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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Company No. 219307
The Registrar of Companies for Scotland hereby certifies that

NORTH AYRSHIRE LOCAL VOLUNTEER DEVELOPMENT AGENCY

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the 17th May 2001
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Declarant’s signature
Declared at
On
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Signed%é gg% E_IDate

HCommissiorerfor-Oaths-crblatary Public or Justice of the Bease-er Solicitor

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Comparnies House should
contact if there is any query.

Declaration on application for registration

219307
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Deva ol menT AbtrisT

KENMETY Rope2 T Bowkel

238 Man 5T, KiILWinNiNG

do solemnly and sincerely declare that | am a T {Solicitor engaged in the
formation of the company]iperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985)] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental 10 it have been complied with.

And 1 make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

€20 ConYess Sheelr: Saltcoats

Day Month Year

02(0520,0
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This form has been provided free of charge
by Companies House.

Form revised June 1998

When you have completed and signed the form please send it to the
Registrar of Cornpanies at:

Companies House, Crown Way, Cardiff, CF143UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh
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a [Solicitor engaged in the formation of the company][person named as
director or secretary of the company in the statement delivered under
section 10 of the Companies Act 1985]Tdo solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,
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Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Company Secretary (e nctes 15

CHWP000 Company name

NAME *Style / Title

* voluntary details Forename(s)
Surname

Previous forename(s)

Previous surmame(s)

Address
Usual residential address
For a corporation, give the Post
registered or principal office ostiown
address.
County / Region
Country

Consent signature

Directors (sccnowes 1-5
Please list directors in alphabetical order

NAME *Style / Titls
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region
Country
Date of birth

Business occupation

Qther directorships

Consent signature

Form 10 Continuation Sheet

*Honours

MES

Acnes s Avoy

SMNMVTH

NTA

M ALLOY

21 ST Mrls PLace.
SALTCONTS

ARSHIRE Posoode | KA 2| SNY
SCoTULAD

| consent to act as secretary of the company name?"on page 1

g;w  Jeb pael 5" A ool

mz *Honours etc
KeNNETH Kobe@ T
Borsel
NI A
N A
A WAL STeEET
| |
AL INN NS
AW s Postoads (KA 12 foAR
S OTLAD
Day Month Year
O 210131 (Al &| Nationality | P74\ SH |

Reneed

Couelaic  Fef VoLdsSTtae™|

SEAVICE  NORTH  Adshile,

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

7%7% Date| << %l\ Z00)



Company Secretary (s noes 15

Form 10 Continuation Sheet

CRWP000 Company name

NAME *Style / Title *Honours
* Voluntary details Forename(s)
Suthame
Previous forename(s)
Previous surname(s}
Address
Usual reside_ntial address
rogistoret or prinsaloffce  Postlown
address.
County / Region Postcode
Country

Consent signature

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

Directors (seenotes 1.5
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surmame

Previous forename(s)}
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Date

MNes

*Honours etc

Hels ~d

Dufe

NA

Kerd

O KuuNEmRD ceescen

DonDoanALD

A s

Postcode

KA2 9Dn

S OTLAND

Day Month Year

Qw1833

Nationality

BeaTiatH

ReTiReD

N

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

Ao St

Date

) ﬁf’(l} 200\
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Company Secretary (s noes 1)

Form 10 Continuation Sheet

CHWP00O Company name

NAME *Style / Title *Honours
* Voluntary details Forename(s)
Sumame
Previous forename(s}
Previous surname(s)
Address
Usual residential address
For a corporation, give the Post t
registered or principal office ost town
address.
County / Region Postcode
Country

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

Consent signature

Date

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

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

Usual residertial address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

M2

SVEREN  cE2AED

BRADLEY

NI|A

N A

ALoEZ < OE

DouonNZEmAN

MONIAWE,

Postcode

DoviFiies 4 eNLonaRY D3 G it

SCOTLAND

Day Month Year

Nationality

Lo 4 Beitist)

NATIONAL CHARITY  CO-RDATOL,

Nt

| consent foyact as director of the gampany namad on page 1

WC‘E_/IK ()( /., |Date Sﬁ?ri‘ 200
/ ) ! .



