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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5775827

The Registrar of Companies for England and Wales hereby certifies that

GLOBAL DIALOGUE

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

Given at Companies House, London, the 10th April 2006
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*N057758278*
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REGISTRAR OF COMPANIES

Companies House
— for the record ——




Companies House
— for the reeond —

Please complete in typescript,
or in bold black capitals.
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Declaration on application for registration
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Company Name in full | G-LoBAr T\Alo 64E

b | 240 Hiarhel DAVES
of g% LoracuMahe e Kot S b (ool ¢ 2

do solemnly and sincerely declare that | am a t [Solicitor engaged in the
t Please delete as appropriate. formatlon of the company][perswmmed—as—duedepepeeemtawouhe

Gempames-ﬁccH-G&S] and that all the reqmrements of the Companles Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with,

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

Declarant’s signature /M}amu&f

Declared at |ffeped (o, b6 LNl (NN i‘r\E\ﬂS/ Lawte N, We2A3et

Day Month Year
© Please print name. before me © J ChNNE  CLARE (2 {:Eﬂuh\j

Signed d'mamez&ﬂuwﬂ Date! |© f(pvu 2508

T A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
You do not have to give any contact
information in the box opposite but

if you do, it will help Companies Th o “”g e (ToR, S wleuMoRe Y
House to contact you if there is a % s WW&‘_ LoxDoal A (L 6 g(

query on the form. The contact

information that you give will be Tel gfz,ovg %@b [33@
visible to searchers of the public
record. DX number DX exchange

!
il When you have completed and signed the form please send it to the
18 Registrar of Companies at;

=], UNODEGE™ | Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

a1 ; : :
CDMLE‘;NIES HOUSE 10!!14!12006 Lc:'r companies registered in England and Wales
Form revised 10/03 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2
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Declaration on application for registration of a company

Please compiete in typescript, exempt from the requirement to use the word "limited" or
or in bold black capitals. ‘ dia”
cyfyngedig
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Company Name in full 6o RAL DLaLoGuUE
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a [Salicitor engaged in the formation of the companylipersennamed.as
T Piease delete as appropriate. directoror-searatancoithe-com i sta dett e-uRde
section-15-oHhe-Gompanies-Aet3985]Tdo solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985. ‘ .
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And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant’s signature 4/(‘”\ %‘g

Declared at |FALRER & (0, 66 Livtoun's NN AELOS, LoNON WC2AZCH

Day Month Year

@ Please print name. before me @ JQﬁNNg CL&"QE Co LEMh\f

Signed d’nyme/&(wm Date| |0 }\()MW “

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address,

telephone number and, if available, Tho Bhwed Suci7oR Ty Wradtk Mole Hete
a DX number and Exchange of
the person Companies House should Fots v e  loson) A& 67&1
contact if there is any query. Tel ozo Q% %3
DX number DX exchange

|
i ! When you have completed and signed the form please send it 10 the

T Registrar of Companies at:

VWLUNGFEGS Companies House, Crown Way, Cardift, CF14 3UZ DX 33050 Cardiff
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COMPANIES HOUSE 1010412006 ::)rr companties registered in England and Wales
Form revised June 1998 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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or in bold black capitals.
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Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible io
searchers of the public record.
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v 10/03

First directors and secretary and intended situation of
registered office

SRE2I%2 2

GloeRAaL DiALegVE

TH S1CDons BD

bara Dor

Postcode

E&\AP

Lhd okt ShOEes | Sotie, 7o

Se Wi Kole Kot dem‘c% Sortu e

La Vien

(DwDod
Postcode | ,/r & ,E) &
LTh_ Dhoteg Socerdol 5% @ (vatiee

e oy, SsumGhre Lnamf et 61

Tel o10¢ QRC (Y %o

DX number DX exchange
1

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies regisiered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2



Company Secretary iseenotes 1.5

Company name

NAME *Style / Title

* vaiuntary details Forename(s)

Surname
Previous forename(s)

¥ Tick this box ifthe | 1€VIOUS sumname(s)

address shown is a
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address ¢

Post town
County / Region

Cauntry

Consent signature

Directors gsee nctes 1.5
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surpame

Previous forename(s)

Previous surname(s)
1 Tick this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
ragistered or principal
office address.

Address 1t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

G\ Lot AL

DiALoGue

MR

*Honours etc

©.B8.£.

Arah Lew

C N L~

PYDDEPWATT

SP‘ Slloen

en

Lo rabo o

Postcode

e& Al

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

C_Jdaghe st

Date

2 -03~0L

M

*Honours etc

. R. e,

AND e

C I et

PudD &0 W17

<k Qitben
Loripam
Postcode %(A\P
Day Month Year
O olq el?l‘ri‘) Nationality {5;2‘-(,_;”
DiRerweR, CLoRAL PARTNERS

CloBMt PALTNAS & Mot AT Lt

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

R-Odverse

Date

28-03-0¢(




Directors e notes 15
Please list directors in alphabetical order

NAME *Style / Title ML *Honours etc

* Voluntary details Forename(s)

Surname PO NEL.

