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MEMORANDUM OF ASSOCIATION
OF
“YOUTH COMMUNITY SUPPORT AGENCY

1. The name of the Company is ‘Youth Community Suppon Agency”’ (heremaﬁer called “the
Company™).

2. The Registered Office of the Company will be situated in Scofland.

3. - This clause shall be interpreted as if it incorporated an over-riding qualification limiting the

powers of the company, such that any activity which would otherwise bie permitted by the terms
of the clause may be carried out only if that .activity furthers a purpose which is regarded as
charitablc for thé putpose of section 505 of the Income and Corporanon Taxes Act 1988
including any statutory- -amendments or re-enactment for the time being in force.

Subject to that over-riding quahlxcallon the company's objects are to promote any
charitable purpose for the benefit of young Black and Minority Ethnic (BME) people
aged between the ages of ten to twenty five, and their family members where relevant,
in particular: .

a) the advancement of citizenship and community development;
b) the promc)tibn of religious and racial harmony, .

¢) the promotion of equality and diversity,

d) the advancement of education, |

e) the relief of poverty and distress,

f) the furtherance of health

. - 9) the provision; or assistance in the provision; of facilities of recreation or other leisure-
- time occupation in the interests of social welfare with the objéct of improving the
conditions of life 'of the aforementioned peérsons.

and in furtherance thereof to:

31 Empower BME young: people particularly young women and glrls to meet thejr needs and
to be-able to confidently make inférmed choices,

32  Provide BME young people accéss to clilturally sensitive environments and services,
3.3 .Provide counselling advice: for young BME people through a ‘single door' system in all
social issues which affect their well being,

3.4 Facilitate use of networks, which incorporate referral system and partnership approaches

with statutory bodies. such as Education and Social Work Depariments, Housing

" Agencies, Benefit agencies, Skills Developirient. Scotland, Voluntary orgamsatuons ‘and
other relevant. agenaes :
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Organise training that. will ass;st young people from BME communities: in improving
personal skills, support' and- confidence building ‘techniques' and basic information
technology skills, Such trammg to' include improving lifé chances: of employment and
creating direct links. with Schools; ‘Skills Development Scotland, Job agencies and

independent employers,

Pursue: research in areas of extended needs for BME youth, publash outcomes -and seek
redress,

Carry-out outreach work, and

Train and facilitate. the develepmant of volunteers by networking groups -and agencies’
with a view to sessional smployment

Theé company 's objects are restricted to those set out in article 3 (but subject toarticle 5)

- The company may (subject to first obtaining the consent of OSCR) add to, remove or

alter the statement.of the company's objects in article 3; on any occasion when it does so,
it inust give notice to the registrar of companies and the amendment will hot be- effectlve
until that notlee is registered on the. reglster of companles '

In pursuanoc of those objects, thic company shall have the following powers, to:

Electa govem‘ir’xg body to-govern and direct the wori’c of the service,

Actively seck funding, sponsorship and.other gram-ald borrow and raise monies to firther and
sustdin the objects of the service and use the ménies generated.to ﬂnance the work:of tlié: service: -

Accept subscnpnons, graiits, donatlons  gifts, legacies and endowments of all kinds; either
absolutely-or conditionally or in trust for any of the obJecls of the- company;

Take such steps (by- way of: personal or-wrilten appeals, pubhc meetmgs or otherwisc) as may be.
deemed cxpedlcnt for the purpose of procuring contributions tothe: funds of the: cofmpany;,
—whether by:-way of subscnpnons, grants, loans; donanons or.otherwise; :

Collect, pubhsh or-disseminate information or. any; pubhcatlon on:ail. matters aﬁ'octmg ‘thie: objocts
and exchange such informaiion with other bodiés hiaving sitilar objécts.

Organlsc nanage, produoe sponsor or'support mectings, conferences, exhibitions; classes, rade
ﬁms, gathmngs, advertising campaigns, promot;ons and to assist:any person or organisation'in
relation thereto.

Join.and access ap}iropﬁ‘ét_é:.oafimél and ‘local networks 10 further the work of the 'comp‘a‘ny-‘.

thc objccts of the company and makc regulatlons for the management of such pmpeny and
‘assets. :

‘Improve,.manage, exploit, develop; tirfito account and otherwise des] withi:all ‘or: any patt of the
undertakinig; property and fights of the ¢ompany:

Eriter info any legal partnership or process to further the aitus of the company.