Company Secretary (s notes 15

Company name

*Honours ete

NAME *Style / Title

¥ Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office

address. Post town

County / Region

Postcode

Country

Consent signature

Directors {see notes 1-5)
Flease list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surnamei(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

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

Date

*Honours sfc

MR

GEoRes PEGINALD

BAINES

NUA

NUA

DiPPEN Hoo=se

DIPPEN

lsie. oF AWZAN Postcode | K AT ¥KSH
SCOTLAND

Day Month Year

0210211921 Natlonality BeymsSh
PETIREP

N

i consent to act as dirgctor of the company named on page 1

Date

Gevryorlaines S Ppil 200




Company Secretary s noes 15
CHWP000

Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surmame
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give the Post t
registered or principal office ost town
address,
County / Region
Country

Consent signature

Directors (see rotes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surmame(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

*Honours

Postcode

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

Date

M2

*Honours etc

PEvel. Youmc
LArnsonN
NIA

A

N

] ORCHALD STEET

WiEST KXW DE

ARSI RE

Postcode

KA22 GAF

SCoTLA ND

Day Month Year

210 10k VA2

Nationality

BoiTisH

LNEMPLSYED

NiC

I congent {act as director of the company named on page 1

Date

Y Prj;w} 200!

y@\$ﬁwbw




Company Secretary e notes 1)

Form 10 Continuation Sheet

CHWP0O00 Company name

NAME *Style./ Title *Honours
* Voluntary details Forenamef(s) |
Surname
Previous forename(s)
Previous sumame(s)
Address
Usual residential address
For a comporation, give the Post t
registered or principal office ost town
address.
County / Region Postcode
Couniry
| consent to act as secretary of the company named on page 1
Consent signature Date
Directors (e nots 15
Please list directors in aiphabetical order
NAME  *Style/Title | Y\ (2= *Honours etc
Forename(s) ALL— A \,.\&:—rcﬁ
Sumame | V) A LESAN
Previous forename(s) | \| (,\

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Regicn

Country

Date of hirth
Business occupation

Other directorships

Consent signature

A

N

Ll BaAn SweeT

K AP 2NWE

A2 smire

Postcode

KA2S TAW

S TUAND

Day Month Year

L SI0A [l G

P TeA

Nationality

UNEMPLOHED

N

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

e ez

Date

S@;Pri(zmt




Company Secretary (s noes 15
CHWP000 Company name
NAME  *Style/ Title
* Voluntary details Forename(s}

Surname
Previous forename(s}

Previous surname(s)

Address
Usual residential address
For a corporation, give the Post 1
registered or principal office ostiown
address.
County / Region
Country

Consent signature

Dil'ectOI'S (see nofes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)
Surname
Previous farename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region
Country
Date of birth

Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

*Honouts

Postcode

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

Date

es

*Honours etc

LILAN CrlchOST  HANTHORN
YAcLeAN
NA

wWiLS o

Ll BHANY SSKREET

VA BRNE.

PAARSHRE.

Postcode

keos TR

X OTLAND

Day Meonth Year

2 |03 A2

Nationality

B2 Tisd

Hoose W@

INAC-

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

Date

S Hpril 200]




Company Secretary (s nots 1)
CHWP000 Company name
NAME *Style / Title
* Voluntary details Forename(s)

Surhame
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office Post town
address.

County / Region

Country

Consent signature

Directors (e rotes15
Please jist directors in alphabetical order

NAME *Style / Title
Forename(s)

Suthame

Previous forename(s)
Previous sumame(s)

Address

Usual residential address
Far a corporation, give the
registered or principal office
address. Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

*Honours

Postcode

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

Date

MRS

*Honours etc

JESSIE

PeaNTLARD

D UTHEL LAND

2q

STRATRAMOECE. Ak

LAWTHoRN

2D e, Toud

NAVAT =

A sHiRE

Postcode [{( A | t 2D

SCOTURA =D

Day Month

Year

21lo2

LA26

B nshH

Nationality

Retired

NV

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

S April 200

Date

o



Company Secretary (s nos 15
CHWP00O Company name
NAME *Style / Title
* Voluntary details Forename(s}

Surhame
Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office Post town
address.

County / Region

Country

Consent signature

Directors (sconoes 15
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surmame

Previous forename(s}
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registerad or principal office
address.

Post town
County / Region

Country

Date of birth
Buslness occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

*Honours

Postcode

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

Date

*Honours etc

M

EONALD

PerTLAND

NIA

N A

39 TTeATMore. AL

LAWTHOY N , Crikore o,

IV INE- -

=D

Paostcode

AR CSHARE. KAL

Day Month Year

Nationality

P2 YTIEH

NRISIES

e eed

NI

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

’éﬁ;mﬂﬂgﬁ&w/ Date| S Qr?f\\ 200|




Directors (continued)

(see notes 1-5)

NAME  *Style/Title

* Voluntary details Forename(s)
Sumame
Previous forename(s)

Previous sumame(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post fown
County / Region
Country
Date of birth

Business occupation

Other directorships

*Honours efc

MR

Kenne RopefdT

Powreyl.