Previous forename(s)

Previous surname(s)
* Tick this box if the
address shownlis a Address !‘-(— Y7
setvice address for the CHever MG ZM
beneficiary of a
Confidentiality Order

granted under section
723B of the Companies

Act 1985 otherwise, Post town %Nl W

give your usual

residential address. In i
the case of a County / Region L‘O’N&d\{ Postcode | feqo LB

corporation or Scottish
firm, give the Country
registered or principal

office address. Day onth o
Date of birth . -
2 }7 014 ﬂﬁﬁlﬁ’ Nationality e 111§

Business occupation h‘ eecTDE

Other directorships al Lo RAL PA“-THG(\{ 4 AT 0G| &TH

i

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

Consent signature % }287\,\, Date| 23 / 3 /06
N

A’ i<

This section must be Signed - |pate [
signed by either an '9 (O/\"?%a\‘% | ale, /o / é/ 15
agent on behalf of all ’ﬁ -
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of
association). Signed Date

Signed Date

Signed Date

Signed Date
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AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

GLOBAL DIALOGUE

1. The company’s name is Global Dialogue (in this document it is called “the
Company™).

2. The Company’s registered office is to be situated in England.

3. The objects for which the Company is established are to advance for the public
benefit in the United Kingdom or elsewhere such purposes as are recognised as
exclusively charitable under the law of England and Wales and in particular (but
without prejudice to the generality of those objects):-

3.1 For the public benefit to promote projects which will advance and encourage the
maintenance and observance of International and Domestic human rights,

3.2 To promote Domestic and International human rights for the benefit of the public
by raising public awareness of Domestic and International human rights,

disseminating materials regarding the human rights the violation of such human
rights;

3.3 To procure, through international human rights advocacy, the abolition of
discrimination and violence against all people;

3.4 to provide relief to those affected by breaches of Domestic and International
Human rights,

In this clause “Domestic Human Rights” shall mean those human rights which:

(1) Constitute freedom from genocide, siavery or the slave trade, uniawful forced
labour, extra-judicial killing or torture; or
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(2) Are enshrined or incorporated into the domestic law of the country in which it
1s sought to promote those rights; or

(3) Defined in any international treaty on human rights (including the European
Convention on Human Rights and Fundamental Freedoms of 1950, and any
such Declaration Resolution or Convention of the United Nations or any of its
organs or agencies or any treaty or international agreement entered into by any
member of the United Nations that is registered under Article 102(1) of the
United Nations Charter, including in all cases any supporting document and
any subsequent amendiment and including those rules and laws which fall into
this category and which may be described as “International Humanitarian
Law” which can be enforced in relevant international tribunal).

“International Human Rights” means any rights secured by International Law
which do not fall within the definition of Domestic Human Rights.

. In furtherance of the objects but not further or otherwise, the Company may
exercise the following powers:

(1) to make grants and/or loans whether out of capital or income and upon such
terms and conditions (if any) as to interest, repayment, security or otherwise,
and to guarantee money or to use the assets of the Company as security for the
performance of contracts entered into by any person, association, company,
local authority, administrative or governmental agency or public body as may be
thought fit for or towards the charitable purposes which are in any way
connected with or calculated to further the objects of the Company;

(2) to produce, publish and distribute (whether gratuitously or not) or to make
grants towards the cost of others producing, publishing or distributing material
in any form including books, pamphiets, reports, journals, films, tapes,
video/digital tapes or programmes that may be deemed desirable for the
promotion of the objects of the Company, or for the purpose of informing
contributors, those supported by the company, and others of the needs or
progress of the Company;

(3) to conduct or promote research into matters of affecting the company and the
carrying out of its charitable objects, and to publish (whether gratuitously or not)
the useful results of that research;

(4) To provide or assist in the provision of seminars, lectures, symposia,
conferences and other forms of education and training;

(5) to accept any gifts, endowments, legacies, bequests devises, subscriptions,
grants, loans or contributions of any other kind of money or property, including
contributions subject to special trusts or conditions, provided always that the
Company shall only hold or deal with property subject to special trusts or
conditions in accordance with those trusts or conditions and in such manner as is
permitted by law;

(6) to raise funds for the Company by personal or written appeals ( whether
occasional or periodical) public meetings or otherwise as may be deemed




necessary from time to time, provided always that the Company shall not
undertake or carry out any permanent trading except to the extent that such
trading by a charity is recognised and permitted by law;

(7) to operate bank accounts in the name of the Company, and to draw, make,
accept, endorse, discount, execute and issue promissory notes bills cheques and
other instruments;

(8) to invest any moneys of the Company not immediately required for its purposes
in or upon such investments, securities or property of any other kind and
sifuated anywhere in the world, whether involving liabilities or producing
income or not, as may be thought fit, subject to such conditions and consents (if
any) as may from time to time be imposed or required by law;

(%) to buy, take on lease or in exchange, hire or otherwise acquire any real or
personal property, and any rights or pnivileges which the Company may think is
necessary for the promotion of its objects and to maintain, manage, construct or
alter any buildings or erections and to equip and fit out any property and
buildings for use;

(10) to make planning applications, applications for consent under bye-laws or
building regulations and other like applications;

(11} subject to such consents as may be required by law, to sell, let, mortgage,
dispose of or tumn to account all or any of the property or assets of the Company;

{12) subject to such consents as may be required by law to borrow or raise money
for the purposes of the Company on such terms and such security (if any) as
may be thought fit;

(13) to enter into and carry out contracts;

(14) to empioy, engage or retain the services of such persons as may be necessary
or desirable for the attainment of the Company’s objects, on such terms as may
be thought fit and to make all reasonable provisions for the payment of pensions
and superannuation to employees, their families and other dependants;

(15) to delegate upon such terms and at such reasonable remuneration as the
Company may think fit to professional investment managers (“the Managers™)
the exercise of all or any of its powers of investment provided always that:

(a) the Managers shall be authorised to carry on investment business under the
provisions of the Financial Services Act 1986 or any statutory re-enactment
or replacement thereof;

{(b) the delegated powers shall be exercisable only within the clear policy
guidelines drawn up in advance by the Company;

