NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECORD

Companies House regrets that the microfiche record for this company -
contain tome documents which are illegible.

The poor quality has been noted, but unfortunately steps taken to improve
them were unsuccessful.

Companies House would like to apologise for any inconvenience this
may cause,

Companies House is an Executive Agency of the Departinent of Trade and Industry




COMPANIES FORM Mo. 12

Statuiory Declaration of compfiance
with requizements on application
for regisiration of a company

f'ﬁ?é‘? de not Pursuant to section 12(3) of the Companies Act 1985
yrlte n
this margin
To the Registrar of Companies For offictal use  For official use
Please complate e St M 7
tegibly, prefarahly | | T | !
In &iack typa, or : P S S
beld bleck fattaring  Name of company a0 AR q I:l' ﬂ
« (FIROSCOPE LIMITED .
* Ingart full /
name of Company
L__PAVID TSAMES SALMON
of _Lp RAMYWROD WILLAS, WELLSTED STREET,
¥ L4 ,J
HULL .
t delste as do solemnly and sincerely declare that | am a [Sefisiter-engagod-in-tho-fermatoncithe-campany]t
appropriate

[person named as diractor or secretary of the company in the statement defivered to the registrar
under section 10(2)]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidantal to it have been complied with,

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

Declared at iﬁi&&h&&w& 7 Declarant to sigr belew
+hBEEQUING

— ‘/’ - %
the \9 day of {%n\/l //’Jll/ Yoo

rd
One th ine hundred and £oMGeH TU S
ne thousand.aine hundred an >< :
before me _;§l=$‘: I&\A@GA_—

—

AComrissionerfoPOathsor Notar ic-o-Justice-of
the-Pesee.er-Solicitor having the powers conferred on a
Cominissioner for Oaths.

Presentor's name address and For official Use
reference {if any); New Companies Section

INDUSTRIAL COM MON OWNERSHID
VOVEMENT LIMITED

/8 The Corn Exchange
Leeds LS17BP
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"THE COMPAVIES AGT 1935 if - vz@
COMPAYY LINISTD EY GUARANTIE AND NOT HAVING ‘ |
A SHARE CAPITAL

MEVORANDUM OF ASSOCIATION OF

GIROSCOFE //

LIMITED

The nems of the Company (hereinafter called "the Company™) ia -
Giroscope Limited. - .

The registered office of the Company will be situated in England. w/%

The objects of the Company are as followss

A. (i)  The purchase, renovation, modernisation, and furnishing of
houses in poor condition. The renting out of these hounes
4o unemployed people and other disadvantaged groups in
society, such as single parent families and disabled people.

(1i) Manufacturing or selling or hiring whether as wholesalers,
retailers, agents, or otherwise, such other goods {or
_providing such gervice) as may be determined by a General
Meeting.

B. To promote the physical, emotional and mental well-being of employees
of the Company and its subsidiaries by providing employment which
is satisfying,safe and useful. .

¢, To have regard to promoting the physical, emotional and mental
well=being of the community generally, including those persons who,
as customers or suppliers of the Company, as residents residing in
the area or areas where the Company is trading, or as employeea in
other enterprises engaged in similar trading, may be affected by
the Company's activities.

D. To support, foster and promote the principles and practice of
co-operation, of workers' control over their employment, of collective
working and of co-operative and common ownership enterprisesy to
promote and develop working practices which combat exinination
against people on grounds of sex, race, age, se FoREaRY
disability, class or religion.

9-((903—7 AR
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Mo earry op apy oiber irade or Lusiness whatsoever waigh can, iR
the opinion of ihe Company, ke zdyantageously carried on by ths
Conpany in connection with or ameiilary to any of the general
business of the Company or is calenlated direcily to benefld the
Company or ephance the value of nr render profitable any of the
Company's property or righte or is yequired by ANy ustomers of
cr persons dealing with the Coupery. :

To purchese, take on lease or in exshamge, hire or otherwise
acquirs anl hold for any estate or interest any lands, tuildirgs,
easements, rights, privileges, concessions, patent righis, licences,
zperet procesaes, property of any kind nscessary or convenient for
the purpese of or in connection with the Companyts businescs or BNy
franch or department thereof.

o ersct, construct, lay down, enlarge, alter and maintain any

shopa, stores, factories, buildings, works, ways, plant and machinery
necesgary or convenient for the Company's business, and to contribute
to or subsidise the erestion, construction and maintenance of any of

the above.

To borraow or raise or secuxe the paymeni of money for the purpose

of or in connection with the Company's business, and for the purpose
of and in comnection with the borrowing or raising of money by the
Company to becoma 2 member of any building poclety.

we mortgage and charge the undertaking and all or any of the real
end personal propersy and assets, present or future, and te issue at
par or at a premium or dizeount, and for such consideration as may
bs thought fit, debeniures or debenture stock, either permanent or
repayable, and collaterally or further to secure any ascurities of
the Company by a ‘trust dead or other assurance.

To issue and deposit any gecurities which the Company has power to
issue by way of mortgage to secure any sum less than {the nominal
amount of such securities and also by way of gecurity for the
performance of any coniracts or obligations of the Company or of its
cugtomers or other persons or corporations having dealings with the
Company,or in whose pusiness or undertakings the Company is interested,
whether directly or indirectly.

To receive money on deposit or loan upon guch %terms as the Company
may approve and to guarantee the cbligations and contracts of
customers and others.

To draw, make, accept, endorse, negotiate, discount and execute
promissoxy notes, bills of exchange and other negotiable instruments.

2
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To invest and deal with the ponies of the Company pot iazediately
required for the purpose of its business in or upen such invesiments
or securities and in puch mannsr i« mey from time to time be determined,

To accept payment of any properiy or rights sold or otRerwise
disposed of or dealt wiih by the €ozmpany, either in cash, by
instalments or otherwise, or in fully or partly paid up shares of
any company or corporation, with or without deferred or preferred or
special rights or restrictions in respect of dividend, repayment of
capitsl, voting or otherwise, or in debentiures or morigege debentures
or debenture stock, mortgage or other securities of any company ox
corporation, or partly in one mode and parily in another, and
generally on such terms s the Company may deiermine, and fo hold,
dispose of or otherwise deal with any shares, stock or pecurities so
acquired. -

To enter into any partnership or joint-purse srrvangement or .
arrangement of sharing profits, union of interesis or co-operation
or amalgamate with any company, co-operative, firm or person
carrying on or proposing to carry on any business within the objecta
of the Company, and to acquire and hold, sell, deal with or diapose
of shares, stock, or securities of any such company, and to
guarantee the contracts or liabilities of, or payment of the
dividends, interest or capital of any shares, stock ox gecurities

of and to subsidise or otherwise assist any such company.