N A

N A

2¢ NN STREET

K 1w NN NG

Postcode

Noptd AR E. KA3 LA

S5SC OTAND

Day WMonth Year

Nationality

BiynsH

O 3103 [} 9 44%

Retieed

CoonNaie Foo VouT AN SEZVICE

NoTd Aflemiee

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

Consent signature %% ;/;%Z Date Sﬂi)r . \ 200
L~ - T '
This section must be signed by
Either
an agent on hehalf Siane / W Date X oo
of all subscribers 9 d\‘ — 7'/%,- e : RP{ i\ 209
Or the subscribers Signed \ Date \ /
( i.e those who signed = / A f
as members onthe Signed \ / ate \ /
memorandum of N — N
association). Signed \ / Date /\
N l/ hY
Signed Date / \
Z ~ Fi LY
Signed / \ Date / \
Signed / Da,é




'THE COMPANIES ACT 1985 AS AMENDED BY 219307
'THE COMPANIES ACT 1989

AGENCY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

MEMORANDUM of ASSOCIATION

P—E%ma\m,; B ey
of | COMPANIES 1103 JOE
North Ayrshire Local Volunteer Development Agenc% F E: = F‘Q iﬂ & *’20

(EDiNER o

1. The agency’s name is North Ayrshire Local Volunteer Development Agency

2 gt ra——

2. ‘The agency’s registered office is to be situated in Scotland.

3. The agency’s objects are:

s To promote any charitable purposes for the benefit of the inhabitants of
North Ayrshire and environs and in particular, the advancement of
education, the furtherance of health and the relief of poverty, distress
and sickness.

* To promote and organise co-operation in the achievement of the above
putposes and, to that end, bring together in council, representatives of
voluntaty organisations and statutory authorities engaged in the
furtherance of the above purposes, within North Ayrshire and environs.

e To do all other things as will propetly attain the above purposes without
discrimination.

In pursuance of those aims {(but not otherwise), the agency shall seek to:
¢ promote and support volunteering

e support and help develop the community & voluntary sector

e encourage organisations to work together

e develop new ways of meeting need along with the statutory bodies
and may exercise any of the following powers:

(a) To catry on any other activities which further any of the above objects.

(b) To promote companies whose activities may further one or more of the
above objects, or may generate income to support the activities of the
agency, acquire and hold shares in such companies and carry out, in
relation to any such agency which is a subsidiaty of the agency, all such
functions as may be associated with a holding agency.

scT SKMKRGOQZ 0658
COMPANIES HOUSE 17/05/01

R R J—
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To acquire and take over the whole or any part of the undertaking and
liabilitics of any body holding property or rights which are suitable for
the agency’s activities.

To purchase, take on lease, hite, or otherwise acquire, any property or
rights which ate suitable for the agency’s activities.

To improve, manage, develop, or otherwise deal with, all or any part of
the property and rights of the agency.

To sell, let, hire out, license, or otherwise dispose of, all or any patt of
the property and rights of the agency.

To employ such staff as are consideted appropdate for the proper
conduct of the agency’s activities, and to make reasonable provision for
the payment of pension and/or other benefits for members of staff, ex-
members of staff and their dependants.

To engage such consultants and advisers as are considered appropriate
from time to time.

To effect insurance of all kinds (which may include director’s/officers’
liability insurance).

To invest any funds which are not immediately required for the agency’s
activities in such investments as may be considered appropsdate by the
board of directors (and to dispose of, and vary, such investments).

To liaise with other voluntary sector bodies, local authorities, UK or
Scottish government departments and agencies, and other bodies, all
with a view to furthering the agency’s objects.

To establish and/ot support any other charitable body, and to make
donations for any charitable purpose falling within the agency’s objects.

To take such steps as may be deemed appropriate for the purpose of
raising funds for the agency’s activities.

To accept grants, donations and legacies of all kinds (and to accept any
reasonable conditions attaching to them).

To oppose, or object to, any application or proceedings which may
prejudice the agency’s interests.

To enter into any arrangement with any organisation, government ot
authority which may be advantageous fot the purposes of the activities of

the agency, and to enter into any arrangement for co-operation or
mutual assistance with any chartable body.

To do anything which may be incidental or conducive to the furtherance
of any of the agency’s objects.

And it is declared that



(i)

@

(b)

©

C)

in this clause, “property” means any property, heritable or moveable,
wherever situated

in this clause, and throughout this memorandum of association, the word
“charitable” shall have the meaning asctibed to it for the purposes of
section 505 of the Income and Corporation Taxes Act 1988, including
any statutory amendment or re-enactment for the time being in force.

The income and property of the agency shall be applied solely towards
promoting the agency’s objects (as set out in clause 3).

No part of the income or property ot the agency shall be paid or
transferred (directly or indirectly) to the members of the agency, whether
by way of dividend bonus ot othetwise, other than in direct furtherance
of the agency’s charitable objects.

No director of the agency shall be appointed as a paid employee of the
agency within 3 years of his/her resignation from the Board; no director
shall hold any office under the agency for which a salary or fee is payable.

No benefit (whether in money ot in kind) shall be given by the agency to
any director except (i) repayment of out-of-pocket expenses or (i)
reasonable payment in return for particular services (not being of a
managetment nature) actually rendered to the agency.