(c} the Managers shall be under a duty to report promptly to the Company any
exercise of the delegated powers and in particular to report every transaction




carried out by the Managers to the Company within 14 days and to report on
a 3 monthly basis on the performance of the investments managed by them;

(d) the Company shall be entitled at any time to review, alter or terminate the
delegation or the terms thereof;

(e) the Company shall be bound to review the arrangements for delegation at
intervals of not more than 12 months uniess there are special circumstances,
but failure to conduct such a review shall not invalidate the delegation;

(f) the Company shall be liable for any failure to take reasonable care in
choosing the Managers; fixing or enforcing the terms on which the
Managers are employed; requiring the remedy of any breaches of those
terms and otherwise supervising the Managers, but otherwise shall not be
liable for any acts or defaults of the Managers;

(16) to permit any investments belonging to the Company to be held in the name of
any bank or Company as nominee for the Company and to pay any such
nominee reasonable and proper remuneration for acting as such;

(17) (i) to pay out of the funds of the Company the cost of any premium in respect
of any insurance or indemnity to cover the liability of the Directors

a. which by virtue of any rule of law would otherwise attach to them, in
respect of negligence, default, breach of trust or breach of duty of which
they may be guilty in relation to the Company;

b. to make contributions to the assets of the company in accordance with the
provisions of section 214 of the Insolvency Act 1986.

(i) Any insurance in the case of (i){(a) shall not extend to:

(a) any liability resulting from conduct which the directors knew, or must be
assumed to have known, was not in the best interests of the company, or which
the directors did not care whether it was in the best interests of the company or
not;

(b) any liability to pay the costs of unsuccessfully defending criminal prosecutions
for offences arising out of the fraud or dishonesty or wilful or reckless
misconduct of the directors;

(c) any liability to pay a fine.

(iii) Any insurance in the case of (1)(b) shall not extend to any liability to make sucha
contribution where the basis of the director’s liability is her/his knowledge prior to the
insolvent liquidation of that company (or reckless failure to acquire that knowledge)
that there was no reasonable prospect that the company would avoid going into
insotvent liquidation.




(18) to establish charitable trusts for any particular purposes of the Company, to act
as trustees of any such special charitable trusts whether established by the
Company or otherwise and generally to execute or undertake any charitable trust
which may lawfully be undertaken by the Company and may be conducive to its
objects;

(19) to establish and support or assist in the establishment and support of any
charitable companies, associations or instifutions in any way connected with the
purposes of the Company or calculated to further its objects;

(20) to co-operate with other charities, voluntary bodies and statutory authorities
operating in furtherance of the objects of the Company or similar charitable
purposes and to exchange information and advice with them;

(21) to pay out of the funds of the Company the costs, charges and expenses of and
incidental to the formation and registration of the Company;

(22) to do all such lawful things as shall further the attainment of the objects of the
Company or any of them.

5. The income and property of the Company shall be applied solely towards the
promotion of the objects as set forth in this Memorandum of Association, and no
part shall be paid or transferred directly or indirectly, by way of dividend bonus or
otherwise by way of profit, to members of the Company and no Trustee ( as
defined the Company’s Articles of Association) shall be appointed to any office of
the Company paid by salary or fees or receive any remuneration or other benefit in
money or money’s worth from the Company, provided that nothing in this
document shall prevent any payment in good faith by the Company:

(1) The Company may employ or enter into a contract for the supply of goods and
services to the Company with one of the Trustees, provided that:

(a) The remaining Trustees are satisfied (having weighed the
advantages and disadvantages) that it is in the best interests of
the Company to contract with the Trustee rather than a person
who has no connection with the Company;

(b) Any remuneration must not exceed an amount that is reasonable
in all the circumstances;

{(c)} Atno time shall a majority of the Trustees benefit under this
provision;

(d) A Trustee who is to benefit shall withdraw from any meeting at
which his or her appointment or remuneration, or performance
under any contract or the appointment, remuneration or
performance of his or her partner, is under discussion;

(e) A Trustee who withdraws under (d) shall not be counted in
calculating any quorum for that meeting or part of a meeting;




(f) The restrictions in this clause apply to any benefits that accrue to
any firm or company of which any Trustee is a partner,
employee, consultant, director or shareholder (but subject to
clause 5(4) below) as they apply to the Trustee personally;

(g) The Trustees shall minute their decision and the reasons for it.

(2) of reasonable and proper remuneration for any services rendered to the
Company by any member, officer or servant who is not a Trustee;

(3) of interest on money lent by any member of the Company or Trustee at a
reasonable and proper rate per annum not exceeding two per cent less than the
published base lending rate of a clearing bank to be selected by the Trustees or
three per cent whichever is the greater;

(4) of fees, remuneration or other benefit in money or money’s worth to any
Company of which a Trustee may also be a member holding not more than 1%
of the issued capital of that company;

(5) of reasonable and proper rent for premises demised or let by any member of
the Company or a Trustee,

(6) to any Trustee of reasonable out of pocket expenses;

(7) of any premiums in respect of any indemnity insurance, to cover the liability
of the directors which, by virtue of any rule of law would otherwise attach to
them in respect of any negligence, default, breach of trust or breach of duty of
which they may be guilty in refation to the company: Provided that any
insurance shall not extend to any claim arising from liability resulting from
conduct which the directors knew, or must be assumed to have known, was
not in the best interests of the company, or which the directors did not care
whether it was in the best interests of the company or not, and Provided also
that any insurance shall not extend to any claim arising from liability for the
costs of unsuccessfully defending criminal prosecutions for offences arising
out of the fraud or dishonesty or wilful or reckless misconduct of the directors.

