of the company
For a corporate director, complete Sections E1-E5

Title*

M,

Full forename(s)

Surname

|
| RBrian Lescie
| Misyaen

Former name(s)®

————

ndenis 6 C AN A O
Nationality C P FN)
Date of birth ITI% ,m.?lE: WFWF'—?-

Business occupation
(if any) @

UNIVERSITY FRoFESSoRR

@ Appointments
Private companies must appoint
at least one director who s an
mdividual Pubhc companies must
appoint at least two directors, one of
which must be an indwidual

@ Former name(s)
Please prowide any previous names
which have been used for business
purposes In the last 20 years
Marned women do not need 1o give
former names unless previously used
for business purposes

© Country/State of restdence
Thus 15 1n respect of your usual
residental address as stated in
Section D4

© Business occupation
It you have a business occupation,
please enter here If you do not,
please leave blank

Director’s service address®©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number |

CRISE - veaaM

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address.

Street <5 2 J; -
l é P ? ?;' s Ve C 1 ‘F(( {( Please state ‘The Company's
| Registered Office’ if your service
address will be recorded in the
Post town | How TREA L &L—%ﬁj&- proposed company's register of
f directors as the company’s regrstered
County/Region l W, W2 A uEBE ¢ office
Postcode | | l I If you provide your residentsal
/+ 3 6 3 F ? address here 1t will appear on the
Country l L A1) M A public record
m Signature ©
I consent to act as director of the proposed company named in Section A1 O Signature
The persoh named above consents
Signature to act as director of the proposed

?M;Wx

company

CHFPOOD
04111 Version 4 1




INO1

Application to register a company

Corporate director

Corporate director appointmeeots

‘ Please use this section to list all the corporate directors taken on formation

Name of comporate |

body or firn |

Building name/number

Street

Post town |

County/Region

Postcode

|
T rrrrr

Country

@ Additional appolntments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appontments’
contnuation page

Registered or principal address
This IS the address that will appear
on the publc record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

< Yes Complete Section E3 only
<+ No Complete Section E4 only

EEA compani®s

Please give details of the register where the company file 1s kept {including the
relevant state) and the registration number in that register

Where the company/ |

fim 1s registered © ’

Registration number |

O EEA
A full kst of countmes of the EEA can
be found in our guidance
www companieshouse gov uk

€) This 1s the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC)

e

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicabie, please also give details of the register in which
itis entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm 1s
registered @

|
|
|
If applhicable, where |
[
|

if applicable, the
registration number

O Non-EEA
Where you have provided detatls of
the register (including state) where
the company or firm 1s registered,
you must alsa provide its number in
that register

Signatu®

I | consent to act as director of the proposed company named in Section A1

Signature Signaturs

X X

@ Signature
The person named above consents
to act as corporate director of the
proposed company

CHFP000
04/11 Version 4 1




Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capita! 1s in sterling, only complete Section F1 and then go to Section F4

INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
-+ Yes Complete the sections below

- No Go to Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Amount paid up on
each share €

Class of shares
(E g Ordinary/Preference etc )

Amount (f any) unpaid
on each share {¢

Number of shares ©

Aggregate neminal value ©

|

Totals

Lot SR ot T e T R o I O o)

Share capital in other currencies

Please complete a separate table for each currency

Please complete the {able below to show any class of shares held in other currencies

Currency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares €@ Aggregate nomnal value ©
(E g Ordinary/Preference elc } each share on each shara @
Totals
Cumency
Class of shares Amount paid up en Amount (if any) unpaid Number of shares €& Aggregate normenal value L))
(E g Ordinary/Preference etc.) ench share @ on each share @
| Totals

Totals

1ssued share capital

Please give the total number of shares and total aggregate nominal value of -

Total number of shares

Total aggregate
nominal value ©

@ Total aggregate nominal value
Please st total aggregate values in
different currencies separately For
example £100 + €100 + $10etc

0 Including both the nominal value and any
share premium

B Tatal number of 1ssued shares in this class

© Number of shares 1ssued multiphed by
ncmunal value of each share

Continuation Pages

page if necessary

Please use a Statement of Capital contnuaton

CHFPOOO0

04/11 Version 4 1




INO1

Application to regsster a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown I1n the statement of capital share tables in Sections F1 and F2

Class of share

Prescribed particulars
o

@ Prescribed particulars of rights

attached to shares

The parhculars are

a particulars of any voting nghts,
Including nghts that anse only 1n
certain circumstances,

b particulars of any nghts, as
respects dvidends, to paricipate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution (iIncluding on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehclder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
"‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares)’ conbinuation page if
necessary

CHFPOQ0
04/11 Version 4 1




INO1

Application to register a company

Class of share

Prescnbed partculars
o

@ Prescribed particulars of nghts

attached to shares

The particulars are

a parbculars of any voting nghts,
including nghts that anse only in
certain circumstances,
partculars of any nghts, as
respects dividends, to parbcipate
n a distnbution
c particulars of any nghts, as
respects capital, to participate n a
distnbution {(iIncluding on winding
up), and
whether the shares are to be
redeemed or are hable to be
redeemed at the opton of the
company or the shareholder and
any terms or conditons relating
to redemption of these shares

o

a

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statermnent of capital
(Prescnbed particulars of nghts
attached to shares)” continuation
page if necessary

CHFPO00
04/11 Verston 4 1




INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporatingwith share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscnbers’ usual residential address

Initial shareholdings
Please Iist the company's subscnbers
In alphabetical order

Please use an 'Infial shareholdings'
contnuation page If necassary

Subscrber's details

Class of share

Number of shares

Cumrency

Nominal value of
each share

Ameunt (f any)
unpaid

Amount paid

Address

Hame

Actress

Address

Address

CHFP000

04

/11 Version 4 1




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?

-+ Yes Complete the sections beiow
<+ No Go to Part 5 (Statement of comphance)

Subscribers

Please complete this secticn if you are a subscnber of a company limited by
guarantee The following staterment 1s being made by each and every person
named below

1 confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and habilites of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) & PETER
Surname © BARKER
Address @ The Company’s Registered Office

o[ [ [ T T [T

Amount guaranteed © |£1 00

Subscriber's details

Forename(s) 0 LEONARD

Surname @ JONES

Address © The Company's Registered Office

o [ [ [ [ [ [ []

Amount guaranteed © ’21 co

Subscriber's details
Forename(s)® BRIAN
Surname @ MISHARA
Address @ The Company's Registered Office

|
s [ [ [ [ [ [ []

Amount guaranteed ©® |£1 00

& Name
Please use capital letters

©@Address
The addresses in this sechon will
appear on the public record They do
not have to be the subscnbers' usual
residenbal address

© Amount guaranteed
Any vald currency 1s permitted

Continuation pages
Please use a "Subscnbers'
continuation page if necessary

CHFPOO0O
0471t Versign 4 1



INO1

Application to register a company

Subscriber's details

Forename(s) @ IROBERT GELLERT
Surname © PARIS JUNIOR
Address& The Company's Registered Office