To eatablish or promote or concur in establishing or pucumoting any
company or co-operative the promotion of which shall e in anv

manner calculated to advance directly or indirectly the objects or
interests of the Company, and to acquire and hold or cispose of
shares, stock or securities of and guarantee the paysent of dividends,
interest or capital of any shares, stock or securities issued by or
any other obligations of any such company or co-operative.

To make any charitable donation either in cash ox asgets vwhich the
Company may deem expedient.

Po purchase or otherwise acquire and updertake all or any part of
the business, property, asseis, liabilities and transsctions of any
perscn, firm, co-operative oxr company carrying on any busineas
which this Company is authorised to carry on.

To sell, improve, menage, develop, iurn to account, exchange, let
on rent, royalty, share of profiis or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal
with or dispose of the underisking and all or any of the property
and assets for the time being of the Company for such consideration
as the Company may think fit.




7. To obtain, acquire and purchase all nucessary permita, licences,
patents or irade marks requirad for ihe purpose of epabling the
Company to carry on its said business upon such terms and
conditions as it may think fit.

And it is hereby declared that the objects specified in each paragraph

of this clause shall he independent main objecis and shall not be limited
or resiricted by reference to or inference from the ierms nf any other
paragrarh or the name of the Company.

4e The income and property of the Company howsocever derived shall be applied
solely toward the promotion of the objectis of the Company as set out
herein and no portion shall be paid or transferred directly or indirectly
. to the members of the Company except by way of payment, in good faith to
& any member or employee of the Company in return for services actually
rendersd to the Company of reasonable and proper wagas, bonuses and
repayments of expenses, intersst on money lent or reasonable rent on
premises demised or let to the Company.

5 The liability of the members is linited.

6. Every member of the Company undertakes to contrfggle to the asseis of the
Company, in the event of the same being wound up while she/hie is a member
_ or within one year after she/he ceases to be a member for payment of the
v debts and liabilities of the Company contracted before she/he ceases to be ,/
. a member, and of the costs, charges and expenses of winding up and far the/’
adjustment of the righia of the contributories amongst themselves, such
amount as may be reguired not exceeding one pound.

T. In the event of the winding up or dissointion of the Company, the
tiquidator shall, according to the law, use the asseis of the Company to
gatisfy its debts and liabilities. Any balance of assets remaining muat

- not be distributed amongst the members of the Company but shall be
Q@A!F transferred by the Liguidator to one or geveral of the following:

NdJ

(i) a common ownership enterprise having objects similar or X
compatible with the objects of the Company, and which shall
prohibit the distribution of itas income among its membership to//
an extent at least as great as is imposed on the Company under
clause 4 hereof;

(1) a fund maintained for the benefit or promotion of common
ownership enterprises;

(iii) a charity

in such manner as the members shall decide at or befors the time of
winding up or dissolution. This clause, and Article 63 of the Articles
of Association of the Company, shall not be changed by the merbers at
any time, and section 17 of the Act shall not apply.

4
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fe ihe several pergong whose names, addresses, signatures aznd descriplions are
subscribed are desirous of being formed inte A company in pursvance of thia
nemorandun of association,

Names, pignatures, addresses and cccupations of subscribers

Name . KQ.@&RI:. W&M@Z .- Adéress 3 .qéﬁﬁ/-@’f » :57?@5{52».
Signature .,.K.n MM . ....Hg‘f\.“.f...&ag. .6H~5.:.“.

Ocoupatdon . YR Y il cessrannd seassvavsasasvaresssssnsanna .

Name 77 ' l{’ e Address {/: J@Y Md@/}_ %M’?f—i .e
Signature .. % A e st S P " e H@LL'S.TED. .e 5]:@557. rese
ocoupation . MAELILLOYER. ........ Lo e HULL,  HUZ. 340,

Name .e A’.'/.VZM?. . ‘S:J:Q_L.iq.l-‘l ........ Address 2. .qZAE/\(CQE . ‘57 @557; »
steosture . S SIIBALLL UL YR GHS.
Occupation . .%W El’."lf." LY .\/..4-3:?. ........................................

Name L2AUD TERES. SALMON . naawess & KBIWOOP . VIS,
%’% / SAEUSTER,  STREET. ...

Signature e ececstotnversss

Qccupation . f@omeX . M")Nf?if’? .o even HW . qu . gﬁN .o
wome . GRLAM PIBRIE. AN, 7 saavess BATZ.BB..........
Signature .&/%././/W?.///.\ seenyie . .4:3&. .Al.‘{%@)f _Kqﬁ “rene
gccupation VO U ....... / f.d{#{-. ................
Nane .gf} 14 Addressa .’3 . ﬁ.{s.é:i,\{@ﬁ S 'f%

Signature / .................... ses H‘.ﬂ‘.’é\é\ . /:/.d’./g. . .6/?.5 .......



iaae .@1&49%%@@3@%  saiwess B SHENERS. STESE
B:ﬁgxmture 'oopspr- P % I Yy \/ Q.OHH%PP‘i?&%PQéﬂ&sﬂRQARRG
Occupa.tion. ovonﬁfgfkgxggp--;popop-- ARRREAPAARRARREARASORAIRARANAR

Mama . vM!% Eé‘n “e QSHQZ;. amnen ) ,Adi?ﬂ?ﬁ . g- a‘)"‘éﬁ’u-\'{lcgf:: ﬁ‘mé;c; Ve
Signature .. ./ %

il STD ™ oo HUle HUF GHS, 5
Occupation --é‘ﬁ{é’!‘jﬁlﬁ‘?yﬁ{?:oc---too--oo PR AR NBAIE RS SP RS REPAIARNARAIAR

/
.’..,s,nl;.... day of cen o MARGH. ...

‘N

RN ]

I)a:'tod thiS l'jlﬂc‘blol‘.“‘.blﬂll.lo 9

David
Witness tc the above signatures ..... es .Cﬁ.@(?’l’g’/.’?ﬂ.

Address of Witness . .g. ve gif-ff\/co@. . 571265: T.r. . HU LL H,l.{.{: ﬁ H.S basnsnsn
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THE COMPANIES ACT 1985 2345331)
COMPANY LIMTFED BY GUARANTEE AND EOT HAVIRG
A SHARE CAPLTAL

ARTICLES OF ASSOCIATION OF
GTROSCOFE ///”
- LIMITED

inftheue Articles:

"Phe Act" means the Companies Act 1985

nThe Seal" means the Commen Seal of the Company

ngecretary" means any person appointed to perform the duties of the
seeretary of the Company :

#The United Xingdonm"” means Great Britain and Northern Ireland
"Employee” means & person for the time being in paid employment

of the Company or its subsidiaries, and whose usual working hours
are on average at leasi ten hours a week or such hours ss the
Company in General Meeting may from time to time decide

mWorkera Collective' means the Doard of Directors of the Company.