. The liability of the members is limited.

. Every Company Member (as defined in the Company’s Articles of Association)
undertakes to contribute such amount as may be required (not exceeding £1) to the
Companies assets 1f 1t should be wound up while he or she is a Company Member
or within one year afterwards, for the payment of the Company’s debts and
habilities contracted before he or she ceases to be a Company Member, and of the
costs, charges and expenses of winding up, and for the adjustment of the rights of
the contributories amongst themselves.

. If the Company is wound up or dissolved and after all its debts and liabilities have
been satistied there remains any money or property it shall not be paid to or




distributed among the members of the Company, but shall be given or transferred
to some other charity or charities having objects similar to or including the objects
of the Company; and which prohibits the distribution of its or their income and
property to an extent at least as great as is imposed on the Company by clause 5
above, chosen by the Company Members at or before the time of dissolution and
if that cannot be done then to some other charitable object.




We, the persons whose names and addresses are written below, wish to be formed into
a company under this Memorandum of Association.

Signatures, names and Addresses of Subscribers

Greenwich,
London SE10 OLB

Dated: 67{ 40(, 7 M

. ) \; N
Witness to the above signature 9 { \1\1@’\}3‘/\

Gregory David Power , g%;
14 Chevening Road, % Z\/\/

Name: | ¢\ NEEL WAFKON
Address: </ EL'O\U{C;/\ ’Qo‘oa A

(ijui tx AP

Occupation  (_{~nga_r f =0cC

Andrew Charles Puddephatt

5a Sigdon Road 4 | MWW
London E8 1AP

Dated: é - A\P o~ ZOOé

Witness to the above signature: 3 ) \f\\jo p\
. A%

Name: \j FIUN1FEQ2 WATON

Address: = A Svenchoim (o

hoston BY AR
Occupation C ]/\u/ Eoc
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THE COMPANIES ACTS 1585 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF
GLOBAL DIALOGUE
INTERPRETATION
1. Inthese Articles and Memorandum:
“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 articles of Association of the Company.
“the Board” means the board of directors of the Company.
“the Company” means the above-named company.

>

“Company Members’ means the members of the Company having the

right to vote at General Meetings.

“clear days” means, in relation to a period of notice, the period
excluding the day on which the notice is given, or
deemed to be given, and the day for which it is given
or on which it is to take effect.

“executed” includes any mode of execution.

“Members” means all the individuals and organisations admitted
to membership (of any class or category) of the
Company whether entitled to vote at General
Meetings or not.
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“the Memorandum” means the Memorandum of Association of the
Company.

“month” means calendar month.

“Office” means the registered office of the Company.

“these presents™ means the Articles and reguiations of the Company

for the time being in force.

“the seal” means the common seal of the Company if it has
one.
“the Secretary” means the company secretary of the Company or

any other person appointed to perform the duties of
the company secretary of the Company.

“Trustee” means a member of the Board.
“the United Kingdom™ means Great Britain and Northern Ireland.

Words importing the singular shall include the plural and vice versa; words importing
a particular gender shall include all genders, and words importing persons shall
include corporations.

Subject to the above provisions in this Article, words or expressions defined in the
Act (or any modification thereof in force when these Articles come into effect) shail
bear the same meaning in these Articles uniess the context otherwise requires.

MEMBERSHIP OF THE COMPANY

2. The number of Company Members with which the Company proposes to be
registered is untimited.

3. The Company Members shall be the subscribers to the Memorandum, and such
other persons as the Board shall admit to membership as a Company Member
from time to time.

4. The Company may from time to time resolve upon the creation of other classes of
members of the Company (including honorary members) provided that the rights
of such other classes of members do not extend to voting at General Meetings.
Such other categories of membership may be under whatever title or nomenclature
the resolution may specify and may bestow upon the persons concerned such
rights, privileges duties and obligations (except the right to vote at General
Meetings) as may be specified in the resolution.

3. Except in respect of the subscribers to the Memorandum, every application for
membership shall be in writing signed by or on behalf of the applicant in such
form as the Board may from time to time determine.
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6. The Board shall admit to membership such persons or organisations as it shall
think fit and the Board may from time to time prescribe and vary the critenia for
membership. The Board shall not be obliged to give reasons for refusing to accept
any person as a Member.

7. The Board may in its discretion levy subscriptions on all or any classes of
Members at such rates as it shall determine and may levy subscriptions at different
rates for different categories of Members including members of the same class.

8. Moembership shall not be transferable and a Member shall cease to be a Member:-
(1) in the case of an individual, on death;

(2) if by notice in writing to the Secretary a Member resigns. The Member is
deemed to have resigned when the letter of resignation is received at the
Office;

(3) by unanimous vote of the Board or, if there shall be more than six Trustees, by
a resolution passed by a majority of not less than 3/4ths of the Trustees present
and voting at a meeting of the Board convened for the purpose. A resolution to
terminate a Members membership shall not be passed unless the Member has
been given not less then 14 days notice in writing of the meeting of the Board
at which the matter is to be considered and has been afforded a reasonable
opportunity of being heard by or of making a written representation to the
Board prior to the Board voting on the resolution;

(4) if any subscription or other sum payable by the Member is not paid on the due
date and remains unpaid one month after a notice has been served on the
Member on behalf of the Board informing him informing him that he will be
removed from the membership if it is not paid. The Board may re-admit to
membership of the Company any person removed on this ground on his
paying such part of the sum due as the Board may determine.

PATRONS

9. The Board in its discretion may appoint any person to be a Patron of the Company
(and remove any Patron) on such terms as they shall think fit.