Postoods rTrrrrrr

Amount guaranteed @ |£1 00

Subscnber’'s details
Forename(s) | MARTIN
Surname & TAYLOR
Address @ The Company's Registered Office

Posicode (TP rrrr

Amount guaranteed © |£1 00

Subscriber's details

Forename(s)®

Surname @

Address &

Postoode T rrrr

Amount guaranteed © |

Subscriber's details

Forename(s)@ l

Surname 0

Address®

Posioode (TP rrrrr

Amount guaranteed © |

Subscnber’s details

Forename(s)® I

Surname @

Address ©

e [ [T L1

Amount guaranteed © [

@ Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residental address

© Amount guaranteed
Any vald currency 15 permitied

Continuation pages
Please use a 'Subscnbers’
continuaton page if necassary

CHFPO00
04/11 Version4 1
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Apphcation to register a company

Part 5

Statement of compliance r

This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

=+ No Go to Section H1 (Statement of compliance delivered by the
subscnbers)
=+ Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subsc®ers

_Piease complete this section if the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber's signature

Sgnature

X X

Subscnber's signature

Signature

Subscnber's signature

Sugnature

Subscnber's signature

Subsenber's signature

Sgnature

Subscnber's signature

Sgnaturs

Subscnber's signature

Subscnber's signature

O Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of comphance

CHFP00Q
04/11 Version 4 1
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Application to register a company

Subscnber's signature | e Continuation pages

x X Please use a 'Statement of
compliance delivered by the
subscnbers’ continuation page o
mare subscribers need to sign

Subscriber's signature | Seesr

Subscnber's signature | Senstre

Subscnber's signature | Senetue

X X

E Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscnbers to the memorandum of association

Agent's name Anthony Collins Solicitors LLP

Building name/number | 134

Street Edmund Street

Post town Birmingham

County/Region West Midlands

Postcode B I 3 2| E|S I
Country England

| cenfirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature ;"""‘ {’ ‘7;’/ .

Fov cinat on L,uhal/? Ar%lfcn,‘j CO”#AS
solicikovg 4@

CHFP00O
04/11 Verston 4 1
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Application to register a company

E Presenter information

n Important information

You do not have to give any contact nformation, but if
youl do it will help Companies House If there 15 a query
on the form The contact nformation you give will be
visible to searchers of the public record

Comtact name
Edwina Tumer
Comparty name
Anthony Collins Sohcitors LLP

Address

134 Edmund Street

|
|

Please note that all informaticn on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

A fee 1s payable on this form

Make cheques or postal orders payable to
'Companies House' Forinformation on fees, go
to www companieshouse gov uk

@ Where to send

Past town
Birmingham

County/Region
West Midlands

= lefsf Telefs| |

Country

England

DX

13055 Birmingham 1

Telophona
0121 212 7450

Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to another address
shown below

[0 At the registered office address (Given in Section A6)
[ At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[3 You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your chorce of name More information can be found
in guidance on our website

O If the name of the company 1s the same as one

already on the register as permitted by The Company

and Business Names (Miscellanecus Provisions)

Regulations 2008, please attach consent

You have used the comect appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a

full service address), DX or LP (Legal Post in Scotland)

number

The decument has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association

You have enclosed the correct fee

oo

o0oogo

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Betfast, Northern Iretand, BT2 8BG

DX 481 N R Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exempton, please post this whole form to the
different postal address below

The Reqistrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, piease see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFP0QQ
04/11 Version 4 1
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Registered Number Befrienders Worldwide
Memorandum and Articles of Association

COMPANY NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
BEFRIENDERS WORLDWIDE

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company.

Name of each subscriber Authentication by each

subsgcriber
Peter Barker \&S

Leonard Jones
Brian Mishara //gw z
Varrs Jumay

RebertRans Roberc Eellert

Martin Taylor

Daked 2V febtuary 2012




Registered Number

Befnenders Worldwide
Memorandum and Articles of Assocration

COMPANY NOT HAVING A SHARE CAPITAL

| ARTICLES OF ASSOCIATION
BEFRIENDERS WORLDWIDE

PART A. INTRODUCTION

1 INTERPRETATION
11 in these Articles
“the Acts”
“the Articles”

“the Board”

“Board Meeting'

“Business Day”

“‘Chair”

“Charty Commussion

*Clear Days”

“Committee”

‘Compames House”

means the Companies Acts (as defined in Section 2
of the Companies Act 2006) insofar as they apply to
the Chanty and any statutory modification or re-
enactment thereof for the time being In force

means these Articles of Association of the Charity

means the board of Trustees of the Chanty and
(where appropriate) includes a Committee and the
Trustees acting by written resolution

means a meeting of the Board

means any day other than a Saturday, Sunday, bank
holiday or public holiday

means (subject to the context) either the person
elected as chair of the Chanty under Arlicle 27 or
where the chair of the Charity 1s not present or has not
taken the chair at a meeting means the person who is
chairing a Board Meeting or General Meeting at the
time

means the Chanty Commission for England and
Wales

In relation to a period of notice means the period
excluding the day when the notice 1s given or deemed
to be given and the day for which it 1s given or on
which it 1s to take effect

means a committee of the Board exercising powers
delegated to 1t by the Board

means the office of the Registrar of Companies
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Befrienders Worldwide
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12

“the Charity”

“Charity Member”

“General Meeting”

“including”

“the Memorandum”
“the Objects”

“Observers”

“Regional Co-ordinators”

“‘Regions”

“Registered Office”

“Secretary”

“Task Force”

“Treasurer”

“Trustee”

“Vice-Char’

In the Articles

means the company intended to be regulated by the
Articles

means a member for the time being of the Chanty who
Is admitted under Article 6

means a meeting of Chanty Members

means “including without imitation” and “include” and
“includes” are to be construed accordingly

means the Memorandum of Association of the Chanty
means the objects of the Charity set out in Article 3

means those persons (other than Trustees) present
under Article 29 at a Board Meeting

means those persons appointed to the position of
regional co-ordinator for one of the Regions

means areas throughout the world, defined from time
to time by the Board as ‘regions”, in which the Charnty
operates

means the registered office of the Chanty

means the company secretary of the Charity including
a joint, assistant or deputy company secretary

means a body established by the Board to make
recommendations to the Board but without decision-
making powers

means the Trustee of the Chanty appointed as the
treasurer in accordance with these Arhicles

means any director of the Chanty who 1s appointed
under Article 19

means a person elected as a Vice-Charr of the Chanty
under Article 27

121 terms defined in the Act are to have the same meaning,

122

references to the singular include the plural and vice-versa and to the

masculine include the feminine and neuter and vice-versa,

123

references to “orgarusations” or “persons” include corporate bodies, public

bodies, unincorporated associations and partnerships,

I \Transformatwn\Befnenders Worldwide 37 177\ncorporation 37177 0001\Docs\Mem & Arts final doc