Bxpressions referring to writing shall, unless the contary intention

.appears, be construed as including peferences to printing, 1ithography
-and other modes of representing or raproducing words in a wvisible form.

Words importing the singular number ghall include the plural and vice

versa unless a contary intention appears. Unless the context requixes
otherwise, words or expressions containad in these Articles shall bear
the same meaning as in the Act.

The number of members with which the Company proposes to be registered
is 25, but the Workers Collective may from time to time register an
an increase in members.

Only employees may be members of the Company, oxcept as ﬁrovided in
Articles 6(b) and 6(c).



Se

The provisions of Sectior 352 of the Act shall be cbserved by ihe
Company and every member shall either sign a wriiten eonsent io becuome
a2 member or sign the Register of M¥eubera on becoming a member,

(a) A1l employees on taking up employment with the Company ox =ny
pubsidiary of the Company shall be admitied to membership ef the
Company, subject only to 5(b) below,

(b) Notwithstanding Article 5(a), any smployee under the age of
majority shall be excluded from membership. The Company in
General Meating may in addition by resolution determine io exclude
from membership a newly appointed employee during such probaticnary
period of employment not exceeding six months as may be atipulated
in her/his contract and conditions of enployment.,

(a) A member shall ceasze to be a member if she or he ceases to an
employee of the Company for any reason whatsoever, except as
provided in Articles 6(b) or 6(c). Any member who resigns her/his
membership of the Company shall alsc be deemed to be terminating
their employment with the Company.

(b) Notwithstanding Article 6(a}, any person subscribing to these
Memorandum and Ariicles of Association shall be a member of the
Company; if she/he is not an employee of the Company, her/his
membership will cease immediately before the first Amnual General
Meeting, unless she/he has previously resigned in writing to the
Secretaxry.

(¢) Notwithstanding Articles 6(a) and G(b), where the termination of
s person's membership under those Articles would result in the
Workers Collective having less than two members then that person
shall remain a member of the Company and of the Workers Collective
until such time as the Workers Collective comprises at leant two
other persons. At that time, she/he will automatically cezse to be
2 member of the Company and of the Workers Collective.

GENERAL MEETINGS

The Company shall in each calendar year hald a General Meeting as its
Annual General Meeting and shall specify the meeting as such in the
notices calling it provided that every Annual General Meeting except the
first shall be held not more than fifteen monthe afier the holding of
the last preceeding Annual General Meeting. The first Annual General
Meeting shall be held within eighteen monthe of incorporation.
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14.

15.

The Workers Collective may whenever they think fii convene an
Extraordipary General Mseting of the Company, The notice of such &

rmeeting must be given in gccordaresr wth Article 13 below and must
atate the objects of the meeting.

An Annual General Meeting or an Extraocrdinary General Meeting sghall
constitute a General Meeting of the Company.

Dgcisiona at General Mestings shall be made by passing resolutions.
The decisions involving an alteration of the Memorandum end Articles
of Agsocliation of the Company and other decisions mo required from time
to time by statuie shall be made by special resolution.

A spnecial resolution is one passed by a majority of not less than
three~fourths of members present and voting at a General Meeting.
A1l other decisions shall be mede by ordinary resolution reguiring a
simple majority of members present and voting.

Every member shall have one vote. Votes may only be given psrsonally.

NOTICES

An Annual General Meeting and a meeting called for the passing of 2
special resolution shall be called by twenty-one days notice. Any
other Genera) Meeting shall be called by at least fourteen days notice.

Notice of a General Meeting shall be given in writing to every member
of the Company and to such persons wiho are entitled to recelve notice
by virtue of Articles 14 and 15 below and shall Be given personally or
by sending it by post to her/him at an address given by her/him for
this purpose within the Unhited Kingdom.

The auditor of the Company shall receive notice of all General Meetings,
and shall te entitled to attend and speak at General Meetings but may
not vote,

(a)

(b)

Any employee restricted under Article 5{b) from membership of the
Company shall have the right to atiend and speak at General
Meetings but may not vote. .

The Workers Collective may at its discretion invite to General
Meetings any person not being a member of the Company, for example
customers or suppliers, past members of the Company, members of
other co-operative or common o¥nership enterprises or bodies
encouraging such enterprises, local residents, any person uppointed
as Arbitrator under Article 60 or other persons in agreement with
the objects of the Company. :

Such persons3 invited shall be permitted to speak at the
Chairperson*s discretion, and shall not have voting rights.

3
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17,

18,

19.
20.

21.

22.

23.

24-

Notice shall be exclusive of ihe day on which it is served or given
and snall specify the place and exact tine of ihe meeting and the general
nature of the bvainess fo be raised ihereet,

Whers notice is sent by post, service of the notice ghall he deemed 1o
be effernted by properly addressing, prepaying and posiing the notige and
%o have heen cffected at the expiratipn of forty-eight hours after
notice has ‘been posted,

The accidental onission to give notice of a meeting to or mom~-recelipsd oi
notice of a meeting by any person entitled to receive notice shall net
invalidate proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS
Every member shall be entitled to attend and apeak at a General Meeting.

No business shall be transacted ai a General Meeting unless a quorun of
members is present. Fifty percent of the membership or two persons,
whichever is the greater, shall be the quorum.

If within half an hour from the time appointed for the meeting a quorum
is not present it shall stend adjowrned to the same day in the next week
at the seme time and same place or otherwise as the Company in General
Meeting may have determined, snd if at the adjourned meeting a quorum ims
not present within half and hourr from the time appointed for the meeting
the members present shall be a quorum.,

i

Each General Meeting shall elecl a Chairperson whose fuistion will be to
conduct the business of the meeting in an orderly manner. h

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 meeting
from time to time and place to place but no business shall be fransacted
at an adjourned meeting other than buginess which might have been
transacted at a meeting from which the adjournment took place.

At any General Meeting a resolution put to the vote of the neeting shall
be decided on a show of hands unless a secrat ballot is, before or upon
the declaration of the resuli of the show of handa, demanded by at ;east
two members present in person. N
‘nless a secret ballot be g0 demanded a declaration by the Chairperson
that a resolution has been carried or Jjost and an entry to. that effect in
the minutes of that meeting shall be conclusive evidence of tha fact
without proof of the number or proportion of votes recorded in favour of
against the resolution. The demand for a secret ballot may Ve withdrawn.

4
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25‘;

26,

27,

28.

29.

30.