. Borrow or lend money and gwe guarantee or security for thé.payment .of money by, of the

performancc of other’ obhgatmns of the company. or any other person.
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Draw, make, accept endorse, discount, negohatc, cxccute and issue cheques, promissory notes,
bills, warrants, debentures and other negotiable or transferable instruments-and to operate bank

.accounts,

Effect insurance against risks of all kind.

Invest moneys of the company not immediately required for the purposes of its activities in such

investrnents and securities (including larid in any patt of the world) and that in Such a manxcr as
.may from time to time be considered advantagcous (subject to compliance with any applicable

legal requirément) and to dispose of and vary such investments and sccunnes

Act as agents in the channelling of funds, grants and any other monies available form any source.
Engage and manage staff in line with employment and otﬁer relevant legisiation,

Make all reasonable ahd_ necessary provision for the payments of pensions to employees.

Engage and pay .profcssionai fees to advisers and consultants 10 assist in the work of the service.
Establish, support and promote any assmiation of body, ¢orporate or uninéorporate having
objects dltogether or in pari similar to those of the company formed for the purpose of carrying

on anly activity which the compény is authorised to carry on.

Amalgamate with any charitable body, incorporatcd or umncoxporated having objects altogether

or in part similar to those of the company.

Subscribe for, take ;purchase and otherwise acquire and hold shares, stocks, debentures, property
and other interests in any company or unincorporated body with which the company is authorised
to amalgamate and to acquire and take over-the whole or any part of the undertakmg, assets and
liabilities of any body, incorporated or umncorporated . with which the company is authorised to
amalgamate. ‘

Transfer or sell all or any part of the undertaking, propeny and rights 6f the company to any
body, mcorporated or unincorporated, with which the company is authorised to amalgamate.

Make any ohanlable donation elther in cash or assets in furtherance of the pnmary objects of the

_ Company.

Pay out of the funds of'the company the costs, charges and expensés of and incidental to the
formation and registration of the Company:

Do all such other things which may be deemed incidental or conducnvc lo the attainment of any
of the objécts of the .company:

And it is declared that.

4.25.1  in this clause where the context so admits, "property” means any propeny, heritable or

moveable real or-personal, wherever smxated

‘ 4.«2552 the-income-and property of the company shall be apphed solely towards the promouon ‘

of ifs objects as set out in clause 3 of this memoradduii of association.

4.25:3  no part of the income and property of the company shall be paid or transferred, directly
or indirectly, by way of dmdcnd, bonus or othcrwxse to:the members of the company.

4;25 4 no.dircctor of the company shall be appomted to any office under the companyin
tespect of which a salary or fee i 1s payablé :




7.1

7.2

8.1

425.5 no benefit in money or money’s worth shall be gwen by the company (o any director
| except repayment of out-of:pocket experisés, or in return for services actually réndered
to the company other than in their (.dpdmly as director-or member

43256 p_IfOYId@d that nothing herein shall prevent any payment in good faith by the company
of a reasonable and proper. remuneration to any inember, officér or servant of the
company (not being a member of its board of directors) for any services rendered to the
company and to any member of the board being a person engaged in any profession
who shall be paid all professional or other charges for work done by him or his firm
when instructed by his fellow board members to act in that capacity on behalf of the
‘company,

The liability of the members is limited.

Every meniber of the company undertakes to contribute such amount as may be required (not
exceeding £1) to the company's assets if it should be wournd up while they are i member or
within one year after they cease to be 2 member, for payment of the company’s debts and
hablhhes contracted before they cease to be a mcmber, and of the costs, charges and expenses of

- winding up, and for the adjustment of the rights of the contributories among themselves.

If on the winding-up of the company any property. remains after satisfaction of all the company's
dcbts and habxlmcs such property shall not be pa.ld to or dlstnbuted among the members of lhe

extent at lcast as great as d,oas clause 4 of thls memomndmn of assoczallon

The body or bodies to which property is transferred under clause 7.1 shall be determined by the
members of the company at of before the time of dissolution or, failing such détermination-and
approval, by such court as may have or require jurisdiction.