Registered Number Befrienders Worldwide
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124 references to legislation, regulations, determinations and directions include
all amendments, replacements or re-enactments and references to
legislation (where appropriate) include all regulations, determinations and
directions made or given under i,

125 references to articles are to those within the Articles, and
126 headings are not to affect the interpretation of the Articles

13 For the avoidance of doubt the system of law governing the Memorandum and the
Articles 1s the law of England and Wales

14 None of the model articles 1n the Companies (Model Articles) Regulations 2008
applies to the Chanty

156 Throughout the Articles “charitable” means charitable in accordance with the law of
England and Wales provided that it will not include any purpose that i1s not

chantable in accordance with Section 7 of the Charties and Trustee Investment
(Scotland) Act 2005 and Section 2 of the Charnties Act (Northern Ireland) 2008

NAME

The name of the Charity 1s Befnenders Worldwide

OBJECTS

The Charnty’s Object for the public benefit 1s to improve the emotional and mental health of
people who are experiencing feelings of distress and despair and to reduce the incidence of
suicide by, but not imited to -

3 1 encouraging worldwide the establishment and development of centres specialising in
this work, and

3 2 dentifying best practices and supporting and promoting the application of these
practices by the centres

POWERS

The Chanty may do anything that a natural or corporate person can lawfully do which 1s not
expressly prohibited by the Articles in order to further the Objects (but not otherwise) and in
particular it has powers
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Staff and Volunteers

41 to employ staff or engage consultants and advisers on such terms as the Board
thinks fit and to provide pensions to staff, their relatives and dependants,

42 to recruit or assist In recruiting and managing voluntary workers, including paying
therr reasonable expenses,

Property

43 to purchase, lease, exchange, hire or otherwise acquire any real or personal
property rnghts or privileges {including shared or contingent interests),

44 to construct, alter, improve, convert, maintain, equip, furnish and/or demolish any
buildings, structures or property,

45  tosell, lease, license, exchange, dispose of or otherwise deal with property (subject
to the restrictions in the Chanties Act 1993),

46 to provide accommodation for any other chantable organisation on such terms as
the Board decides (including rent-free or at nominal or non-commercial rents)
subject to the restrictions in the Chanties Act 1993,

Borrowing

47  to borrow and give secunty for loans,

Grants and Loans

48 to make grants, donations or loans, to give guarantees and to give secunty for those
guarantees (subject to the restnctions in the Charties Act 1993),

Fund Raising

49 to raise funds, to invite and receive contnbutlons_,

Trading

410 totrade in the course of carrying out the Objects and to charge for services,

Publicity

411 to hold, conduct or promote meetings, conferences, lectures, exhibitions or training
courses and to disseminate information to publicise the work of the Chanty and

. other orgamsations operating in similar fields,

412 to promote or carry out research and publish the results of it,

Contracts

413 to co-operate with and enter into contracts with any person,
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Bank or building society accounts

4 14 to draw, make, accept, endorse, discount, execute and issue promissory notes, bills,
cheques and other instruments and to operate bank or bullding society accounts in
the name of the Charity,

Investments

415 to-
4151 deposit orinvest funds,

4152 employ a professional fund-manager, and

4 153 arrange for the investments or other property of the Chanty to be held in the
name of a nominee

in the same manner and subject to the same conditions as trustees of a trust are
permitted to do by the Trustee Act 2000

Insurance
416 to insure the assets of the Charty to such amount and on such terms as the Board
decides, to pay premiums out of income or capital and to use any insurance

proceeds as the Board decides (without necessanly having to restore the asset),

417 tonsure and to iIndemnify the Chanty’s employees and voluntary workers from and
against all nsks incurred in the proper perforrnance of therr duties,

4 18 to take out insurance to protect the Chanty and those who use premises owned by
or let or hired to the Chanty,

419 to provide indemnity insurance for the Trustees 1n accordance with, and subject to
the conditions In, section 73F of the Charities Act 1993,

Other Organisations

420 to establish, promote, assist or support (financially or otherwise) any trusts,
compantes, industnal and provident societies, associations or institutions which
have purposes which include the Objects or to carry on any other relevant charitable
purposes,

4 21 to co-operate or join with any chanty, voluntary body or public or gtatutow authonty
or any other organisation in any location whatsoever in furthenng the Objects or
allied charntable purposes, to exchange information and advice and to undertake
joint activities with them,

422 to amalgamate with any chanty which has objects similar to the Objects,

4 23 toundertake and execute any chantable trusts,

424 to affiiate, register, subscribe to or join any organisation,

4 25 to act as agent or trustee for any organisation,
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Reserves

426

to accumulate income in order to set aside funds for special purposes or as
reserves against future expenditure,

Formation expenses

427

to pay the costs of forming the Chanty and of complying with all relevant registration
requirements, and

General

428

to do anything else within the law which i1s incidental and conducive to the Objects

5 APPLICATION OF FUNDS

51

52

General

The income and property of the Chanty must be applied solely towards promoting
the Objects and (except to the extent authonsed by this Article 5)

511 no part may be paid or transferred directly or indirectly by dividend bonus or
profit to a Chanty Member, and

512 a Trustee may not directly or indirectly receive any payment of money or
benefit from the Chanty

Benefits to Members

Notwithstanding Article 5 1, the Chanty may make the following payments or grant
the following benefits to Chanty Members -

Interest and Rent

521 reasonable and proper interest on money lent by any Chanty Member to the
Chanty,

522 reasonable rent, service charges or other payments properly payable under
the provisions of any lease, agreement for lease or licence in respect of
premises let by any Chanty Member to the Charity or a reasonable hiring
fee for premises hired by any Chanty Member to the Chanty,

Supply of Goods or Services

-

523 reasonable payments to a Chanty Member in return for goods and/or
services supplied to the Charity pursuant to a contract,

Out of Pocket Expenses
524 reasonable and proper out of pocket expenses to Chanty Members who are

engaged by the Charity as volunteers in the work of the Chanty and which
are actually incurred by them in carrying out their work as volunteers, and
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53

Benefits to Charity Members

525 the grant of a benefit to a Chanty Member who 1s a beneficiary of the
Charity in the furtherance of the Objects

Benefits to Trustees

Notwithstanding Article 5 1, the Chanty may make the following payments or grant
the following benefits to Trustees -

Out of pocket expenses

531 the remmbursement of reasonable and proper out-of-pocket expenses
(including travel and dependants’ care costs) actually incurred in enabling

. them to carry out their duties as Trustees,

532 reasonable and proper out of pocket expenses to those Trustees who are
engaged by the Charnty as volunteers in the work of the Chanty and which
are actually incurred by them in carrying out their work as volunteers,

Indemnity

533 an mdemnity in respect of any habilites properly incurred in runming the
Charty (including the costs of a successful defence to cnminal
proceedings),