31,

1f a secret ballet is duly demapded, it shall e taken imrediately, and
only wopbers present in person may vele, The resplt of the ballot shall

be entered in the pinutes of the meeting und the resclution declared
carrvied or lost, |

In the case of an equality of votes, the Chairperson shell rot have a
casting vote, and the resolution shall te depmed 1o be lost.

Subject to the provisions of the Act a resplution in writing signed by
all the members for the time being mhall be as walid and effective as if
the same had been passed at a General Meeting duly convened and held and

may conpist of several documents in the 1ike form, each signed by one or
more members.

WORKERS COLLECTIVE

All members of the Company shall be members of the Workers Collective,
pubject only to Article 30(b) and ts any restrictions imposed sy law on
the appointment of Directors.

 Only members of the Company may be members of the Workers Collective.

A Workers Collective member shall in respect of any contract in which
she/he is direcily or in directly interesied or any matter arising
therefrom declare such interest and shall not voie in thfs matter and if
ghe/he does so vete her/his vote ghall not be counted except that
nothing in this Article shall prevent a member of the Workers Collective
voting in respect of her/his om contract of employment, nor shall she/he
be liable 1o account to the Company for any advantage or gain rectived
by her/him as a result solely of ner/nis contract of employmant with the
Company or lts subsidiaries.

The office of a member of the Workers Collective shall be vacated if: -

(a) She/he ceases to be a member of the Company for any reasen
whatsoever

o

(v) Sha/he’becomes_hankrupt or of unsound mind.

Any resolution at o General Meeting to remove a menher of tlie Company
from the Workera Collective chall be. treated for 21l purpeses ao &
decision by the Workera Collective to terminate that wemhexr’s employmsnt
with the Company. The provisions of Article 59 shall apply te such a
resolution and no such resclution shall be conmidered by a General

Meeting unless a notice of intent to terminate employment under Article 59
has first been served on the membaxr by the Workers Collective and the

proceedure stated in Article 59 followed.

5
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33

34.

35

36.

POWERS AND DUTTES OP Tl WORKERS COLLECTIVE

The business of the Company shall be managed by the Workers Collective
who may pay all expenses of the formation of the Company as they think
fit and may exercise mll such powers of the Company and do all such acis
on behalf of the Company as may be axercised and done by ibe Company and
a8 are not by statute or by thess Articles required to be exexcised or
done by the Company in Gemeral Heeting.

No regulation made by the Company in General Meeting shall invelidate
any prior act of the Workers Collective which would have been valid had
that regulatiszn nat been made. '

All cheques, promissory notes, drafis, bills of exchange and other
negotiable instruments and all receipts for money paid to the Company
shall be signed, drawn, accepted, endorsed or othexrwise executed as the
case may be in such manner as the Workers Collective shall from time to
time by resolution determine,

Without prior prejudice to its general powers the Workers Collective may
exercise all the powers of the Company %o borrow money and to nortgags or
charge its undertaking and propexty ox any part thersof and to issue
debentures and othex securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

PROCEEDINGS OF THE WORKERS COLLECTLVE

Members of the Workers Collective may meet together for the gespatch of
business, adjourn and otherwise regulate their meetings as they think fit
and guestiona arising at any meeting shall be decided by conaensus, By
concensus is meant 8 stituation where all members present are in agreement
on an issue, or where those not in agreement agree not to maintain an
objection.

In the event of consensus not being possible, the matter shall be
ceferred to a second Workers Colliective meeting to be held not more than
14 days after the dote of the first meeting when, if consensus is still
not possible, the matter ghall be referred to an outside arbitrator,
appointed as laid down in Article 60,

Should the matter fail tp be resolved by concensus after arbitration
then it will bo decided by & 757%majority vote except in the following
cages:

() Deciding on new members of the co-operative.
(b) Changing the wage gtructure of Article 55.

(6) Changing this Tule.
n these cases changes can only be made by a gnanimous decision of the

.o
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38,

39+

40,

41.

42,

Forkers collective, TIn all other casep should it pot be : :
; ‘ o 3 t be peasidle to
obtain a T5%majority the status quo will hold, '

4 Workers Collective nember may and the Secretary =hall on ibe requisition

of 2 Workers Collective member susmon 2 meeting of the Workers collective
at any reasonable time.

The quorum necessary for the transaction of business by the Rorkers

collective shall be £ifty percent cf workera Collective nmepbers or Iwo
pAYSCNS, whichever is the greater.

The Workers Collective may ghoose one of its number present to be
Chairperson for that umeeting.

The Workers Collective shall cause 10 be made proper minutes of all the
procesdings of all meetings of the Company, of the Workexrs Collective and
any gub~commitiees, which shall include all business transacted at guch
meetings and s11 decisions reached., All guch mimutes ghall he ppen for
inspection by any person authorised by the Company in General Meeting
and by all employees of the Ccmpany.

A resolution in writing signed by all Workers Collective members shall
be valid and effectusl as if it had been passed at a meeting of the
Workers Collective and may consist of geveral documenis in like form
signed by one or more Workers collective‘membars.

The Workers Collective may delegate any of its powers 1o aub~committeas
conslating of such members of the Company as it thinks f£it. AnY
sub-conmitiee 80 formed shall conform to any regulations thet may be
jmposed on it by the Workers gollective; and ghall use the same method of
decision—-taking as that used by the Workers Collective.

puy employee restricted under articles 5(b)y 28. or 30(p) from being a
pember of the Workers Collective shall have the right to attend aud
speak at Workers collective meetings put may not vote. :

The Workers Collective may jnvite other persons at its dimcreifilh to
attend its meebings, with or without speaking rights and witheat voting
rights. . ' .

‘ : ; Y

R

SECRETARY

The Secretary shéil be appeinted and removed by the Workers Collective,

and shall be 7 Workers collective: membeT.
||
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46.

4T

48.

49+

51.

A provieion of the Act or of these Avticles requiring or sutborisiug &

thing tc be dons by or fo a Workers Collective }

meriber and the Secretary
ahall not be satisfied by its being done b n achi
in poth capacities. ’ ing ¢ by or lo the sane persth acking

THE SEAL

The Workers Collective shall provide for the safe custody of the Seal
which shall only be used by the Authrity of the Workers Collective
acting on behalf of the Company. Every document to which tho Seal
chall be affixed shall be signed by a Workers Collective member and
countersigned by a second member.

ACCOUNYS

The Workers Collective shall cause Proper books of account to be kept
with respect to:

(2) All sums of money received and expended by the Company and the
matters in respedt of which the receipt and expenditure takes
place;

(b) ~ All males and purchases of goods by the Company; and
(¢) The assetls and liabilities of the Companys.