To the extent that effect.cannot be given to the provisions of clauses 7.1 and 7.2, the relevant
property shall be applied to some other charitable object or objects,

Accountmg records shall be kcpt in accordance wnh all applicable statutory requirements and
such accouriting records shall, in particuldr; contain entrics from day to day of all sums of money
received and expended by the company and the matters in respect of which such receipt and

.expendmlre take place and a record of the assets aiid liabilities of the coinpany; such accountmg
records shall be open to inspection 4t all times by any difector of* the company,

The company’s independent examirners shall make a report to the members on the accounts
examined by them and on every balance sheet and income and expendlture account and on all
group-accounts, copies of which are to be laxd beforc the company in general meefing,

As revised at AGM, 18.11.2020
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- "secretary" means the secretary
duties of the secretary of the company, inchudinga joixt, assistant of depuly secretary:

' THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
oF
YOUTH COMMUNITY SUPPORT AGENCY

INTERPRETATION .
In thesé regulations -

"the Act" means the Companies Act 1985 including any. statutory modification or re-enactment

thereof for the time being'in force.

“the articles” means the aﬂi‘clcs of the company.

"clear days” in: rélation to ‘the penod of a natice means that penod excludmg the day when the

‘notice 1§ given or decmed to be given and the day for: whlch itis glven ot ‘on which'it is to take
effect

v

"executed” includes any mode of execution.

“"office" means the reglstercd ofﬁce of the company.

“the seal" means the-corimon éeal of the compaty:

ofilie compatiy. of any other persoti appointed {d perfOrm the

"the Utiited Kingdom" means Great Bntamwand Northern Ireland.

MEMBERSHIP

' The subscn'bers {o the'memorandum of association’ of: the. company: and such-other persons as are
Admiitted to membcrshxp i accordancc with the articles shall be:némbers of the: ‘company. '

Categories of membershnp

2:1.1 - Any individual who supports.or complements ‘the. uompanys objeits and.the

composition of the board of duectors, and who ﬁts the critenia laid down: by the
dmectors

21.2 "Any orgamsanon dnstitution or agency whose work supports or comp]ements the;
company's objects-and the composition of the:hoard of directors; and theseishall b
called corporate members.

221 Any mdlvxdua.l wwhmg to become 2 member shall lodge wnh (he company awritten -
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Any orgamsatlon, agcncy or mstnutxon, wishing to become:a member shall lodge with

the company a written appllcanon for mémbership in such form as the directofs
require, signcd by an authorised representative of that body.,

Any mcorporated body wishing to become a member shall lodge with the company a.
writtén apphcauon for membership in such form as.the directors require, signed by one
of its authorised officers,

An ﬂpphcahon for membership shall be decompanied by a remittance for the full

amount of the annual membership subscription in force at that time.

Each applicanit for membership shall lodge such evidence in-support of their
application as the directors regire. :

‘Eéch application for members}up shall be considered by the dm:ctors at the first

meeting, which is held after the receipt by the company of the written application (and,
if appropriate, suppomng evidenice) required under the’ precedmg article,

The directors shall natify each applicant of their decision as to whether or not to admit
them to membership as soon as possible after the meelmg at which the application is
considered and shall enter the naine of that person in the Registet of Members of the
Company whéreupon that person shall become a member.

Cess'atibn of membership

231

232

A member of thie company shail automatically cease to be 2 member of the company if
they become an employee of the company or on théir death.

The directors shall have the right for good and sufficient reason to terminate the
membership of any member provided that the member concerried shall be given

reasons for the expulsion, and shall have a' nght to be heard. befone any ﬁnal decision is
made. A

Meémbership subscription

2.4.1 The amount of any annual membership- subscnptmn shall bé determinéd by the
directors, and: may from time to time be amcended, and the change 1 nonﬁed at-an annual
gerieral meeting or extraordmary general meeting,

2:42  The annual-subscription shall be dué on each.sccounting reference date of the
company. '

Withdrawal from membership ‘

25.1 Any individual or. body. wishing to withdraw from membership shall lodge with-the
coripany; a writtén notice of retiral in’ such form asihe directors ; rcqume, mgned by.
themn or on behaif of the: orgamszmon, institution or'agency, by one’ of the duly
authorised officers.

252 Al individual or body ceasiig to be a member shall not be entitled to any refund of the
annual membership.subscription.

MEETINGS

General meetings
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3.13

All general meetings other than annual general meetings shall be called extraordmary
. gcncral meetings. .