The liability of the members is limited.

Every member of the agency undertakes to conttibute such amount as may be
required (not exceeding £1) to the agency’s assets if it should be wound up while
he/she/it is a member or within one year after he/she/it ceases to be 2 member,
for payment of the agency’s debts and liabilities contracted before he/she/it
ceases to be a member, and of the costs, charges and expenses of winding up,
and for the adjustment of the rights of the contributories among themselves.

(@)

(b)

©

If on the winding up of the agency any property remains after
satisfaction of all the agency’s debts and liabilities, such property shall
not (subject to clause 7 (c )) be paid to or disttibuted among the
members of the agency; that property shall instead be transferred to
some other recognised charitable body or bodies (whether incorporated
or unincotporated) whose objects are similar (wholly or in part) to the
objects of the agency.

The body or bodies to which property is transferred under paragraph (a)
Shall be determined by the members of the agency at or before the time
of dissolution or, failing such determination, by such court as may have
jutisdiction at the time.

The provisions of paragraphs (a) and (b) of this clause 7 shall not
prevent payment or disttibution to a member or members of the agency
whete that member or members is/are a charitable body/bodies, and
patagraphs (a) and (b) shall be deemed to be qualified accordingly.




(d) To the extent that effect cannot be given to the provisions of paragraphs
(a) and (b) of this clause 7, the relevant property shall be applied to some
other chartable object or objects.

Accounting records shall be kept in accordance with all applicable statutory
requirements and such accounting records shall, in particular, contain entries
from day to day of all sums of money received and expended by the agency and
the matters in respect of which such receipt and expenditure take place and a
record of the assets and liabilities of the agency; such accounting records shall be
open to inspection at all times by any director of the agency.



WE, the subscribers to the memorandum of association, wish to be formed into an
agency pursuant to the memorandum.

Nammes and addresses of subsctibers

1. P Eepnsrry Ropesier Kowrer
38, Mh srresT

IR Ll
/47%5'#/;255. I3 G6AG M%

2. MRS . MAc LEAD
Wk, BARE §TReeT,
['LJLB‘M’& ﬁ/,z(.:&_r" Mé«.pé.__a
AULSH 1 RE
KA Q8 B Auk

MLS. HeLen DUFF

bo KacNEond Clssceni™ /&Sﬁ
DuNDaNsLD

AYASUILE. KA Gpu -

Dated { I Seol .

Witness to the above signatures:-

5@5 Brown
Novidoad

27 frima ok
Brodick

\%lﬁ O[— A\ r '
KA AT
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THE COMPANIES ACT 1985 AS AMENDED BY “ 1 9 3 0 7
THE COMPANIES ACT 1989
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL
ARTICLES of ASSOCIATION
of

North Ayrshire Local Volunteer Development Agency

SECTION CONTENT ARTICLES

A. General Interpretation, general structure, 1&2

B. Membership Members, categories, qualification, voting rights,

Application, subscription, register, cessation, 3-28
expulsion
C. General Meetings General meetings, notice, procedure 29-46
D. Directors Maximum & minimum number, eligibility,
election, retiral & re-election, appointment/re-
appointment of co-opted directors, termination 47-86

of office, register, officebearers, directors
interests, remuneration & expenses, powers,
procedure at directors’ meetings, delegation to
sub-committees,

E. Administration Secretary, minutes, accounting records, notices 87-93

F. Miscellaneous Winding-up, indemnity 94-96




SECTION A: GENERAL
Interpretation
1.

In these regulations:

‘the Act’ shall mean the Companies Act 1985 as amended by the
Companies Act 1989, including any statutory modification
or re-enactment thereof for the time being in force. '

‘the Articles’ shall mean the articles of association of the agency

‘the agency’ shall mean North Ayrshire Local Volunteer Development
Agency

‘office’ shall mean the registered office of the agency

General Structure

2. The structure of the agency shall consist of:

{a)  Full Members who have the right to attend the annual general meeting
(and any extraordinary general meeting) and have important powers
under the Articles and the Act; in particular, the members efect people to
serve as directors and take decisions in relation to changes to the articles
themselves.

(b) Associate Members who have the right to attend the annual peneral
meeting (and any extraordinary general meeting) but have no voting
rights, and are not eligible for election to the board of directors.

(¢) Directors who hoid regular meetings during the period between annual
general meetings, and generally control and supervise the activities ofthe
agency; in particular, the directors are responsible for monitoring the
financial position of the agency and employing staff

SECTION B: MEMBERSHIP
Members
3. The subscribers to the memorandum of association of'the agency and such other

individuals and bodies as are admitted in accordance with the Articles shall be

memb

ers of the agency.

Categories of Members

4, (a)
()

Full
Associate



Qualification for Membership

5.

Yot

7.

10.

11.

12.

13.