534 the benefit of Indemnity insurance under Article 4 19,

Fees to companies in which Trustees have negligible interests

535 a payment to a company in which a Trustee has no more than a 1%
shareholding,

Interest and Rent

536 reasonable and proper interest on money lent by any Trustee to the Charty,

537 reasonable rent, service charges or other payments properly payable under
the provisions of any lease, agreement for lease or licence in respect of
premises let by any Trustee to the Charity or a reasonable hirng fee for
premises hired by any Trustee to the Chanty,

Beneficiaries

538 Dbenefits provided in furtherance of the Objects to Trustees who are
beneficianes of the Chanty where those benefits are the same as or similar
to benefits provided to other beneficiaries

Employment/Supply of Goods and Services

539 payments to a Trustee who 1s employed by the Chanty or who enters into a
contract for the supply of goods or services to the Chanty (other than for
acting as a Trustee) provided that -

5391 the remuneration or other sums paid to the Trustee do not
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exceed an amount that is reasonable in all the circumstances:

5392 the Trustee 1s absent from the part of any meeting at which there
Is a discussion of his employment or remuneration or any matter
concermning the contract, his perfformance in the employment or
his performance of the contract, any proposal to enter into any
other contract or arrangement with him or to confer any benefit
upon him and/or any other matter relating to payment or the
conferring any benefit to him,

5393 the Trustee does not vote on any such matter and i1s not counted
when calculating whether a quorum of Trustees 1s present at the
meeting,

5394 the other Trustees are satisfied that it 1s in the interests of the
Charity to employ or to contract with the Trustee rather than with
someone who Is not a Trustee In reaching that decision the
Trustees must balance the advantage of employing or
contracting with a Trustee against the disadvantages of doing so
(especially the loss of the Trustee’s services as a result of
dealing with the Trustee's conflict of interest),

5395 the reason for the Trustees' decision 1s recorded in the minutes
of the Board meeting, and

5396 at no time shall a majonty of the Trustees receive payment
pursuant to this Article 53 9

The employment or remuneration of a Trustee pursuant to this Article
includes the engagement or remuneration of any firm or company in which
the Trustee 1s a partner, an employee, a consultant, a director or a
shareholder, unless the shares of the company are listed on a recognised
stock exchange and the Trustee holds less than 1% of the 1ssued capital

Exceptional Circumstances

54

55

5310 other payments or benefits (approved in wnting in advance by the Chanty
Commussion) In exceptional cases

The provisions In this Article 5 on the making of payments and the granting of
benefits by the Charity to Trustees shall also extend to payments made to Trustees
by any other company in which the Chanty

541 holds more than 50% of the shares, or

542 controls more than 50% of the voting nghts attached to the shares, or

543 has the nght to appoint one or more directors to its board

For the purposes of Article 53 a payment to or a benefit granted to a dependant
relative or the spouse of the Trustee or any person hving with the Trustee as his

partner shall be deemed to be a payment to the Trustee and shall be permitted to
the same extent that payments to or benefits granted to Trustees are permitted
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586 Amendments

This Article may not be amended without the prior written consent of the Chanty
Commission
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PART B. CHARITY MEMBERSHIP

6 CHARITY MEMBERS
61 The Chanty Members are -
611 the subscnbers to the Memorandum, and

612 others admitted to membership of the Chanty by the Board under the
Articles

7 ADMISSION OF CHARITY MEMBERS
71 A person may not be admitted by the Board as a Charity Member -

711 unless he has signed a wrnitten application to become a Chanty Member n
such form as the Board requires,

712 unless he s aged 18 or over,
713 f he would immediately cease to be a Chanty Member under the Articles, or
714 unless heIs a Trustee

72 Chanty membership 1s personal and not transferable

8 TERMINATION OF CHARITY MEMBERSHIP

A person will cease to be a Charity Member if he ceases to be a Trustee

9 LIABILITY OF CHARITY MEMBERS

91 The hability of the Chanty Members is limited

92 Every Charity Member promises, If the Chanty 1s wound up whilst he 1s a Chanty
Member or within one year after ceasing to be a Charity Member, to contnbute such
amount as 1s required up to a maximum of £1 towards
921 winding up the Charity,
922 the payment of the debts and the payment of the costs, charges and

expenses of habilities incurred whilst the contnbutor was a Chanty Member,

and

923 the adjustment of the nghts of the contnbutones among themselves
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PART C. GENERAL MEETINGS

10 GENERAL MEETINGS

101

102

The Board may call a General Meeting at any time, to be held at such time and
place as the Board decides subject to Article 11

On receving a requisition from the percentage of Charity Members required under
the Act the Board must promptly convene a General Meeting

11 NOTICE OF GENERAL MEETINGS

113

Every General Meeting must be called by at least 14 Clear Days’ notice

A General Meeting may be called by shorter notice if this 1s agreed by a majonty in
number of the Charty Members who may attend and vote and who together hold
90% or more of the total voting nghts of all of the Chanty Members at the General
Meeting -

The notice must specify -

1131 the time, date and place of the General Meeting,

11 32 the general nature of the business to be transacted, and

11 33 If a special resolution I1s proposed, the fact that the proposed resolution 1s a
special resolution and the wording of the resolution

Subject to the Act no business may be transacted at a General Meeting except that
specified in the notice convening the meeting

Notice of a General Meeting must be given to all of the Chanty Members, the
Trustees and the Chanty’s auditors (if any)

The accidental omission to give notice of a General Meeting to, or the non-receipt of
notice of a General Meeting by, any person entitled to receive notice will not
invahdate the proceedings at that General Meeting

12 QUORUM

121

12 2

123

12 4

No business may be transacted at a General Meeting unless a quorum Is present

The quorum for General Meetings I1s 3 of the Chanty Members for the time being
present in person or by proxy

A Chanty Member may be part of the quorum at a General Meeting If he can hear,
comment and vote on the proceedings through telephone, video conferencing or
other communications equipment

If a quorum Is not present within 15 minutes from the time of the General Meeting or
a quorum ceases to be present dunng a General Meeting it must be adjourned to
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such time and place as the Board decides

125 If at the adjourned meeting there are again insufficient Charnty Members present
within 15 minutes from the time of the adjourned General Meeting to constitute a
quorum then the meeting shall be dissolved

126 Reasonable notice of an adjournment of a General Meeting because of a lack of
quorum and the time and place of the adjourned General Meeting must be given to
all Chanty Members

13 CHAIR AT GENERAL MEETINGS
131 The Chair s to charr General Meetings

132 If the Chair s not present within 15 minutes from the time of the General Meeting or
1s unwilling to act then the Vice-Charr, if any, must chair the General Meeting

133 If neither the Chair nor the Vice-Chair, if any, 1s present and willing to act within 15
minutes from the time of the General Meeting, the Chanty Members present must
choose one of their number to chair the General Meeting

14 ADJOURNMENT OF GENERAL MEETINGS

141 The Charr may, with the consent of a General Meeting at which a quorum Is present
(and must If so directed by the General Meeting), adjourn it to a time and place
agreed by the General Meeting