An extraordmary general meeting shall be convened by thie directors o1 requisition by

‘members (under:section 368 of the Act) or on requisition by & resigning independent

examiners (under section 391 of the Act),

Subject to the preceding article and to the requiremerits undér section 366 of the Act as
to.the holdmg of anpudl general meetings, the directors. may convene general meetings
whenever they think fit. .

Notice of general meeting,s

321

322

323

324

3.25

An anhual gcneral mecting and an extraordinary. generdl meeting convened for the
passing of a special resolution or a resolution requiring special notice shall be called by

at:least twenty one clear days' notice All other extraprdinary general meetings shall be

called by at least fourteen clear days' notice buit a general meeting fmay beé called by
shorter notice if.it is so agreed:-

(a) In the case of an annual general meeting; by all memibers entitled to attend and
vote thén:at; and

{) In the case of any other meeting by a majority in number of the members having

a right to-attend and vote being a majority together holding not less than ninety-
five per cent of the total voting rights at-the meeting of all the: members.

A notice convemng a: meetmg shall specify the nme and.place of the meeting; it shall

also state:the terrns of any resolution whick is £6.be proposed as a special résolution or
extwordmary resolution or wh.\ch constifutes a resolution requiring special notice and

shall indicaté thé gencral natire of aiy other busiriess to be transacted &t the meenng

A.riotice convening an annual.general meeting shall spec1fy the'meeting a§.an annval
geneml meeting.

Notice-of every general mectmg shall be gwcn to all the members and directors and to
the independent examiners. _

The accndéntal omission to.give notice of a meeting to, or the non-receipt of tiotice of a
meenng by, any.person entitled to receive notice shall not invalidate the proceedings at
that meeting: .

Pi‘oéee'ding's st general me'etin‘gs

33.1.

332

3.3.3

No.business shall be transacted at any. meeting unless.a quorum is present; one quarter
of the ‘membership, entitled to vote upon the business to be transacied, each being a
member or. a proxy for g member shall be a quorum; ) Members partxcmatmg in the
megting by electronic:means (telephone, video confercncing or other.such means) will
be included in the quorum. :

Ifthe quorum. requmed -under the: precedmg a:tlcle is:not present within half an hour-
after the time appointed for the meeting, or-if durmg A meeting: such a ‘quorum ceases to
be present; the meeting shall stand adjourned to such tiine and place as may be fixed by
the chairperson of the meetmg

The chaiiperson of the board, orin his or her absence some other director nominated by
the directors shall preside as chairperson of the meeting; if neither the chairpersen nor
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such other director be present.and willing to act as chairperson within half an hour of
the time appointed for holding the meeting and willing to act, the directors present shall
elect one of their riurnber o act 4§ cliairperson or, if there is only one director preserit
and wxllmg to act, thai director shall be chairperson.

334 Ifno dlrcctor willing to act as chaimperson is present within half an hour after the time
appomted for holding the meeting, the members present shall elect ane of their numiber
to be chairperson.

335 The chairperson may, with the consent of the meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the mecting from time to time and.
from place to place.

336 No business shall be transacted at an adjoumcd mcetuig other than business which .

could properly have been transacted at'the meeting which was adjourned if the
adjounment had not taken place.

©3.3.7 Where a meetmg is adjourned for thirty days or more, at least seven clear days' notice

shall be given specnfymg the time and place of the adjourned meeting and indicating
the gerieral nature of the business 1o be transacted; in any other case, it shall not be -
necessary to give any notice of an adjourned meeting.

338 A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on'the declaration of the result-of, the show of hands a poll is demanded by
- the chairperson or by at least two meibers having thie right to vote at the meeting and a
demand by a person as proxy for a:member shall be deemed to be a2 demand by such

member.

339  Subjecttoand in accordancc with the provisions of sections 381A, 381B and 381C of
the Act, a:resolution in writing consented t6 and signed by or on behalf of ¢ach
member who would have: been cntltlcd to vote upon it, if it had been proposed at a
genera.l Tigéting at which he was present, (which consent:dnd sigiiature may be
cvidenced: by letter, telex, cable, electronic mail, facsimile or otherwise as the Board
may from time to time resolve to permiit) shall be as effectual as if it hiad been-passed at
a geiieral meeting duly convened and held.