(a)  Full: Full membership shall (subject to the provisions of articles 6 & 17)
be open to:

1) volunteer engagers, volunteer support groups, individuals and
voluntary organisations who have an interest in NALVDA, and
are resident or working in North Ayrshire.

(b)  Associate: Individuals shall be eligible for associate membership of the
agency where they support the objects, in whole or in part, of the agency,
and who do not wish to become full members.

Not more than one individual nominated under paragraph (a) (i) of Article 5 by
each unincorporated body may be a member of the agency at any given time.

ights of Members

Every full member shall have one vote which may be given either personally or
(in the case of a corporate body, via the duly authorised representative present at
the meeting or (whether on a show of hands or on a poil) by proxy; associate
members shall have no voting rights.

A member who/which wishes to appoint a proxy to vote on his/her/its behalf at
any meeting, shall lodge with the apency, at the office, not less than 48 hours
before the time of the meeting, a written instrument of proxy (in such form as the
directors require), signed by him/her or (as the case may be) signed on its behalf
by an appropriate officer of that body; an instrument of proxy which does not
conform with the preceding provisions, or which is not lodger in accordance with
such provisions shall be invalid.

A member shall not be entitled to appoint more than one proxy to attend the same
meeting.

A proxy appointed to attend and vote at any meeting instead of'the member, shall
have the same right as the member who appointed him/her, to speak at the
meeting.

A member which is a corporate body shall be entitled to authorise an individual
to attend and vote at general meetings; s'he will then be entitled to exercise the
same powers on behalf of the body which s/he represents as that body could have
exercised if it had been an individual member of the agency.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chair of the meeting shall be entitled to a casting vote in addition to any other
vote s’he may have,

No objections may be mised as to the validity of any vote, except at the meeting
at which the vote objected to is tendered, and every vote not disallowed at the



meeting shall be valid; any such objection shall be referred to the chair of the
meeting whose decision shall be final and conclusive.

Application for Membership

14.

15.

i6.

17.

Any person who wishes to become a member must sign, and lodge with the
agency, a written application for membership; the application must be signed by
him/her (or, in the case of a corporate body, signed by an appropriate officer of
that body), and (where the applicant is being nominated for membership under
paragraph (a) (ii) of article 5) shall also be signed by an appropriate officer of the
unincorporated body which is nominating him/her for membership.

A membership application must be accompanied by a remittance to meet the
annual membership subscription.

The directors shall consider each application for membership at the first
directors’ meeting which is held after receipt of the application (and remittance);
the directors shall, within a reasonable time afier the meeting, notify the
applicant of their decision and, if the decision was to refuse admission, shall
return the remittance to the applicant,

The directors may, at their discretion, refuse membership.

Membership Subscription

18.

19.

20.

21

22.

Members shall require to pay an armual membership subscription; unless and
until otherwise determined by ordinary resolution, the amount of the annual
membership subscription shall be £1.

The annual membership subscription shall be payable on application and, in any
event, no later than 21 clear days prior to the annual general meeting.

The members may vary the amount of the annual membership subscription
and/or the date on which it falls due in each year, by way of an ordinary
resolution to that effect passed at an annual general meeting.

If the membership subscription payable by any member remains outstanding for
more than 6 weeks after the date on which it fell due (and providing s/he/it has
been given at least one written reminder) the directors may, at their discretion, by
resolution to that effect, expel him/her/it from membership.

A person who/which ceases (for whatever reason) to be a member, shall not be
entitled to any refund of the membership subscription.

Register of Members

23.

The directors shall maintain a register of members, setting out the full name and
address of each member, the date on which s/he/it was admitted to membership,
and the date on which any person or body ceased to be a member.



Cessation of Membership

24.

25.

26.

27.

Any person or body who/which wishes to withdraw from membership shall sign
and lodge with the agency, a written notice to that effect; on receipt of the notice
by the agency, s/he/it shall cease to be a member.

A member of the agency shall cease to be a member on his/her death or (in the
case of a corporate body) if it proceeds into receivership or liquidation or is
struck off or dissolved; in the case of an individual admitted to membership on
the basis of nomination by an unincorporated body, s/he shall cease to be a
member if that unincorporated body 15 dissolved.

An unincorporated body which has nominated an individual for membership may
withdraw its nomination at any time by written notice to the agency to that effect;
on receipt of the notice by the agency, the individual in question shall
automatically cease to be a member of the agency.

A person admitted to membership shall automatically cease to be a member if
s’'he becomes an employee of the agency.

Expulsion from Membership

28.

Any person/or body may be expelled from membership by special resolution,
providing the following procedures have been observed:

{a)  at least 21 clear days notice of the intention to propose the resolution
must be given to the member concerned, specifying the grounds for the
proposed expulsion.

(b)  the member concemed shall be entitled to be heard on the resolution at
the general meeting at which the resolution is proposed.