142 The Charr may also adjourn a General Meeting if it appears to the Chair that for any
other reason an adjournment 1s necessary for the business of the meeting to be
properly conducted

143 The only business that may be transacted at an adjourned General Meeting 1s that
left unfinished from the General Meeting that was adjourned

144 It 1s not necessary to give notice of a General Meeting which 1s adjourned under
Article 14 1 or 14 2 unless it 1s adjourned for 30 days or more in which case 7 Clear
Days' notice must be given

145 Resolutions passed at an adjourned General Meeting are to be treated as having
been passed on the date on which they were actually passed

15 VOTING AT GENERAL MEETINGS

151 Resolutions are to be decided on a show of hands unless a ballot 1s properly
demanded

152 Each Chanty Member present in person or by proxy has one vote both on a show of
hands and a ballot

153 A Chanty Member which 1s an organisation may, by resolution of its governing body
(or a committee or officer of that organisation acting under powers delegated by its
governing body), authornse such person as it thinks fit to act as its representative at
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154

155

156

167

General Meetings

A person authonsed under Article 15 3 may exercise the same powers on behalf of
the organisation as the orgamisation could exercise If it were an individual Charity
Member

If there 1s an equalty of votes on a show of hands or a ballot the Chair is not entitled
to a second or casting vote and resolutions which fail to achieve the required
majority will be lost

An objection to the qualfication of any voter may only be raised at the General
Meeting at which the vote objected to I1s tendered Every vote not disallowed at the
General Meeting 1s vaid An objection made In time must be referred to the Charr
whose decision 1s final

A declaration by the Chair that a resolution has been carned (or not carred)
unanmimously, or by a particular majority, which I1s entered into the minutes of the
meeting 1s conclusive evidence of the fact unless a ballot 1Is demanded

16 BALLOTS

16 1

16 2

16 3

16 4

165

16 6

A ballot may be demanded by the Chair or by any two Charity Members before or
on the declaration of the result of a show of hands

A demand for a ballot may be withdrawn before the ballot 1s taken If the demand for
a ballot 15 withdrawn the resulit of the show of hands will stand

The demand for a ballot will not prevent the General Meeting continuing to transact
business other than in relation to the question on which the ballot Is demanded

A ballot I1s to be taken as the Chair directs The Chair may appoint scrutineers (who
need not be Charty Members) and set a time and place to declare the result The
result will be the resolutton of the General Meeting at which the ballot was
demanded but will be treated as passed when the result is declared

A ballot on the election of a chair or an adjournment must be taken immediately A
ballot on any other question may be taken either immediately or at such time and
place as the Chair directs

At least 7 Clear Days' notice must be given of the time and place at which the ballot
Is to be taken unless the time and place are announced at the General Meeting at
which it 1Is demanded

17 PROXIES

17 1

A Chanty Member may valdly appoint a proxy by notice in wnting which
17 1 1 states the name and address of the member appointing the proxy,

17 12 dentifies the person appointed to be that member's proxy and the General
Meeting in relation to which that person is appointed,

1713 1s signed by or on behalf of the member appointing, the proxy, or Is
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17 2

17 3

17 4

175

176

177

authenticated in such manner as the Trustees may determine, and

1714 s delivered to the Charty in accordance with the articles and any
instructions contained In the notice of the General Meeting to which they
relate

A proxy need not be a Chanty Member The Board may from time to time prescnbe
a form to appoint a proxy by standing orders made under Article 38 A proxy may
not appoint another proxy

The document appointing a proxy may instruct the proxy which way to vote on
particular resolutions

A proxy will only be vald if the document appointing a proxy (and any power of
attorney or other authonty (if any) under which it 1s signed) or a properly certified
copy 1s deposited at the Registered Office at least 24 hours before the starting time
for the General Meeting or adjourned General Meeting at which the proxy proposes
to vote

No document appointing a proxy will be valid for more than 12 months

A vote given or ballot demanded by proxy is to be valid despite -

176 1 the revocation of the proxy, or

17 6 2 the death or insanity of the pnncipal

unless wntten notice of the death, insanity or revocation 1s recewved at the
Registered Office before the start of the General Meeting or adjourned General
Meeting at which the proxy 1s used

A proxy form will not be valid for any part of a General Meeting at which the Charnty
Member who appointed the proxy I1s present

18 CHARITY MEMBERS’ WRITTEN RESOLUTIONS

18 1

18 2

A written resolution approved by a simple majonty (or in the case of a special
resolution by a majonty of not less than 75%) of eligible Chanty Members (provided
that those Chanty Members would constitute a quorum at a General Meeting) I1s as
vald as if it had been passed at a General Meeting provided that

1811 a copy of the proposed resolution has been sent to every eligible Charity
Member,

1812 a simple majonty (or in the case of a special resolution a majorty of not
less than 75%) of Chanty Members have signified ther agreement to the
resolution, and

18 13 such agreement i1s contained in an authenticated document that has been
received at the Registered Office within the pertod of 28 days beginning
with the circulation date

A resolution under Article 18 1 may consist of several documents in similar form
each approved by one or more Chanty Members
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18 3

In the case of a Chanty Member that 1s an organisation, its authonsed
representative may signify its agreement

1 \Transformation\Befnenders Wordwide 37177\Incorporation 37177 0001\Docs\Wem & Arts final doc




Registered Number Befnenders Worldwide
Memorandum and Articles of Association

PART D. TRUSTEES

19 APPOINTMENT OF TRUSTEES
191 Unless the Board decides otherwise -
1911 the minimum number of Trustees 1s 5, and
1912 there 1s no maximum number of Trustees

192 Subject to Articles 19 4, the Trustees shall be entitled to appoint as Trustees such
persons as they may think fit

193
1931 Subject to Article 19 3 2 the term of office for a Trustee shall be 3 years

193 2 As at the date of these Articles the following are Trustees and will cease to
be Trustees (unless reappointed 1n accordance with these Articles) on the
date specified -

Bnan Mishara whose term will end on 31 day of March 2014,
Peter Barker whose term will end on 31 day of March 2014,
Robert Paris Jumior whose term will end on 31 day of March 2015,
Martin Taylor whose term will end on 31 day of March 2015, and
Leonard Jones whose term will end on 31 day of March 2015

1933 At the conclusion of his term of office a Trustee who 15 willing to continue in
office may, If the Trustees think fit, be re-appointed for one further term No
Trustee may serve for more than 2 terms consecutively A person who was
previously a Trustee for more than one term consecutively may be
reappointed as a Trustee iIf he has not been a Trustee for at least 3 years

194 When appointing Trustees the Board must ensure that -

1941 a minimum of two Trustees are actively involved as volunteers in one or
more of the centres that belong to the network run by the Charity,