SPECIAL: RESOLUTIONS AND ORDINARY RESOLUTIONS

For the-purpose of these articles, 4 “special resolution® means a resolution passed by 75% or
more of the votes-cast on the resolunon at an annual general or an extraordmary general meeting,

providing proper notice has been. given of the meeting and of the initention to propose the

resolution, has been given in: accordance with article 3:2. For the avcndance of doubt, the
referénce 6 a 75% ajority relates only to the number of votes ¢ast in favour of the resolution as
compated with thé humber against.the resolution.

' In.addition, the mattets expressly referred to in these articles, the proquons of the Act allows the

company, by speclal resolution to:
42,1  Allerits name

4.2.2  Alfer its memorandum of Associafion with respect to the-company’s objects (subject to
the provisions. of the Act)

4.2.3 Alter any provisions of these articles or adopt new articles of association




5.2

6.2

VOTES OF MEMBERS

Every full member or organisation member shall have one vote which (whdhcr on & show of
hands or a secret ballot) must be given personally, and in the case of an moorporated body via its
authorised representative present at the meeting. On a poll, members present in person shall or
by proxy or by representative shall have one vote.

In the case of an equality of votes whether on a show of hands or on a ballot the chairperson of
the meeting shall be entitled to a casting vote in addition to any other vote he may have.

THE DIRECTORS |
Powers and duties of the directors

6.1.1 The business of the company shall be governed by the board of directors who may
cxercise all such powers of the company as arc not required to be cxerciscd by the
company in gencral mecting.

6.1.2 The board shall comprise a minimum of 3 members and a maximum of 10 members.
No more than 3 of these shall be co-opted members.

6.1.3  These members shall be elected at the annual general meeting fol lowing proposal and
seconding by a full member of the association. Should nominations exceed vacancies,
clection shall be by secret ballot.

6.1.4 Dircctors shall be clected in the first instance to scrve for a three-ycar tcrm and arc
cligiblc for re-clection after that period.

6.1.5  'The directors shall appoint office bearers at the first business meeting following the
AGM, to carry out specific duties throughout their term of office as the directors see
fit,

6.1.6  The directors shall have the power to fill casual vacancies throughout the year by co-
opting members to serve for the remaining part of the year until the following AGM,
where they must seek election in the prescribed manner. These co-opted members
shall have full voting rights.

6.1.7  The directors shall have the power Lo appoint sub-committees and working parties as
may be necessary to help further the objects of the service. The directors shall
determine their terms of reference, powers, duration and composition. All acts and
proceedings of such sub-committees shall be reported back to the dxmctors on a pre-
determined basis.

6.1.8 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 heen valid if that slteration had not been made or that direction had not been
given,

Rulcs or by-laws

The directors may from time (o time make such rules or by-luws as they deem necessary or
expedient or convenient for the proper conduct and management of the corpany, and for the
purpose of prescribing the classes of and any conditions of membership, and in particular but
without prejudice to the gencrality of the foregoing, they shall by such rules or by-laws regulate
the conduct of members of the company in relation to one another and to the company’s servants,
the procedurc at gencral meetings and meetings of the directors and committees of the company
insofar as such procedure is not regulated by these articles.




6.3

Meetings of directors

6.3.1

6.3.2

6.3.3

63.4

6.35

6.36

6.3.7

638

6.3.9

6.3.10

. Subject to the provision of thesé articles, the directors may.regulate thicit proceedings

as they think fit.

© Any two Qiréctors may éall a meeting of the directors or request the Secretary to call a
‘meeting of the direczors.

No notice of a meeting of directors need be given to a director who is absent from the
United Kingdom.

Qucsuons ansmg at a meeting of directors shall be decided by a majonry of votes; in

‘the cas¢ of an equahty of voics, the chalrpcrson shall have a second or casting vote

The quorum for the transaction of the business of the directors-may be fixed by the
directors'and, unless so fixed at any other number, this figure shall be one-third of the
total amount of direciors in that year, unless that number is less than 2. T this case no
decisions: may be taken unléss it were 10 convene an emergency meeting. Members
participating i the meelmg by-eléctronic means (télephone, vudeo conferencing:or

other such méans) will be included in the quorum

Any decision which the Directors take

:a) must be &ither a unanimous-decision or a majority decision, and

b) may, but need not, be taken at a meeting of Directors e.g. can. be taken by
electronic means outwith a meeting where a decision is urgently required