10. A Patron shall have the right to attend and speak (but not vote) at any General
Meeting of the Company and to be given notice of General Meetings as if a
Company Member and shall also have the right to receive the accounts of the
Company when available to Company Members.

GENERAL MEETINGS

11. The first Annual General Meeting of the Company shall be held at such time not
being more than 18 months after the incorporation of the Company and at such
place as the Board may determine.
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13.

14,

15.

16.

17.
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Subject to Article 11 the Company shall in each year hold an Annual General
Meeting in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more than fifteen months shall
elapse between the date of one Annual General Meeting and the next. Annual
General Meetings shall be held at such times and such places as the Board shall
determine.

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings. The Board may call General Meetings and, on
the requisition of Company Members in accordance with the provisions of the
Act, shall within 21 days from the date of the deposit of the requisition convene an
Extraordinary General Meeting for a date not later than eight weeks after the
deposit of the requisition.

If there are not within the United Kingdom sufficient Trustees to convene a
General Meeting, any Trustee or any Company Member may convene a General
Meeting.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution appointing a person as Trustee shall be called by
at least twenty one clear days notice. All other Extraordinary General meetings
shall be called by at [east fourteen clear days notice but a General Meeting may be
called by shorter notice if it is so agreed:

(1) in the case of an Annual General Meeting, by all the Company Members
entitled to attend and vote at such a meeting; and

(2) in the case of any other meeting by a majority in number of the Company
Members having a right to attend and vote at such a meeting, being a majority
holding together not less than 95 per cent of the voting rights at that meeting
of all the Company Members.

The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted and, in the case of an Annual General Meeting,
shall specify the meeting as such. The notice shall be given to all the Company
Members, Trustees, Patrons and the Auditors.

PROCEEDINGS AT GENERAL MEETINGS

No bustness shall be transacted at any General Meeting unless a quorum is
present. Two persons entitled to vote on the business to be transacted, each being
a Company Member or a duly authorised person representing a Company Member
organisation, or one tenth of the total number of such persons for the time being,
whichever is the greater, shall constitute a quorum,
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If a quorum is not present within half an hour from the time fixed for the meeting,
or if during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and place or to such
time and place as the Board may determine.

The Chairman (if any) of the Board or in his absence some other Trustee
nominated by the Board shall preside as chairman of the meeting, but if neither
the Chairman nor such Trustee be present within fifteen minutes of the time fixed
for the meeting, and wiiling to act, the Trustees present shail elect one of their
number to be chairman and, if there is only one Trustee present and willing to act
he shall be chairman.

If no Trustee is willing to act as chairman, or if no Trustee is present within 15
minutes after the time fixed for the meeting, the Members present and entitled to
vote shall chose one of their number to be chairman.

A Trustee shall, notwithstanding that he is not a Company Member, be entitled to
attend and speak (but not vote) at any General Meeting.

The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place, but no business shall be transacted at any adjourned
meeting other than business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for fourteen days or more,
at least seven clear days notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decide on a show of hands
unless before or on the declaration of the result of the show of hands, a poll is duly
demanded. In the case of a person or persons with a disability, a show of hands
shall mean such signification of voting intention as the chairman shall approve.
Subject to the provisions of the Act, a poll may be demanded:

(1) by the chairman; or
(2) by at least two Company Members present in person or by proxy; or

(3) by a Company Member or Company Members present in person or by proxy
and representing not iess than one tenth of the total voting rights of all the
Company Members having the right to vote at the meeting.

Unless a poll is duly demanded a declaration by the chairman that resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the minutes of the
meeting, shall be conclusive evidence of the fact without proof of the number or
proportion of the votes in favour of or against the resolution,

The demand for a poll may be withdrawn, before the poll is taken, but only with
the consent of the chairman. The withdrawal of the demand for a poll shall not
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invalidate the result of a show of hands declared before the demand for the poll
was made.

A poll shall be taken as the Chairman directs and he may appoint scrutineers (who
need not be Members) and fix a time and place for declaring the results of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll is demanded.

A poll demanded on the efection of a chairman or on the question of adjournment
shall be taken immediately. A poll demanded on any other question shall be taken
either immediately or at such time and place as the chairman directs. The demand
for a pole shall not prevent continuance of a meeting for the transaction of any
business other than the question on which the poll is demanded. If a poll is
demanded before the declaration of the results of a show of hands and the demand
is duly withdrawn, the meeting shall continue as if the demand had not been made.

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

Subject to the provisions of the Act, a resolution in writing signed by all the
Company Members for the time being entitled to receive notice of and to attend
and vote at any General Meetings (or being organisations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed at a
meeting of the Company convened and held.

VOTES OF COMPANY MEMBERS

Subject to Article 28, every Company Member shall have one vote.

No Company Member shall debate or vote on any matter in which she/he is
personally interested without the permission of the majority of the persons present
and voting.

Any organisation which is a Company Member may by a resolution of its Council
or other governing body authorise such individuals as it thinks fit to act as its
representative at any meeting of the Company, and the individual so authorised
shall be entitled to exercise all the same powers on behalf of the organisation
which he represents as the orgamsation could exercise if it were an individual
Company Member of the Company. An instrument appointing such individual
shall be in the following form or as near to it as circumstances will admit, or in
any other form which is usual or which the Board may approve:-

GLOBAL DIALOGUE

We [name of organisation] being a member of the above-named Company
hereby appoint [name and address of representative] or failing him/her {[name
and address of substitute] to vote on our behalf at the
[Annual/Extraordinary/Adjourned] General Meeting of the above-named
Company to be held on the ............ dayof.............
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And any adjournment thereof.