_Proper books shall be daemed io be kept if they give a true and fair
vegord of the atate of the Compau, vs affairs and explain its traneactions.

The hooks of account shall be kept at the registered office of the
Company or at aguch other place as the Workers Collective may think fit,
and shall be open for inspection by members of the Company and by such

other persons as may from time to time be authorised by ihe Company in

General Meelting.

The Workers Collective shall frow time 1o time in accordance with their.
statutory obligations cause to be prepared and laid before the Company in
General Meeting such profit and losa accountis, walance sheets and reports
as are required by stafyte.

A copy of all documents reguired by statute, and any other documents
the Worke: - Collective gees Tit, shall ve delivered to all persons who
receive 1.utice of 2 General Meeting together with the notice of that
meeting in accordance with Article 13,
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AUDIT

Once at least in every year the accounis of the Company shall be exanjned
and the correctness of the income and expenditure zccount and balance
sheet pacertained by one or more properly qualified Auditor or Auditors,

Auditors shall be appointed and their duties regulated in accordance

with Sections 384 to 392 of the Act, the Workers Collective members
being treated as the directors mentioned therein.

SOCIAL AUDIT

A social audit of the Company mey, by resolution of ihe Company in
General Meeting, be undertaken annually of the Company's activities for
presentation at the Annual General Meeting, in addition to the financial
aundlt required by law, The role of such a social zudit should ba to
identify the social costs and benefits of the Company's work, and to
enable an assessment to be made more easily than may be made from
financial accounts only of the Company's overall performance in relation
to its objects.

Suoh & social audit may be drawn up by an independent assessor appointed
by the Company in General Meeting, or by the Workers nollective who may
aubmit their report for verification or comments to an independent
agaessor. '

4 social audit may include an assessment of the internal collective
working of employees of the Company, including employees®™ vliews on
internal democracy and decision making, wages, health and pafety, akill
shiering and education opportunities, or other matters congerning their
overall personal or job satisfaction; and an assessment of: the Company's
activities externally, including its investment policies nnd insurances,
its effects on persons involved in the same or similar areas of irade,
on customers and suppliers, and on persons residing in areas where the
Company is located. v

WAGES, WELFARE, TNDEMMITY AND RESOLUTION OF
DISPUTES BETWEEN MEMBERS o

Wage levels shall be determined by the Workers Collective.

Wages shall be paid by the Company according o the principle of
equal pay for equal work performed, or on such other basis, for example
taking into account the needs and domestic responsibilities.of enployees,
as the Company in General Meeting may from time to time decide, provided
that in no case will the take~home pay of a person without dependents
exceed twice the current rate of unemployment benefit for a single person.
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The terms and conditions of the conira
. 1di ets of empl % enploy:
shall be determined by the Workers tollectiva. proynent af Rployees

The Qompany shall respect the ri ht
ghts of employees to be members of a
Eﬁﬁ:igﬁgn;s a;g sgalﬁ zfil":l:ir ezgployees all facilities for trede nnion
v be determined b gtatute, and the W tive
B rron tine to time agmec. y N as the Workers Collective

Every mewber or auditor or agent of the Company shall be indemnified cut
of the asnets of the Company against all losses oT 1iabilities incurred by
her/him in ox about the exscution and discharge of the duties of her/his
office, except to the extent that such loeses or 1iabilities shall be
attributed to either: |

(2) fraud or other mattere in respect of which the member concerned
shall be convicted of a criminal offence,

(v) negligence, or

(c) actions knowingly beyond the acope of a, specific suthority or
1imit theveon on the part of the person in question.

1f the Workers Collective decides io terminate ibe enployment of an
employee, it shall serve on thal employee & notice ("the Termination
Notice"), which ghall specify the grounds for the termination of employment
and the date on which it is to take effect.

1f the employee conasents to the termination of his/her employment, no
further steps need to be taken under this Article.

1f the employee replies in writing within severn days of receiving the
Permination Notice that she/he does not consent to this déecision, thens

{a) The notice chall be void and of no effect unless a resolution of

a General Meeting, neld not less than five weeks after the receipt

by the employee of the Termination Notice, confirms. the decision of
the Workers Collective, in which case the employment will be
terminated on the date specified in the Termination Notice or on
the day of the General Meeting, whichever is the latter. Until
guch time, the employee shall have full rights to attend, speak
and vote at Workexrsa Collective Meetings and General Meetings, and
shall receive proper notice of such meetings, as specified in these

Articles.

(b) Any procedure for the termination of employment 1aid down in the
employee's contract and conditions of enployment with the Company
mist be followed, put not so as to place the employee in a less

favourable position than would apply if the proceedures in this

Article were followed alone.

-

. . .
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(¢) The Workers Collective shall at ihe request of the employee ensure

that she/ne haz access in work time to her/his trade union
representative or officlal.

Nothing in this Article shall affect or dininish any employee's rights
aa laid down by law,.

An arbitrator, not being a member of the Company, mz2y be appointed by the
Company in General Meeting.

The Arbitrator shall, on receipt of 2 written request by the Workers
Collective, or by members according to such rules as may be drawn up
from time to time by the Workers Collective and approved by the Company
in Genersl Yaeting, but not otherwise, attenpt to ensure that disputes
batween meubters are resolved, within the context of the objects of the
Company 45 laid down in the Memorandum of Association or as previeusly
agreed by the Workers Collective or Company in General Meeting.

The Arbitrator $hall have no power or authority over any of the affairs
of the Company except where they are specifically granted by resolution
of the Workews Collective at the time of and for the duration of the
dispute, or where & yeference is made by the Workers Collective under
Article 37. '

The Arbitrator may at any time resign, or refuse to undertake a request
to arbitrate.

BORROWING

fhe rate of interest on money borrowed, except on money borrowed by way
of bank loan or overdraft or from s Einance House or Hire Purchase
Company oT Teasing Company or on mortgage from a Building Societx ox
Local Authrity, shall not exceed 6% per annum or 3¢ above the  \{
Co-operative Pank plic Base Lending Rate, whichever is the highe?.vk

fhe Company in General Meeting may from time to time at its dxscrﬁtion
restrict the size of loans made to the Company by members of the Company
to a meximum of £1000 per member, or such other maximum as may be. "
determined.

PROFIT OF THE COMPANY

2
e o

Tha profits of the Company shall be applied as follows, in such
proportion and in such manner as the General Meeting shall decide from
time to times

(&) Toa general reserve for the continuation and development of the
Company

11



(v} To a bonns to membexs,

(c) To promote and assist the formation of new workers" co-pperatives
or common ownership enterprises by dopation fto such co~operatives
or common cwnership enterprises, or o common funds %o be used
exclusively for their benefit,

() To make payments for social or charitable objects.