194 2 no Trustee Is less than 18 years of age, and

1943 no more than two Trustees at any one time work or live in the same
Region

195 The appointment of a Trustee i1s not to take effect until he has signed the prescribed
Companies House form The appointment of any person as a Trustee who has not
done so within one month of appointment Is to lapse unless the Board resolves that
there 1s good cause for the delay

20 OBLIGATIONS OF TRUSTEES

201 The Board must set out in writing the prnincipal obligations of every Trusfee to the
Board and to the Chanty The statement of Trustees’ obligations 1s not intended to
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202

be exhaustive and the Board may review and amend it from time to time

The statement of the obligations of the Trustees to the Chanty must include -

2021 acommitment to its values and objectives including equal opportunities,

2022 an obligation to contribute to and share responsibility for the Board's

decisions,

2023 an obligation to read Board papers and to attend meetings, training
sesslions and other relevant events,

20 24 an obligation to declare relevant interests,

2025 an obhigation (subject to any overnding legally binding requirement to the
contrary) to keep confidential the affairs of the Board,

2026 an obligation to comply with statutory and fiduciary duties, including -

20261

20262

20263

20264

20265

20266

202867

to act in the best interests of the Chanty including but not
imited to, not being associated with a third party or entering into
(whether directly or indirectly) any transaction or arrangement
with a third party that bnngs the Charnty into disrepute,

to declare any interests a Trustee may have in matters to be
discussed at Board meetings and not put himself in a position
where his persconal interest or a duty owed to another conflicts
with the duties owed to the Chanty,

to secure the proper and effective use of the Chanty's property,

to act personally,

to act within the scope of any authority given,

to use the proper degree of skill and care when making
decisions particularly when investing funds, and

to act in accordance with the Articles, and

2027 areference to obligations under the general law

203 A Trustee must sign and deliver to the Board a statement confirming he will meet his
obhgations to the Board and to the Chanty within cne month of his appointment

21 RETIREMENT AND REMOVAL OF TRUSTEES

211

A Trustee will cease to hold office iIf -

2111 his term of office comes to an end,

2112 hedes,

2113 he ceases to be a Trustee under the Act or 1s prohibited by law from being a
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Trustee or 1s disqualified from acting as a chanty trustee under the Chanities
Act 1993,

2114 he becomes Iincapable of managing and administering his own affars
because of mental disorder illness or injury,

2115 he s declared bankrupt or makes any arrangement or composition with his
creditors,

2116 he s in the opimion of the Board gulty of conduct detnmental to the
interests of the Chanty and the Board resolves, at a properly convened
Board Meeting, by a 75% majonty of all the Trustees eligible to vote, that
he should be removed provided that the Trustee concerned has first been
given an opportunity to put his case and to justify why he should not be
removed as a Trustee,

2117 he resigns by written notice to the Charity at the Registered Office,

2118 he s absent without good reason from three consecutive Board Meetings
held no more frequently than once per month and the Board resolves (by a
75% majonty of the Trustees present and voting at a properly convened
Board Meeting) that he should cease to be a Trustee, or

2119 he fails to sign a statement of his obligations under Article 20 within one
month of his appointment and the Board resolves that he be removed

22 CONFLICTS OF INTEREST
22 1 Declaration of interests

2211 If a Trustee is In any way, directly or indirectly, interested in a proposed
transaction or arrangement with the Charity, he must declare the nature and
extent of that interest to the other Trustees

2212 In accordance with the Act, the declaraton may be made at a Board
Meeting or by wnitten notice

2213 If a declaration of interest proves to be or becomes Inaccurate or
incomplete a further declaration must be made ’

2214 Any required declaration of interest must be made before the Chanty enters
into the transaction or arrangement

22 15 A declaration i1s not required in relation to an interest of which the Trustee is
not aware or where the Trustee I1s not aware of the transaction or
arrangement in question For this purpose a Trustee 1s treated as being
aware of matters of which he ought reasonably to be aware

22 16 A Trustee need not declare an interest -

22161 1f it cannot reasonably be regarded as likely to give rise to a
conflict of interests, or

22162 f, and to the extent that, the other Trustees are already aware
of it (and for this purpose the other Trustees are treated as
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222

223

being aware of anything of which they ought reasonably to be
aware)

Authorisation of direct conflicts of interests

A Trustee may enter into a transaction or arrangement with the Chanty only if and to

" the extent that such an arrangement 1s authonsed by Article 5

Authorisation of indirect conflicts of interest

22 31 Where, for whatever reason, a Trustee has any form of indirect interest in
relation to a transaction or arrangement with the Chanty (which shall
include a conflict of duty) and the transaction or arrangement 1s not
authonsed by virtue of any other prowvision In the Articles then it may be
authonsed by those Trustees not having a conflict provided that -

22311 the Trustee with the conflict (and any other interested Trustee)
1s not counted when considenng whether or not there 1s a vald
quorum for that part of the meeting and does not vote in relation
to the matter giving nise to the conflict, and

22312 the Trustees who do not have a conflict in relation to the matter
In question consider 1t is in the best interests of the Charty to
authorise the transaction

22 32 The Trustees who do not have a conflict in relation to the matter in question
may, in their absolute discretion, determine that the Trustee with the conflict
and/or any other interested Trustee should absent himself from the part of
the meeting at which there i1s discussion concerming the transaction or
arrangement giving rise to the conflict
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PART E. BOARD MEETINGS "

23 FUNCTIONS OF THE BOARD

The Board must direct the Chanty's affairs in such a way as to promote the Cbjects Its
functions include -

231

232

233

234

235

236

237

238

defining and ensuring comphance with the values and objectives of the Charity,
establishing policies and plans to achieve those objectives,
approving each year's budget and accounts before publication,

establishing and overseeing a framework of delegation of its powers to Committees
and Task Forces (under Article 28) and employees with proper systems of control,

monitoring the Chanty's performance in relation to its plans budget controls and
decisions,

appointing (and If necessary removing) employees,

satisfying itself that the Chanty's affairs are conducted in accordance with generally
accepted standards of performance and propriety, and

ensuring that appropriate advice 1s taken on the items listed in Articles 23 1 to 237
and in particular on matters of legal compliance and financial viability

24 POWERS OF THE BOARD

24 1

242

Subject to the Act and the Articles, the business of the Charnity i1s to be managed by
the Board who may exercise all of the powers of the Chanty

An alteration to the Articles does not invalidate earlier acts of the Board which would
have been valid without the alteration

25 BOARD MEETINGS

251

252
253

254

255

There must be a minimum of 3 Board meetings each year at least one of which
must be face to face and not by the electronic means authorised under Article 26 2

Subject to the Articles, the Board may regulate Board Meetings as it wishes

Board Meetings may be called by any Trustee or the Secretary (if appointed)

7 days’ notice of Board Meetings must be given to each of the Trustees and to the
Regional Co-ordinator appomnted by the Board as an Observer in accordance with

Article 25 8 and Article 29

A Board Meeting which I1s called on shorter notice than required under Article 25 3 1s
deemed to have been duly called If at least two Trustees certify in wnting that
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2586