Signed [name] this ........... dayof..................

Any Company Member of the Company entitled to attend and vote at any meeting
of the Company shail be entitled to appoint another person (whether a Member or
not) as his proxy to attend and vote (by show of hands or poll} instead of him.

The instrument appointing a proxy shall be in writing signed by the Appointor or
his attorney duly authorised in writing and shall be in the following form or as
near to it as circumstances will admit, or in any other form which is usual or
which the Board may approve:-

GLOBAL DIALOGUE

I [Company Member’s name and address] being a Company Member of the
above-named Company hereby appoint [name and address of proxy holder] or
ailing him/her [name and address of substitute] as my/our proxy to vote on
my/our behalf at the { Annual/Extraordinary/Adjourned] General Meeting of
the Company tobe heldon the ............ dayof.......c.oeeennn. and any
adjournment thereof.

Signed [name] this ............... dayof...................

An instrument appointing a proxy and the power of attorney or other authority (if
any) under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the Office or at such other place within the United
Kingdom as is specified for that purpose in the notice convening the meeting not
less than thirty six hours before the time for the holding of the meeting or
adjourned meeting at which the person named in the instrument proposes to vote
or, in the case of a poll, before the time appointed for the taking of the poll, and in
default the instrument of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve months from the
date of its execution.

An instrument appointing a proxy shall be deemed to confer authority to demand
or join in demanding a poll.

No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is tendered, and every vote
note disallowed at the meeting shall be valid. Any objection made in due time
shall be referred to the chairman whose decision shall be final and conclusive.

A vote given or poll demanded by the duly authorised representative of a
Company Member organisation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the Company at the Office before the
commencement of the meeting or adjourned meeting at which the vote Is given or
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the poll demanded or (in the case of a poll taken otherwise than on the same day
of as the meeting or adjourned meeting) the time appointed for taking the poli.

39. A vote given or a poll demanded in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of the principal
or revocation of the proxy or of the authority under which the proxy was executed,
provided that no indication in writing of the death, insanity or revocation of the
Company Member shall have been received at the Office before the ‘
commencement of the meeting or adjouwrned meeting at which the proxy is used or
the poli demanded or (in the case of a poll taken otherwise than on the same day
as the meeting or adjourned meeting) the time appointed for taking the poll.

39A. General Meetings may be conducted by electronic means and members may
participate in a general meeting by means of conference phone, video conferencing or
other electronic means of communication provided that members participating are
able to identify each other. Participation by such means shall be deemed to constitute
presence in person and business so transacted shall be effective for all purposes. Any
expression whatsoever used relating to the conduct of general meetings such as
resolutions, votes, declarations, demand for a poll shall be construed in accordance
with the electronic means of communication being used, whether visual, phonic,
textual or otherwise. Nothing in this article affects the actual conduct of a poll.

THE BOARD

40. The number of Trustees shall not be less than 2 but (unless otherwise determined
by Ordinary Resolution) shall not exceed 15.

4], The first Trustees shall be the subscribers to the Memorandum, who shall be
deemed to have been appointed under the Articles. Future members of the Board
(who shall be Members) shall be appointed as provided subsequently in the
Articles.

42. Except to the extent permitted by clause 5 of the Memorandum, no member of the
Board shall take or hold any interest in property belonging to the Company or
receive remuneration or be interested otherwise than as a Trustee in any other
contract to which the Company is a party.

43. The Trustees may be paid all reasonable travelling, hotel and other expenses
properly incurred by them in connection with their attendance at meetings of the
Board {or its committees or sub-committees} or General Meetings or otherwise in
connection with the discharge of their duties, but (subject to Article 42) shall
otherwise be paid no remuneration.

POWERS OF THE BOARD

44. Subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by Special Resolution, the business of the Company shall be
managed by the Board who may exercise all the powers of the Company and do
on behalf of the Company all such acts as may be exercised an done by the
Company and are not by statute or by these presents required to be exercised by
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the Company in General Meeting. No alteration to the Memorandum or the
Articles and no such direction shall invalidate any prior act of the Board which
would have been valid if that alteration had not been made or that direction not
been given. The powers given by this Article shall not be limited by any special
power given by the Articles to the Board, and a meeting of the Board at which a
quorum is present may exercise all the powers exercisable by the Board.

. The Board may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they
determine.

The Board shall have power from time to time to make such regulations as it may
deem necessary or expedient or convenient for the proper conduct and
management of the Company and the affairs thereof; as to prescribing the classes
of and conditions of membership and the rights and privileges of Members; as to
the duties of any officers or servants of the Company; as to the conduct of the
business of the Company by the Board or any committee or sub-committee and as
to any of the matters or things within the power or under the control of the Board
provided the same shall not be inconsistent with the Articles.

The Board and the Company in General Meeting shall have power to repeal or
alter or add to any regulations and the board shall adopt such means as they think
sufficient to bring to the notice of Members all such regulations which shall be
binding on Members.

APPOINTMENT AND RETIREMENT OF TRUSTEES

At the first Annual General Meeting and at every subsequent Annual General
Meeting one third of the Trustees for the time being, or if their number 1s not three
or a multiple of three, the number nearest to one third shall retire from office.

The Trustees to retire by rotation shall be those who have been longest in office
since their last appointment or re-appointment, but as between those persons who
became or were last re-appointed Trustees on the same day those to retire shall
(unless they otherwise agree amongst themselves) shall be determined by lot.