SECTIONC: GENERAL MEETINGS

General Meetings (Meetings of Members)

29.

30.

31.

32,

All general meetings, other than annual general meetings, shall be called
extraordinary general meetings.

The directors shall convene an annual general meeting in each year (but
excluding the year in which the agency is formed); the first annual general
meeting shall be held not later than 18 months afer the date of incorporation of
the agency.

Not more than 15 months shall elapse between one annual general meeting and
the next.

The business of each annual general meeting shall include:

(a)  areport by the chair on the activities of the agency



33.

34.

35.

(b)  consideration of the annual accounts of the agency
(¢)  the election/re-election of directors
(d)  the appointment/reappointment of auditors

The directors may convene an extraordinary general meeting at any time.

The directors must convene an extraordinary general meeting if there is a valid
requisition by members (under section 368 of the Act) or a requisition by a
resigning auditor (under section 3924 of the Act).

If a notice signed by one-tenth of the full members requesting an extraordinary
general meeting is received by the agency, the directors must convene an
extraordinary general meeting — and on the basis that it must be held within 6
weeks from the date on which the notice was received; a notice under the
preceding provisions must set out the business which is to be considered.

Notice of General Meetings

36.

37.

38.

39.

At least 21 clear days’ notice must be given of (2) an annual general meeting or
(b) an extraordinary general meeting at which a special resolution is to be
proposed; all other extraordinary general meetings shall be called by at least 14
clear days’ notice.

The reference to clear days in article 36 shall be taken to mean that, m
calculating the period of notice, the day after the notice is posted, and also the
day of the meeting, should be excluded.

A notice calling a meeting shall specify the time and place of the meeting; it shall
(a) indicate the general nature of the business to be dealt with and (b) if a special
resolution is to be proposed, shall also state that fact, giving the exact terms of
the resolution.

Notice of every general meeting shall be given to all members, directors and
auditors.

Procedure at General Meetings

40.

41.

42.

No business shall be dealt with at any general meeting unless a quorum of
members entitled to vote is present.

A quorum at a general meeting where no special resolution is to be proposed will
be 20% (rounded upwards) of the full members; a quorum at a general meeting at
which a special resolution is to be proposed will be 30% (rounded upwards) (in
each case, present via their duly authorised representatives (where members are
corporate badies} or represented by proxy).

If a quorum is not present within 15 minutes after the time at which a general
meeting was due to commence - or if, during a meeting, a quorum ceases to be
present — the meeting shall stand adjourned to such time and place as may be
fixed by the chair of the meeting.



43.

44.

45.

46.

The chair of the agency shall (if present and willing to act as chair) preside as
chair of each general meeting; if the chair is not present and willing to act as
chair within 15 minutes after the time at which the meeting was due to
commence, the directors present at the meeting shall elect from among
themselves, the person who will act as chair of that meeting.

The chair of a general meeting may, with the consent of one third of the voting
members who are represented at the meeting, adjoumn the meeting to such time
and place as the chair may determine,

A resolution put to the vote at a general meeting shall be decided on a show of
hands unless a secret ballot is demanded by the chair or by at least three of the
voting members represented at the meeting.

If a secret ballot is demanded, it shall be taken at the meeting and shall be
conducted in such a manner as the chair may direct; the result of the ballot shall
be declared at the meeting at which the ballot was demanded.

SECTION D: DIRECTORS

Maximum & Minimum Number of Directors

47.  The maximum number of directors shall be 17 and the minimum 5, of these 17
places a maximum of 3 shall be available for directors co-opted under articles 56
& 57.

Eligibility

48. A person shall not be eligible for election/appointment as a director under articles
50-55 unless s/he is a full member of the agency, or s/he has been nominated for
election/appointment by a member which is a cotporate body; no more than one
person nominated by each corporate body may be a director of the agency at any
one time..

49. A person shall not be eligible for election/appointment as a director is s/he is an

employee of the agency.

Election, Retiral and Re-Election of Directors

50.

51.

52.

At each annual general meeting, the members may (subject to article 47) elect
any person who is eligible under articles 48 & 49 (providing s/he is willing to
act) to be a director.

The directors may at any time appoint any person who is eligible under articles
48 & 49 (providing that s/he is willing to act) to be a director (subject to article
47).

At the first annual general meeting, one third {rounded upwards) of the directors
(disregarding those appointed under articles 56 & 57 shall retire from office; the



53.

54,

55.

question of who shall retire shall be determined by whichever method the
directors agree.

At each annual general meeting, other than the first:

(a) any director appointed under article 51 during the period since the
preceding annual general meeting shall retire from office

(b) out of the remaining directors (disregarding for this purpose those
appointed under articles 56 & 57), one third (rounded upwards) shall
retire from office.