DISSOLUTION
6%, Clause T of the Memorandun of Association relating to the winding up
and dissolution of the Company shall have effect as if the provisions
thereof were repeated in these Articles. v

’
r‘

Names, signatures, addresses and occupations of subscribers

Name . :?DKEQT. AMES@"RY eew Address 8..?45&@5 ’ SI!QEEE. .
Signature ...gz,wf;%......... /.HQQL.HP!B.J./{-S.“
Occupation ..@}.UEM/?QPYEQ.. veessescssstsstesesenssoaranne

TAMES

CLEMAN....  aaseens 5 ROVHOOR. JELAS.
Signature A 447 L ONTTR /WE./»LSTE&.STZ?E&T,.
otenpation MELATEDR. ...... L e HUE AN

Name

Hame _Q/Q/ﬁMMA/?IEMHNA/ . Address .FLAT. 2. avcrues

/
I
Occupation yﬁdTﬂ.W?{ZKE/{... ......../.7.[44[:4»..........»'.;.‘

12



o

Fiame
Signature

Qecupation

Name
Signature

Occupation

Name
Signature

Oceupation

Name
Signature

Occupation

Name
Signature

Occupation

Dated this

Witness to

Address of Witness ..

. .L././yﬂﬂ. . .Stl;?%gf 7’. srrennay Address .& » ﬁﬁ’.‘f‘?@f . .éZ@fﬁ%
o--éo-'}yn!oqp@“h ooooooo * .f’aHyFAOll.{n‘{'?ﬁpéﬂ‘g\‘lnnpﬁpﬂﬁ
HNEYPLOYER o eveeeseens e reraraara e,

.%m%ﬁzmm.. adaress . 5 QAWO00. ILLAS,
W77 i i WELLSTED. . STREET. ...

ooooooooooooooooooooo

BPERTY, . MBNVASER. . L HULA HUE . ZAM......
. .F /? 44/\ . 4@5"5!‘? ......... | . Address g;. 4“{5{\’4‘?5 S.T'/_Q{E‘{-:'T;

ot B BHS
GETRUOYED, oo e

S‘/M%WW naavess .5 HUEMNE. SRET.
....... . O 7 VN 7 A 7. S

LNEILOYEL oo veveviess arrsvsresessecioteennasisieses
LTI, STHUTT. ... aress . HAMCE. JREEL,
%/éﬂ/ M ........ /:’; Ll FIUB, G ann. '
N EMEAOYER s P
/
................. Bl.sto..... aay of .....MZ?K?Z‘(.....DmgaF.'.
Avi

the above signatures /@*ﬁ:w/- % AR CHgEL

S, GAEWEOE | STREET 4. . SAUEL, JIUE. CIK..

13
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COMPANIES FORM No, 10

a Statement of first directors
and secretary and intended
situation of registered office

Plei?s? do not Pursuant to section 10 of the Companies Act 1985
wirita in
this margin

To the Registrar of Companies

leglbly, preferably

Please complate For ofﬂeia o
N U

in blazk type, or
bold blnck lettering

Name of company

of company

* Insert full name . * ngQSSOPE LIMITED

s

The intended situation of the registered office of the company on incorporation is as stated below

b
4
N

8 GLENCOE STREET, o» ANLABY ROAD,
Hutt ,  NORTH HIMBERSIDE.

£
7

| Postcade | HU3 4S5

if the memorandum is deliverad by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent's name and address below

<]

1 nUSTRIAL SO OO

MOVEMENT LRTED——

718 The Corn exchange

Leeds L31 ?BP
I Postcodel

Number of continuation sheets attached (see note 1)

Presentor's name address and For official Use .
reference {if any): General Section Post room

INDUSTRIAL coMMON OWNERSHIP
IOVEMENT LIMITED

7/8 The Gorn Exchange

Page 1 Leeds LS17BF




The nam=(s) and particuiars of the persan vha is,

directors of the company {nete 2) are as follovis:

or the persons who 2rg, 1o be the first direslor or

Flease donat
M’ﬂ\ﬁ n
ahis mawgin

Name (note 3) PAVID IAMES SALMON

" Business pceupation

ARupeETyY MINATER

Previous name(s) (note 3)

Nationality

Address fnote 4) U gAngop vILLAS

BRITISH

WELLSTE D STREET,

HuLL, Posicods| /2 SAN

Date of birth {wherg applicable}
{note 6)

Other directorships 1

NONE

T enter ,pamicula s

| consent to act as r of th any named on page 1
Signature

;
Z1 /3 [26

Date o

Name (ote 3) ROBERT _AMESBURY

Business occupation

UNEMIALOYED
Previous name(s} {note 3} MNationality
Address (note 8) ® G ENCOE  STREELT, gﬂl?lSH

' /./ 78R Date of birth {(where applicable)
o ot s -Postcode H (,,{;, 5]-){5,,, —dnote 8l __ —-a,,.,;,,‘. b ot i
Other directorships T N() )\/C 3

/_,

of other
direciprships
heid pr previously
held {ses note 5)
if this space is
insufficlent use a

) [
| consent to act as director of the company named on page 1 ‘ o v A 4 /86
Signature ﬁ W ,&,. Date |
o
Name {note 3) AT Ly Business occupation
MARTIN ww:a NEWMAN UNEMPLOYED
Previous name(s) {note 3) Nationality
Address mote &) 17 OAY W00D_ \ILLAS F BRITLSH

Date of birth {where applicable)

WELLSTED STREET w1
ML, Postcode | | {{Z ZHAN {note 6)
Other directorships ¥ A/ NE‘

| consent to a

ﬁ%ompany named on page 1

Signature

Date S71 /5/36

- wma—__.‘{-dm,‘ i e e i e, A i PR AT

Page 2

continuation sheel.

,,,w.w’;. x‘“ﬁ“m;ah(ﬁ-::i?
b

31
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Flgase do nok
write in
this margin

Please complete
jagibly, praferably
[n black type, or
hold block feftering

delete if the form Is
signed by tha
subcribers

detete if the form is
signed by an agent on
behalf of the
subscribers.

- All the subscribers

must sign either
personally or by &
person or persens
authorisad to sign
for them,

Page 3

The namefs) and particulars of the person whe is. er the persons who areto he the first secretary, or joint
secretaries, of the company are as follaws:

Name notes 3&7)  ROUBERT HME55“W.. ,

Previous name{é) {note 3)

Address otes 457 5 CLENMCOE _STREET,

Hit.