A unanimous decision is taken

4) when all Director$ indicate to each other that they shate & cominon view on a matler,
and

b) nced not involve any discussion bgtwéqn Directors

Majonity Decision
The Directors take a majotity decision wheré -
a) ‘Every Dircctor has’ been.madé aware of a mattér i6 bé decided by the Directors
b) Allthe Directors who indicate they wish t0.discuss or vote. on thé‘matter have had
a reasonablc opportunity to communicate” thmr views on it to each other and

c) A ma;onty of those Directors vote in favour of & parucular conclusion on this
mattcr

Ini cases of severe illness of a.Director beitig out of the’ country arid not.contactable, and -
having. regard to the urgency and impertance: of the matter to be decnded, paragraph 74

does not: rcqmrc comihuaication with any such Du’oc.tor

The diréctors shall arrange for minutes to be made and a‘record képt of:




6.4

6.5

71
7.2

7.3

74

(a) .all appointmerits of office made by. the committee
(6) all the names of the persons present at cach dircctors meeting

(¢)  all theresolutions and decisions of all meetings of the-company and of the
directors’ meetings.
Conflicts of interest

A director shall not be éxtitled to vote in respect of any material decisions in which he or she hﬂs
an interest, by way of being a director or employee of an associated company, mstxmnon, or
agency, or as an individual, or on any matter arising therefrom.

’Dlsquallﬁcatnon and removal of directors

A director shall vacate office if

6.5.1 - they cease to be a director by virtue of any provision of the Act or these articles, or
become prohlbxted by law from being a director.

6.52  they become bankrupt.

6.5.3 they become . mcapable for medlcal Teasons of fulﬁllmg the duties of their office and
" such incapacity is expected to continue for a period of more than six months.

6.5.4  theybecome an ediployet of the company.

6.5.5 they or the organisation -'a_ppointing tiie,r'n as their represéntative. cease to be a member
of the company. .

6.5.6  they resign office by 'noﬁce fo 'ﬂie company.

657 - they are absenl (Without permission of the directors).fromi more than tliree successive

‘meetings of directors and the directors resolveito remove themi from office.

6.5.8 the company by.ordinary resolution. of which special notice has been given in
accordance with section 379 of the Act; remove ‘the director before the expiration; of hig
périod of officé nothwnhstandmg anything in ‘these aticlés or in any agreement

~ between the company and such director:

FINANCE

All monies ralsed by or-on behalf of the association shall be used to further the aims of the
association and for no other purpose:

At bank accoum or aceounts shall be operated in the name of the service with a bank or building
'somety as the directors shall from time to time decide. : .

All cheques and other negotiable ifistruments arid all feceipts for moneys paid to the:compeny
shall besigned or otherwise executed as the.case may be‘in §uch manner as the directors shall

from time to time. detemqme providing’ ‘that all cheques shall be signed by not less than iwo
suthorided signatones.

- Nofees or r‘cmunt:ration Shall be paid to. the directors, apart fiom those out-of pockét éxpenses

necessary-to carry out theéir duties as directors.




7.5

7:6
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10.°

The treasurer ora person authonsed by the dxrectoxs, shall ensure that aIl ﬁnancml dealmgs and.
Técordings:are undertaken accordmg to legal and pollcy ‘guidelines. .

The accounts: shall be. exammed at Ieast once a year by:the independent examiners appointed at
the. annual general meeting,. .

A properly examined statement of the accounts for- the precedmg ﬁnancml year:shall be-
subrhitted 9 'the membershlp, by the comimittee, at thic annual general meetmg

SECRETARY

The directors shall dppoint (and may refove) any pcrson ‘to fulfil the duties of company
secreta:y for such term at such remunerahon and upon such condmons as thcy may. thmk fit, in

INDEMN'ITY ' _ ,
Subjéct to'the provns’nons' of the Act éveéry director or memniber or officer. or auditor of the
companyshall be mdemmﬁed out of the assets of the company agaiiist agy liability. incurred by

him or her in that capacity in defendmg any. proceedings, whether civil or criminal, in whxch
judgment:is given in his or her favour or'in which.he or she.is acquitted or.in connecfion withi any-

: appllcatwn m whlch rellef is granted to. h1m or her by the court from llabx]nty for neghgence

default, breach of duty or breach of trust in relation to the affairs of the company.

DISSOLUTION

Clause-7 of the-memorandurn of assocxatxon relating fo the winding-up and dissolution of the
company shall have effect as if {he provisions thereof were repeated in these arncles
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