257

258

because of special circumstances it ought to be called as a matter of urgency

Matters ansing at a Board Meeting are to be decided by a simple majonty of votes
and each Trustee Is to have one vote

A technical defect in the appointment of a Trustee or in the delegation of powers to
a Committee of which the Board 1s unaware at the time does not invalidate
decisions taken in good faith

The Board must appoint one of the Regional Co-ordinators to be an Observer under
Article 29 This appointment will be for 1 year and he may be reappointed The
Regional Co-ordinator so appointed will have the nght to attend Board Meetings
(unless he 1s excluded in accordance with Articles 29 3 or 29 4) and will have the
nght to take part in discussions He will not have the nght to vote

26 QUORUM FOR BOARD MEETINGS

26 1

262

26 3

26 4

265

The quorum for Board Meetings I1s 51% of the Trustees at any

A Trustee may be part of the quorum at a Board Meeting if he can hear comment
and vote on the proceedings through telephone, video conferencing or other
communications equipment

The Board may act despite vacancies in its number but if the number of Trustees 1s
less than 3 then the Board may act only to admit Charity Members under Article 6 or
Trustees under Article 19

At a Board Meeting which remains inquorate for 15 minutes after its starting time or
one which becomes inquorate for more than 15 minutes the Trustees present may
act only to -

26 41 adjoumn it to such other time and place as they decide,

26 42 call a General Meeting,

2643 admit Chanty Members under Article 6, or

26 44 admit Trustees under Article 19

If at the adjourned meeting there are again insufficient Trustees present within 15

minutes from the time of the adjourned Board Meeting to constitute a quorum then
no business may be conducted and the meeting will be dissolved

27 CHAIR, VICE-CHAIR AND TREASURER

27 1

The Chanty must have a Chair, may have a Vice-Chair and must have a Treasurer
The Charr, the Vice-Charr, if any, and the Treasurer are to be elected by the Board
from amongst the Trustees They are each to hold office for one year The Charr,
the Vice-Charr, if any, and the Treasurer may be re-elected by the Board but a
Trustee may only hold the position of Chair or Vice-Chair for a maximum of 2 years
consecutively He must then step down at least 1 year before being eligible to be re-
appointed to the same position If a Trustee I1s appointed as Chair and is then
appointed as Vice-Chair in the following year (or vice versa) he may only hold these
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27 2

273

27 4

27 5

276

277

278

279

positions for a total of 3 years consecutively He must then step down for least 1
year before being elgible to be re-appointed to either position

The Charr, the Vice-Charr, if any, and the Treasurer may resign from their positions
at any time (without necessanly resigning as Trustees at the same time)

Where there 1s no Charr the first item of business at a Board Meeting must be to
elect a Chair in accordance with Article 27 1

The Charr, the Vice-Charr, if any and the Treasurer may be removed only at a Board
Meeting called for the-purpose at which a resolution with a majonty in favour 1s
passed The Charr, the Vice-Chair or the Treasurer (as the case may be) must be
given an opportunity to say why he should not be removed

The Charr i1s to char all Board Meetings and General Meetings at which he 1s
present unless he does not wish or 1s not able to do so

If the Chair 1s not present within 5§ minutes after the starting time of a Board Meeting
or 1s unwilling or unable to chair a Board Meeting, then the Vice-Charr, if any, must
charr the Board Meeting unless he 1s unwilhing or unable to do so

If both the Chair and the Vice-Charr, if any, are not present within 5 minutes after
the starting time of a Board Meeting or both are unwilling or unable to chair the
meeting then the Board must elect one of the Trustees who is present to chair the
Board Meeting

The functions of the Chair are -

2781 to act as an ambassador for the Charnty and to represent the views of the
Board to the general public and other organisations,

2782 to ensure that Board Meetings and General Meetings are conducted
efficiently,

27 8 3 to give all Trustees an opportunity to express therr views,

27 84 to establish a constructive working relationship with and to provide support
for the employees,

27 8 5 where necessary (and in conunction with the other Trustees) to ensure
that, where the post of any employee 1s or 1s due to become vacant, a
replacement 1s found in a timely and orderly fashion,

27 86 to encourage the Board to delegate sufficient authority to ts Committees to
enable the business of the Chanty to be carned on effectively between
Board Meetings,

27 8 7 to ensure that the Board monitors the use of delegated powers, and

27 8 8 to encourage the Board to take professional advice when it is needed and
particularly before considering the dismissai of an employee

The role of the Vice-Charr, if any, 1s to deputise for the Chair dunng any period of
his absence and, for that penod, his functions shall be the same as those of the
Charr
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27 10 The role of the Treasurer will be decided from time to time by the Board

28 COMMITTEES AND TASK FORCES

281

28 2

28 3

284

285

286

287

The Board may -

28 11 establish Committees consisting of those persons whom the Board decide,
28 1 2 delegate to a Committee any of its powers, and

28 13 revoke a delegation at any time

The Board may establish Task Forces consisting of those persons whom the Board
decide provided that at least one Regional Co-ordinator 1Is a member of each Task
Force A Task Force may not take decisions on behalf of the Board but may
consider 1ssues in depth with a view to making recommendations to the Board

The members of a Committee or a Task Force are to be appointed by the Board but
the Board may give a Committee or a Task Force the nght to co-opt individuals to
its membership The Board 15 to determine the chair of each Committee or Task
Force

Each member of a Committee or Task Force (including the chair) 1s to hold office
from the date of his appointment until the term of office for which he has been
appointed expires or untii he resigns or 1s removed by the Board from the
Committee or Task Force

The Board must determine the quorum for each Committee and Task Force it
establishes

The Board must specify the financial limits within which any Committee may
function A Task Force can have no authonty to incur expenditure

Every Committee or Task Force must report its proceedings and decisions to the
Board as the Board determines

29 OBSERVERS

291

292

293

294

Subject to Article 29 4, the Board may allow indwiduals who are not Trustees to
attend Board Meetings as Observers on whatever terms the Board decides

Observers may not vote but may take part in discussions with the prior consent of
the Chair

The Board may exclude Observers from any part of a Board Meeting where the
Board considers the business 1s pnivate

The Board must exclude an Observer from any Board Meeting at which a possible
persona! benefit to him is being considered
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30 TRUSTEES' WRITTEN RESOLUTIONS

301 A wntten resolution approved by all of the Trustees entitied to receive notice of a
Board Meeting (provided they would constitute a quorum at a Board Meeting) 1s as
valid as if it had been passed at a Board Meeting

302 A wniten resolution approved by a simple majority of the members of a Committee
(provided they would constitute a quorum of that Committee) 1s as valid as if it had
been passed at a meeting of that Committee

303 A resolution under Articles 30 1 or 30 2 may consist of several documents in similar
form each approved by one or more of the Trustees or Committee Members
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31