Postcode H U3 6//5

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

Signature % . W ,// Date 3‘ /’3/86

Name (notes 3 & 7}

Previous name(s) [note 3) /’1

Address {notes 4 & 7) L~ -

/

/ Postcode

1 consent to act as secretary of ?ﬁmpany named on page 1

Signature Date

L

/

Signature of agent on behalf of subsribets / ' Date

signed 7 - bate 3 J3/R4

7/
sod A7 fhgchar? AV Y

Signed %/4,”,‘.7_’-—/ _Dae Z1[3[%h

Signed /%K/%A .l?ate 31/3 184
Signed % / = ;Date 3‘/5136

Signed

\ owe 3113186

-

AR _
Signed L. SLML\ bate 31/)3 )96
ned

S

//,/%%’ Date. 3| EIEA |




Fliagse da not
wnig in
Hus margin

Flaase ¢omplete

fegibly, praferably
in black tlpe, or
bold block leftering

* insart fuli name
of company

t delate if
inapptopriate

COMPANIES FORM No, 10 {cont.)

Statement of first directors and
secretary and intended situation
of registered ofiice (continuation)

Name of company

Continuation shget o J,,,_.._
to Form No. 10

Company aumber

2016356

v CIROSCOPE LIMITED

Particulars of other directors {continued)

Mame inote 8 SIMON ANDREW WHEATLEY

Business Occupation °

UNEMPLOYED

Previous name{s)inote 3)

Addressimowa) & GLENCOEZ STREET,

Nationality

RITISH

HULL

Postcode

U3 6HS

Date of birth (whero appiicable)
(nmg 6)

Signature

| consent to act as ditector of the ¢

any named above (notes 9 and 10}

4

\

oate B1/Z/%6

P

NONE

Particulars of other direstorships

continued overleaf t



Please da ngt

waigin
this margin COMPANIES FORM No, 10 (cont)
Siatement of first directors and Continuation sheet o 2.
| . . o n § 0 e
Plossa comylote, secretary and intended situation to Form No. 10

inblack yporor, - of registered office (continuation)

etrering Company number
Name of company
* Ingert f - - .
wontutname ', GIROSCOPEE  LIMITED i
Particulars of other directors (continued)
Name moe )y G LIAN MARIE M ANVN Business Occupation
Vourt_Warker
Previous nams(s)inote 3) Nationality
Addresstowd  f~/ BT D @? 1 TLSH
A"L Z 3 A NM g'}/ zoﬁ p Eg‘geﬁ )Of birth (where appticable)
Hull rPostcode '

| consent to act as director of the company named above (notes 9 and 10} y

Signature QWWL H Date ?21 /Z /3’5

Particulars of other directorships

NONE

continued overleal 1
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Perticulars of other directorships (continued)

~ Ploase domnat

weriianin
Ahis mazain

B oratarali
agibly, aral
in .hla’nkp;r‘;m- oF Y
bald block fnttaring

Papu 2



Please do not
write in
this margin

Plaase complste
fegibly, preferably
in bluck type, or
botd block lettering

* insert full nama
of company

t delete if

COMPANIES FORM N, 10 {cont.}

Statement of first directors and
secretary and intended situation
of registered office (continuation)

Name of campany

Contirwation sheetNo ._5,._.
to Form No. 10

Company number

. GR0SCOPE _LIMITED

Particulars of other directors {continued)

Name {note 3) /\[,VDA SAouqH

Business Occupation ”

UNEMPLOYED
Previous name(s)inate 31 Nationality
Addresseens @ GLENCUE STREET, FRITISH

HULL

[Postcode| Y3 6HS

Date of birth where applicable)
tnote 6}

Signature [_ . S/((V?Z{A
7

| consent to act as director of the company named above (notes 5 and 10}

Date DL /3 /86

Particulars of other directorships

I NONE

P

continued ‘overleal



Pleage do not
wren

this margin COMPANIES FORM No. 10 (cont.)

Statement of first directors and

Pae complote - SeCretary and intended situation

biackype,or  Of registered office {continuation)

Name of company

Continuation sheet/No _{t:___
to Form No. 10

Company number

e . Q/POSCOPE L IMITED

Particulars of other directors {continued)

Namemoes  PALLL  GSOWER

Business Occupation

UNEMPLOYE 2

Previous name(shnote 3)

Addressinote 4) g GLENCOE STREET

Nationality

BRITISH,

HuLL

Post;:ode H H3 4 HS

Date of birth {whate applicable)
{note 6) .

| consent to act as diractor of the company named above (notes 9 and 10}

Signature /),;// %‘M / J

Date BL/3 /)54

Particulars of other directorships

NONE

T

t delete if
inappropriate

continued overigal 1



Ficase do fgs

wriein
this margir COMPANIES FORM Na. 10 (zont)
. Statement of first directors and _ 5
. R - - Continuation sheetNo 2.
Fiesso complate secretary and intended situation to Form No. 10
nockyee o of registered office (continuation) Company number

Name of company

tisentineme |, QROCCOPE LIMITED

Particulars of other directors {continued)

Name woie - MICIHAEL SHUTT Business °°°?55*~39ﬂ
UNEMPLOYED
Previous name(shinota 3} Nationality
Addressinote 4) g Gl ENCOR~ _ STRE ET: BIU TS H
HMA Er?lgeﬁ)m birth (where applicable)
Postcode /_/ W3 6 HE '

| consent to act as director of the company named above (notes 9 and 10)

g
; ,
Signature //%ﬂ/ M pate _Bk/ 3 /g6

Particulars of other directorships

NOME

t detete il
Inappropriate contitiued dverleaf 't



4 e e Ty a—— r— et To— A Ao I © 4T e i w

FILE COPY

)

kS J P ot
o o Y -}
S et )
2 GRS T oA

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2045355

i hereby certify that

SIROSCOPE LIMITED

is this day incerporated under the Companies Act 1985 a3 a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the L3TH AU3UST 1985 T4 0

D. M. WILKIE

an authorised officer

C.173




COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
P!e’?ae; do not Pursuant to section 224 of the Campanies Act 1985
wrlte in
this margin
To the Registrar of Companies \ For official use Company number
Please complote - =T !
lugiblv, preforably I 11 _! 204 625

in black type, ar [N SR
bold block lettering  Name of company

" GQPOSCUORE  LIMITED

* Insart full name
of company

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Important
The accounting

reference date to
be ¢ntered along- Day Month

side shou(ljd be
completed as in the ' : '
following examples: Ot | 12

5 April
Day  Month

|O|5|0|4|

30 June
Day  Month

31 Dacamber
Day  Month

t Delete as . ’
appropriate Signed % M [Director){Secretarylt Date 1 2./I0 /56

Presentor’'s name addﬁ For official Use

reference (if any): General Section Post room
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CAECENY D TIRTTRT DY GPABLLTRR ANT MOV BAVITEG A RRIATE CAVITAY

RISESESOITATIT TON
¢ f

GIRNSCORPE LIMITED

Company N2 20463256

i Mavrda

T BV L SRR &4 € AP Lt

Vo, the undersigned, belng a1l the members of the above Company for the
time oeing eniitled to recelve notice of and tn attend and vote at
Genara! Meetings, hereby unanimously resolve that +the following
Resulution »e passed as a SPECIAL PESOLUTION and shall for all purposes
be as valld and effective as 1f the same had been passed at a General
Meetlny, of the Company duly comvened and beld.