The directors to retire under under paragraph (b) of article 53 shall be those who
have been longest in office since they were last elected or re-elected; as between
persons who were last elected/re-elected on the same date, the question of which
of them is to retire shall be determined by whichever method the directors agree.

Any director who retires from office shall be eligible for re-election.

Appointment/Re-appointment of Co-opted Directors

56.

57.

In addition to their powers under article 51, the directors may (subject to article
47) at any time appoint any non-member of the agency to be a director
(providing s/he is willing to act) either on the basis that s/he has been nominated
by a body with which the agency has close contact in the course of its activities,
or on the basis that s’he has specialist experience and/or skills which could be of
assistance to the directors.

At each annual general meeting, all of the directors appointed under article 56
shall retire from office — but shall then be eligible for re-appointment under
article 56.

Termination of Office

58.

A director shall automatically vacate office if:

(a) st/he ceases to be a director by virtue of any provision of the Act or
becomes prohibited by law from being a director.

{(b)  s/he becomes debarred under any statutory provision from being involved
in the administration or management of a charity.

©) s/he becomes incapable for medical reasons of fulfilling the duties of
his/her office and such incapacity is expected to continue for a period of
more than six months.

{(d)  in the case of a director elected/appointed under articles 50 to 55 s/he
ceases to be a member of the agency or (in the case of a director who was
nominated by a member which was a corporate body) if the corporate
body which nominated him/her ceases to be a member of the agency.



(e) s/he resigns office by notice to the agency.

§3) s/he is absent without permission of the directors, from more than three
consecutive meetings of the directors

(e) s/he is removed from office by ordinary resolution (special notice having
been given) in pursuance of section 303 of the Act.

Register of Directors

59.

The directors shall be responsible for the maintenance of the register of directors,
in accordance with the Act.

Officebearers

60.

61.

62.

63.

The directors shall elect from among themselves, a chair, a vice-chair and a
treasurer, and such other officebearers (if any) as they consider appropriate.

These officebearers shall serve for a maximum of three years but, on expiry of
that three year period, shali be eligible for re-election after a period of one year
has elapsed.

For the purposes of the preceding provision

(a)  the period between the date of appointment to an office and the annual
general meeting which next follows shall be deemed to be a period of one
year, unless it is of less than six months’ duration in which case it shall be
disregarded.

(b)  the period between one annual general meeting and the next shall be
deemed to be a period of one year.

(c¢)  if a director ceases to hold an office, but is re-appointed to that office
within a period of six months, s/he shall be deemed to have held that
office continuously.

All of the office bearers shall cease to hold office at the conclusion of each
annual general meeting, but (subject to article 61) shall then be eligible for re-
election.

A person elected to any office shall cease to hold that office if sthe ceasesto be a
director, or if s/he resigns from that office by written notice to that effect.

Directors Interests

64.

A director who has a personal interest in any transaction or other arrangement
which the agency is proposing to enter into, must declare that interest at a
meeting of the directors; s/he will be debarred (in terms of article 77) from voting
on the question of whether or not the agency should enter into that arrangement.



63.

66.

For the purpose of the preceding article, a director shall be deemed to have a
personal interest in an arrangement if any partner or other close relative, any firm
of which s/he is a pariner or employee or any limited agency of which s/he is
either a shareholder or director {or any other party who/which is deemed to be
connected with him/her for the purposes of section 317 of the Act), has a
personal interest in that arrangement.

Provided s/he has declared an interest — and has not voted on the question of
whether or not the agency should enter into the relevant arrangement — a director
will not be debarred from entering into an arrangement with the agency in which
s/he has a personal interest (or is deemed to have a personal interest under article
65) and may retain any personal benefit which s/he gains from his/her
participation in that arrangement.

Directors’ Remuneration & Expenses

67.

68.

No director will be entitled to any remuneration, whether in respect of his/her
office as director or as holder of any executive office under the agency.

The directors may be paid all travelling and other expenses properly incurred by
them in connection with their attendance at any meetings of the agency, or
otherwise in connection with the discharge of their duties.

Powers of the Directors

69.

70.

71.

72.

Subject to the provisions of the Act, the memorandum of association and the
Articles, and to any directions given by special resolution, the business of the
agency shall be managed by the directors who may exercise all the powers of the
agency.

No alteration of the memorandum of association or these articles and no direction
given by special resolution shall invalidate any prior act of the directors which
would have been valid if that alteration had not been made or that direction had
not been given.

The powers conferred by article 69 shall not be limited by any special power
conferred on the directors by the Articles.

A meeting of directors at which a quorum is present, may exercise all powers
exercisable by the directors.

Procedure at Directors’ Meetings

73.

74.

Any director may call a meeting of the directors or request the secretary to call a
meeting of the directors.

Questions arising at a meeting of the directors shall be decided by a majority
vote; if an equality of votes arises, the chair of the meeting shall have a casting
vote.



75.

76.

77.

78.