If the Company at the meeting at which a Trustee retires by rotation does not fill
the vacancy, the retiring Trustee shall, if willing to act, be deemed to have been
re-appointed unless at the meeting it is resolved not to fill the vacancy or unless a
resolution for the re-appointment of the Trustee is put to the meeting and lost..
No person shall be appointed or re-appointed a Trustee at any General Meeting:-

(1) unless she/he has attained the age of 18 years;

(2) in circumstances such that, had he already been a Trustee, he would have been
disqualified from acting under the provisions of Article 56;

(3) unless either:-
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(a) she/he is recommended by the Board; or

{b) not less than fourteen nor more than thirty five clear days before the day
fixed for the meeting, a notice signed by a Company Member has been
given to the Company of the intention to propose that person for
appointment or re-appointment stating the particulars which would if he
were so appointed or re-appointed , be required to be included in the
Company’s register of members of the Board together with a notice signed
by that person of his willingness to be appointed or re-appointed.

Not less than seven, nor more than twenty-eight clear days before the date fixed
for the holding of a General Meeting notice shall be given to all persons who are
entitled to receive notice of the meeting of any person who is recommended by the
Board for appointment or re-appointment as a Trustee at the meeting or in respect
of whom notice has been duly given fo the Company of the intention to propose
him at the meeting for appointment or re-appointment as a Trustee. The notice
shall give the particulars of that person which would, if he were so appointed or
re-appointed, be required to be included in Company’s register of the members of
the Board.

Subject as aforesaid, the Company may from time to time in General Meeting
increase or reduce the number of Trustees and determine in what rotation such
increased or decreased number shall go out of office and may make the
appointments necessary for effecting any such increase.

The Board may appoint a person who is willing to act to be a Trustee either to fill
a vacancy or as an additional Trustee provided that the appointment does not
cause the the number of Trustees to exceed any number fixed by or in accordance
with the Articles as the maximum number of Trustees. A Trustee so appointed
shall hold office only unti] the next following Annual General Meeting and shall
not be taken into account in determining the Trustees who are to retire by rotation
at the meeting. If not re-appointed at such Annual General Meeting, he shall
vacate his office at the conclusion of that meeting.

Subject as aforesaid, a Trustee who retires at an Annual General Meeting, may, if
willing to act, be re-appointed.

DISQUALIFICATION AND REMOVAL OF TRUSTEES

A Trustee shall cease to hold office if she/he:-

(1) ceases to be a Trustee by virtue of any provision in the Act or is disqualified
from acting as a Trustee by virtue of section 72 of the Charities Act 1993 (or
any statutory re-enactment or modification of that provision) or is otherwise
prohibited by law from being a Trustee;

(2) becomes incapable by reason of mental disorder, illness or injury of managing
and administering his own affairs;
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(3) resigns his office by notice to the Company ( but only if at least two Trustees
will remain in office when the notice of resignation takes effect};

(4) 1s absent without the permission of the Board from all their meetings held
within a period of six months and the Board resolve that his office be vacated.

57.In addition and without prejudice to the provisions of section 303 and 304 of the
Act, the Company may by Extraordinary Resolution remove any Trustee before
the expiration of the period of his office and may by an Ordinary Resolution
appoint another qualified Member in his stead but any person so appointed shall
retain his office so long only as the Trustee in whose place he is appointed would
have held the same if he had not been removed.

PROCEEDINGS OF THE BOARD

58. Subject to the provisions of the Articies, the Board may meet together for the
despatch of business, adjourn and otherwise regulate their proceedings as they
think fit. Two Trustees may and the Secretary at the request of two Trustees shall
call a meeting of the Board. It shall not be necessary to give notice of a meeting to
a Trustee who is absent from the United Kingdom. Questions arising at a meeting
shall be decided by a majority of votes. In the case of an equality of votes, the
Chairman shall have a second or casting vote.

59. The quorum for the transaction of the business of the Board may be fixed by the
Board but shall not be less than one third of their number or two whichever is the
greater.

60. The Board may act notwithstanding any vacancies but, if the number of Trustees
is less than the number fixed as the quorum, the continuing Trustees may act only
for the purpose of filling vacancies or of calling a General Meeting.

61. The Board shall from time to time elect a Chairman of their meetings and may at
any time remove him from that office. Unless he is unwilling to do so, the Trustee
so appointed shall preside at every meeting of the Board at which he is present.
But if there is no Trustee holding that office, or if the Trustee holding it is
unwilling to preside or is not present within five minutes after the time fixed for
the start of the meeting, the Trustees present may appoint one of their number to
be Chairman of the meeting.

62. The Board may delegate any of its powers or the implementation of any of its
resolutions to any committee provided that:-

(1) the resolution making the delegation shall specify those who shall serve or be
asked to serve on such committee (although the resolution may allow the
committee to make co-options up to a specified number);

(2) the composition of any such committee shall be entirely in the discretion of
the Board and may comprise such of their number (if any) as the resolution
may specify;
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(3) the deliberations of any such committee shall be reported regularly to the
Board and any resolution passed or decision taken by any such committee
shall be reported forthwith to the Board and for that purpose every committee
shall appoint a secretary;

(4) all delegations under this Article shall be revocable at any time;

(5) the Board shall make such regulations and impose such terms and conditions,
and give such mandates to any such commitiee as it may from time fo time
think fit;

(6) for the avoidance of doubt the Board may delegate all financial matters to any
committee and shall be empowered to resolve upon the operation of any bank
account according to such mandate as it shall think fit from time to time
provided that the signatures required shall include at least one Trustee.

All acts done by a meeting of the Board, or a committee shall, notwithstanding
that it be afterwards discovered that there was a defect in the appointment of any
Trustee or member of the committee or that any of them were disqualified from
holding office, or had vacated office or were not entitled to vote, be as valid as if
every such person had been duly appointed and was qualified and had continued
to be a Trustee or a member of the committee (as the case may be) and had been
entitled to vote.