32

PART F. OFFICERS

THE SECRETARY

311

312

313

314

Unless the Board decides otherwise the Chanty must have a Secretary The
Secretary I1s to be elected by the Board from amongst the Trustees He 1s to hold
office for one year The Secretary may be re-elected by the Board but a Trustee
may only hold the position of Secretary for a maximum of 2 years consecutively He
must then step down for at least 1 year before being eligible to be re-appointed

The Secretary may resign from his position at any time (without necessanly
resigning as Trustees at the same time) -

The Secretary may be removed by the Board at any time

A Trustee may not receive any remuneration for acting as the Secretary

INDEMNITIES FOR OFFICERS AND EMPLOYEES

321

322

323

324

325

The Charty may indemnify any officer or employee (other than a Trustee) against
any llabihity incurred by him in his capacity as such except when that hability 1s due
to his own dishonesty or gross negligence

Subject to the Act (in particular sections 232-238 or any section of any other statute
amending or replacing sections 232-238) and Article 32 3, the Chanty may
indemnify any Trustee against any liability incurred by him in his capacity as such

The indemnity provided to a Trustee in accordance with Article 32 2 may not include
any indemnity agamnst hability -

32 31 tothe Charity or a company associated with it,
3232 forfines or penalties, or

3233 incurred as a result of his unsuccessful defence of criminal or cwil
proceedings

The indemnity provided to a Trustee in accordance with Article 32 2 may include the
provision of funds to cover his legal costs as they fall due on terms that the Trustee
in question will repay the funds If he 1s unsuccessful in his defence of the crniminal or
civil proceedings to which these costs relate )

In respect to its auditor the Chanty may -

3251 purchase and maintain insurance for his benefit against any kability incurred
by him in his capacity as such, and

3252 indemnify hm against any hability incurred in defending any proceedings
(whether civil or cnminal) in which judgment i1s given In his favour or he I1s
acquitted or in connection with any application under Section 1157 of the
Act or any section of any other statute amending or replacing Section 1157
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in which rehef 1s granted to him by the Court
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33

34

35

PART G. STATUTORY AND MISCELLANEOUS

MINUTES

331

332

333

334

The Board must arrange for minutes to be kept of all General Meetings and Board
Meetings The names of the Trustees present must be included in the minutes

Copies of the draft minutes of Board Meetings must be distnbuted to the Trustees
as soon as reasonably possible after the meeting and in any case seven days
before the next Board Meeting (unless the next Board Meeting I1s an urgent Board
Meeting)

Minutes must be approved as a correct record at the next General Meeting (as
regards minutes of General Meetings) or Board Meeting (as regards minutes of
Board Meetings) Once approved they must be signed by the person chainng the
meeting at which they are approved

The Board must keep minutes of all of the appointments made by the Board

ACCOUNTS ANNUAL REPORT AND ANNUAL RETURN

341

The Chanty must comply with the Act and the Trustees must comply with therr
obligations as chanty trustees under the Chanties Act 1993 in -

34 11 prepanng and filng an annual Trustees’ report and annual accounts and
sending them to the Chanty Commussion, and

3412 making an annual return to the Registrar of Companies and the Chanty
Commission

The Chanty must comply with the Act in relation to the audit or examination of
accounts (to the extent that the law requires)

The annual Trustees’ report and accounts must contain -

34 31 revenue accounts and balance sheet for the last accounting period,
34 32 the auditor's report on those accounts (if applicable}, and

34 33 the Board's report on the affairs of the Chanty

The accounting records of the Charty must always be open to inspection by a
Trustee

BANK AND BUILDING SOCIETY ACCOUNTS

351

352

All bank and building society accounts must be controlled by the Board and must
include the name of the Charity

A cheque or order for the payment of money must be signed in accordance with the
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36

37

Board's instructions

EXECUTION OF DOCUMENTS

361

Unless the Board decides otherwise, documents which are executed as deeds must
be signed by

36 11 two Trustees,
3612 one Trustee and the Secretary (where appomted), or

3613 one Trustee 1n the presence of a withess who attests the Trustee's
signature

NOTICES

371

372

373

374

375

376

377

Notices under the Articles must be in writing (which shall include facsimile
transmission or email) except notices calling Board Meetings

A Charity Member present in person at a General Meeting 1s deemed to have
received notice of the General Meeting and (where necessary) of the purposes for
which it was called

The Chanty may give a notice to a Chanty Member, Trustee or auditor either

37 31 personally,

37 32 by sending it by post in a prepaid envelope,

37 33 by facsimile transmission,

37 34 byleaving it at his address, or

3735 byemall

Notices under Article 37 3 2 to 37 3 5 may be sent -

3741 to an address which that person has given the Charity,

37 42 tothe last known home or business address of the person to be served, or
37 43 tothat person's address in the Charity's register of members

Proof that an envelope containing a notice was properly addressed prepaid and
posted 1s conclusive evidence that the notice was given 48 hours after it was

posted

Proof that a facsimile transmission was made I1s conclusive evidence that the notice
was given at the time stated on the transmission report.

A copy of the notification from the system used by the Charity to send emails, that
the email has been sent to the particular person, will be conclusive evidence that
the notice was sent and such notice will be deemed to have been delivered 24
hours after it was sent
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38

39

378

379

A notice may be served on the Charnty by delivering it or sending it to the
Registered Office

The Board may make standing orders to define other acceptable methods of
delivering notices

STANDING ORDERS

381

38 2

383

Subject to Article 38 4,

3811 the Board may from tme to time make, alter, add to or repeal standing
orders for the proper conduct and management of the Charity, and

3812 the Chanty in General Meeting may alter, add to or repeal the standing
orders

The Board must adopt such means as they think sufficient to bring the standing
orders to the notice of Charity Members

Standing orders are binding on all Chanty Members and Trustees

384 No standing order may be inconsistent with or may affect or repeal anything in the
Articles

WINDING UP

391 The Charnty Members may at any time before, and in expectation of, its dissolution

392

393

resolve that any net assets of the Chanty after all ts debts and habilities have been
paid, or provision has been made for them, shall on or before the dissoiution of the
Charity be applied or transferred in any of the following ways

3911 directly for the Objects, or

3912 by transfer to any chanty or charities for purposes similar to the Objects, or
3913 to any charity for use for particular purposes that fall within the Objects
Subject to any such resolution of the Chanty Members, the Trustees may at any
time before and in expectation of its dissolution resolve that any net assets of the
Charity after all ts debts and labilities have been paid, or provision made for them,
shall on dissolution of the Chanty be applied or transferred

3921 drrectly for the Objects, or

3922 by transfer to any chanty or chanties for purposes similar to the Objects; or

3923 to any chanty or chanties for use for particular purposes that fall within the
Objects

In no circumstances shall the net assets of the Chanty be paid to or distnbuted
among the Chanty Members (except to a Chanty Member that i1s itself a chanty) and
If no resolution 15 passed by the Chanty Members or the Trustees the net assets of
the Chanty shall be applied for chantable purposes as directed by the court or the
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