79.

80.

81.

No business shall be dealt with at a meeting unless a quorum is present; the
quorum for meetings of the directors shall be half (rounded upwards) of the
number of directors, but shall not be less than 4.

If at any time the number of directors in office falls below the number fixed as
the quorum, the remaining directors may act only for the purpose of filling
vacancies or of calling a general meeting.

Unless s/he is unwilling to do so, or has declared a personal interest in the
proceedings, the chair shall preside as chair at every meeting of the directors at
which s/he is present. If'the chair is not present and willing to act as chair of the
meeting within 15 minutes after the time when the meeting was due to
commence, the vice-chair shall preside as chair, but if neither the chair nor the
vice-chair is present and willing to act within 15 minutes after the time when the
meeting was due to commence, the directors who are present at the meeting shall
elect from among themselves the person who will act as chair of the meeting,.

The directors may, at their discretion, allow any person who they reasonably
consider appropriate, to attend and speak at any meeting of the directors; for the
avoidance of doubt, any such person who is invited to attend a directors’ meeting
shall not be entitled to vote.

A director shall not vote at a directors’ meeting (or at a meeting of a committee)
on any resolution concerning any matter in which s/he has a personal interest
which conflicts {or is considered to conflict) with the interests of the agency; s/he
must withdraw from the meeting while an item of that nature is being discussed.

For the purposes of article 79, a person shall be deemed to have a personal
interest if the circumstances outlined in article 65 apply.

A director shall not be counted in the quorum present at a meeting in relationto a
resolution on which s/he is not entitled to vote.

Delegation to Sub-Committees

82.

83.

84,

8s.

The directors may delegate any of their powers to any sub-committee consisting
of two or more directors and such other persons (if any) as the directors may
determine; they may also delegate to the chair of the agency (or the holder of any
other post) such of their powers as they may consider appropriate.

Any delegation of powers under article 82 may be made subject to such
conditions as the directors may impose and may be revoked or altered.

The rules and procedures for any sub-committee shall be as prescribed by the
directors.

Unless otherwise determined by special resolution, the following matters shall be
excluded from delegation to any general committee:

(a) any introduction of a new policy or change in policy which could have a
significant impact on the agency or which would fall within the



responsibility of another committee or conflict with the declared policy of
another committee.

{b)  any matter involving expenditure not in accordance with the financial
regulations of the agency.

(c}  any capital building project

(d)  the appointment or dismissal of any employee of the agency.

86. Each sub-committee shall regulate its proceedings in accordance with the
directions issued by the main board of directors.

SECTION E: ADMINISTRATION

Secretary

87.  Subject to the provisions of the Act, the secretary shall be appointed by the
directors, for such term, at such remuneration and upon such conditions as they
may think fit; and any secretary so appointed may be removed by them.

Minutes

88.  The directors shall ensure that minutes are made of all proceedings at general

meetings, directors’ meetings and meetings of committees; a minute of any
meeting shall include the names of those present, and (as far as possible) shall be
signed by the chair of the meeting. .

Accounting Records

89.  The directors shall ensure that proper accounting records are maintained in
accordance with all applicable statutory requirements.

90.  The directors shall prepare annual accounts, complying with all relevant statutory
requirements; if an audit is required under any statutory provisions or if they
otherwise think fit, they shall ensure that an audit of such accounts is carried out
by a qualified auditor.

91.  Any member shall have the right to inspect any accounting records, provided that
7 days written notice is given to the Board; permission for this request shall not
be unreasonably withheld.

Notices

92.  Any notice, which requires to be given to a member under these articles, shall be
in writing; such a notice may either be given personally to the member or be sent
by post to the address last intimated by him/her.

93.  Any notice, if sent by post, shall be deemed to have been given at the expiry of

24 hours after posting; for the purpose of proving that any notice was given, it




shall be sufficient to prove that the envelope containing the notice was properly
addressed and posted.

SECTION F: MISCELLANEQUS

Winding-Up

94.  If the agency is wound up, the liquidator shall give effect to the provisions of
clause 7 of the memorandum of association.

Indemnity

95.  Every director or other officer or auditor of the agency shall be indemnified out

96.

of the assets of the agency against any loss or liability which s/he may sustain or
incur in connection with the execution of the duties of his/her office; that may
include, without prejudice to that generality, any liability incurred by him/her in
defending any proceedings (whether civil or criminal) in which judgement is
given in his/her favour or in which s/he is acquitted or any hability in connection
with an application in which relief is granted to him/her by the court from
liability for negligence, default or breach of trust in relation to the affairs of the
agency.

The indemnity contained in article 95 shall be subject to the provisions of the Act
and is without prejudice to any other indemnity to which a director may
otherwise be entitled.



WE, the subscribers to these articles of association, wish to be formed into a agency
pursuant to these articles.

Names and addresses of subscribers
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