A rtesolution in writing, signed by all the Trustees for the time being or any
committee shall be as valid and effective as if it had been passed at a meeting of
the Board or (as the case may be) such committee duly convened and held.

Trustees and members of any committee may participate in or hold a meeting of
the board or any committee (as the case may be) by means of conference
telephone, video conferencing or other electronic communications provided that
all persons participating in the meeting can identify each other. Participation by
such means shall be deemed to constitute presence in person and business so
transacted shall be effective for all purposes as that of a meeting of the Board or a
committee {as the case may be) duly convened and held with such persons
physically present.

OFFICERS

Subject to the provisions of the Act and to clause 5 of the Memorandum, the
Board:-

(1) shall appoint or engage the Secretary and may appoint an assistant or deputy
Secretary;

(2) may appoint or engage a Treasurer and such other officers or servants as they
shall see fit;
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(3) may appoint one or more of their number to the unremunerated office of
Managing Director or to any other unremunerated executive office under the
Company

and any such appointment or engagement may be made for the purpose of discharging
such duties and upon such terms as the Board determines and the Board may dismiss
any officer or servant so appointed or engaged.

67. Any appointment of a Trustee to an unremunerated executive office under Article
66, or to a remunerated executive office permitted by virtue an Order of the
Charity Commissioners for England and Wales shall terminate if he ceasesto be a
Trustee.

MINUTES
68. The Board shall keep minutes in books kept for the purpose:-
(1) of all appointments of officers made by the Board; and

(2) of all proceedings at meetings of the Company and of the Board and of
committees and sub-committees of the Board including the names of those
present at each meeting.

THE SEAL

69. The seal (if any) shall only be used by the authority of the Board or of a
committee of the Board authorised by the Board. The Trustees may determine
who shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Trustee and by the Secretary or a second
Trustee.

BANK ACCOUNTS

70. (1) Any bank account in which any part of the assets of the Company is deposited
shall indicate the name of the Company. All cheques and orders for the payment
of money from such an account shall require two signatures at least one of which
shall be that of a Trustee,

70 (2} Notwithstanding Article 70(1) above the Trustees may make regulations for the
use of electronic banking, the use of card payments on an account, and may provide
for the payment of small amounts by cheque on one signature only, provided that the
Trustees shall ensure that the regulations apply proper financial controls including
financial limits on payment using one signature.

ACCOUNTS

71. Accounting records for the Company sufficient to show and explain the
transactions and assets and liabilities of the Company and otherwise complying




72.

73.

74.

75.

76.

77.

78.

with the Act shall be kept at the Office or such other place within the United
Kingdom as the Board thinks fit.

Subject to the requirements of the Act, the Company may at a General Meeting
impose reasonable restrictions as to the time and manner at and in which the
books and accounts of the Company may be inspected by the Members and
subject to those restrictions the books and accounts of the Company shalil be open
to inspection by the Members at all reasonable times during usual business hours.

The Board shall lay before the Annual General Meeting of the Company in each
year an income and expenditure account for the period since the last preceding
account (or in the case of the first account, since the incorporation of the
Company) together with a balance sheet made up as at the same date. Such
accounts and balance sheet shall be accompanied by a report of the Board as to the
state of affairs of the Company and a report of the Auditors {where required by
law) and shall comply with the provisions of the Act. Copies of such account,
balance sheet and reports and of any other documents required by law to be
annexed or attached to them shall, not less than 21 clear days before the date fixed
for the meeting before which they have to be laid, be sent to all persons entitled to
receive notices of General Meetings of the Company.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with the Act

ANNUAL REPORT AND ANNUAL RETURN

The Board shall comply with their obligations under the Charities Act 1993 Sor
any statutory re-enactment or modification of the same) with regard to the
preparation of an annual report and an annuali return and their transmission to the
Charity Commission.

NOTICES

Any notice to be given to or by a person pursuant to the Articles shall be in
writing except that a notice calling a meeting of the Board need not be in writing,

The Company may give notice to a Member either personally or by sending it by
post in a prepaid envelope addressed to the Member at his registered address or by
leaving it at that address. A Member whose registered address is not within the
United Kingdom and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be entitled to to have notices
given to him at that address, but otherwise no such Member shall b entitled to
receive any notice from the Company.

A Member present in person at any meeting of the Company shall be deemed to
have received notice of the meeting and, where necessary, of the purposes for
which it was called.




79. Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given. A notice shall be
deemed to be given 48 hours after the envelope containing it was posted.

80. The accidental omission to give notice of a meeting to or the non-receipt of a
notice of a meeting by a person entitled to receive a notice shall not invalidate that
meeting.

INDEMNITY

81. Subject to the provisions of the Act but without prejudice to any indemnity to
which a Trustee may otherwise be entitled, every Trustee or other officer or
Auditor of the Company shall be indemmified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil
or criminal, in which judgement is given in his favour or in which he is acquitted
or in connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in relation
to the affairs of the Company, and against all costs, charges, losses, expenses or
liabilities incurred by him in the execution and discharge of his duties or in
relation thereto.

82. The Board shall have power to resolve (but only pursuant to clause 4(16) and 5(7)
of the Memorandum) to effect Indemnity Insurance notwithstanding their interest
in such a policy.

WINDING UP

83. The provisions of clauses 7 and § of the Memorandum relating to the winding up
or dissolution of the Compary shall be observed and have effect as if the same
were repeated in these Articles.
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Gregory David Power
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