IT IS RESOLVED THAT THE MEMORANDUX & ARTICLES OF LSSOCIATION OF THE
COMPANY BE AMENDED A8 FOLLOWS:

1. ‘The Memorandum of Associatlon be deleted in its entirety and the
attached new Memorandum of Association (marked @ and initialled Dby
u=) be subsiivuted therefor.

2. Article 62 be amended by the deletion of sub-clauses (b)Y and (c),
and the re-designation of sub-clause 62(d) as 62(h,

3, Ariticle 63 be awended by changlng the referance to “"Clause 7 of the
¥emorandum of Association® <fo “Clause 8 of +the MNemorandum of
issociation".

| M4
Ddted'tl’li::-‘,..ci.!..’;.l‘:- d.ay f‘f ainuvl-‘||vcu|;f1:’:rt!/|\[?o-|-||;m]--|-u 1988
s

AREEREER

(Member)’ ‘ ;
] g W
. DR l.o!olnlfév{\ 1 ] -m [ I N I )

: (Mewber) . f) .
vt ‘:-E-, 'lg‘f“:l’-_l‘-.lll '|Ilu'|l||%‘|‘Wt'l'll'l-l
(Hemég;;/ (¥ember) -

(ORI R N SR I N L |
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The Ceirponsen Aot 1985

COMPARY LIMITEL BY GUARANTHE
AND NOT BAVING A EHARE CAPITAL

Mamorandum of passociation of
GIROSCOPE LIM ITED
o [+ o ) [+ Q o
The Name of the Company i Giroscope Limited.
The Registered Office of the Company will be situated in England.

The Objects of the Company are to relieve the poverty and distress of the
jphavltants of the Giby of Hull and its environs who are disadvantaged by reason
gf their unemployment OF their being single parent families or their having
disabilities or othervise, in parciculer (but not exclusively) by the renting of
housing 1o guch persons, and in furtherance of the aforesald to purchase,

renovate, modernise and furnish houses in poor condition,

In furtherance of the abave objects the Company shall have the following powers:

(a7 To purchase, take on jease or in exchange, hire or otherwise acquire any real
or personal property asd any rights or privileges which the Cowpany may
think mnecessary for the promotion of its objects, and %o construct, maintain
and alter any buildings or arections which the Company may think necessary
for the promotion of its objects;

(by To publish books, pemphlets, reports, leaflets, Jjournals, films and
snstructional matter;

(cy To purchase oOr otherwlse acyguire ar found and to carry on schools and
training coOLrEes, and o run lectures, seminars, conferences, and COUrses;

() To make appeais for money and to soliclt subscriptions to the funds of ithe

Company and to accept any gifts af real or personal property including those

subject to any trust and/or conditions compatible with the objects of the
Company and 10 usdertake to carry out any guch trust and/or conditlons
compatible with the oblects of the Companyi

(e} To borrow Or raise MONey for the Compa'»" On such terms and on such security
as may e thought ity f

¢f) To work with groups zecking to lmprove the lives of those with particular
disadvantages, be they social, physical or mental;

(gy To establish and support or aid in the establishment and support of any

sssociation, onmpany, co~uperative oOr other organisation the promotion of

which shall in any way be caloulated to advance directly or indirectly the
gbjects or interests of the Company;

(4 To purchase or otherwise acquire and undertake all ar any part of the
usiness, propertiy, assets, llabllities and transactions of any persom, firm,

L R AT LIRS CWL h




Mhadloe iy SR e e i R Plmpany antuorised to

AR T R S JRE S DI MEediately tequired tor ite Own
L S AT Wbl o ventmanro, U PRI PIOperty ss way e
OV LT BT eer T MR caditione  oyf 2uy) and such
CECRRE O g ae b Phe 3ime Belng way i inpueed or requirad by law
AN e bt A b g ein iy raviaed.:

T dawteq e, ALF pAT keI chin or JUi - puren or Profit-sharing arrangement

With any WAL s g, Wampany, flrm oaa PeTson varrying un or Proposing to
PATY UM ANY et igit s, Within the nbiec s pr the Company, and to acquire and
bedid, eI, Hene h G Biopien of any shares, stok o vecuritise of any
“ich £ ompary,

B Th obtain an pecestary permits, licences pr trade marks required for the
E2) XIS NIV fmabiing the Company to varry out its objects upon such terms ang
vengiione as i, may fthink fii;

Y Ty make dematings for soeial and charitable Purposes in furtherancs ot or
wfdental tu the tbjects of the Company as may be thought fit;

(m? To do all suoh other lawful things as may be necessary for the attainment of
the above ihjects or any of themn,

applied solely tpwards the promotion of ite abjects set forth 4y this Nemorandum
~f Association, and RC portion therenf ghall be transferred directly or indirectly
by way o1 dividend, bGonus, o otherw! o whatsoever, by way of profit to the
members of the Company,

PROVIDED THAT aothing berein shall prevent any payment in gond faith by the
Company:

(2} Of reasonable and proper remuneration top any member, officar or servant of
the Company for any services rendered to the Company, including the payment -
of fair and proper wages 1o members who are employees of the Company;

) Of interest on maney lent by any member i I the Company at a rate per annum .
not exceeding 2 per cent above the Co~operative Bank plc Base Lending Rawe = -
from time tp time; C

@) Of reasonable and proper rent for Premises demised or lat by any member of
the Company; '

(@ Ta any momber of the Company in respact of out-pf-pocket gXpenses,
The liability of the members is limited.

Every nember of the Company undertakes to contribute to the agsets of +the
Company in the avent of the same being wound up during the time s/he i a
member, or within pne year afterwards, for the bayments of the debts and -
liabilities of the Company contracted before the time at Which &/be ceases 1o ba
a member and or the coets, charges and expanses of winding up the same, and for
the adjustments of the rights of the contributors anong themselves such amoupt as
may be required not exceading £1,

In the evemt of +the winding up or dissolution of +he Company, after the
satisfaction of all i1ig debts and Mabilities, the assets remaining shall not be
distributeq anongst the members of the Company, but shall be transforred in the
furtheranck of the afarementioned objects to  some other institution er
institations having objects similar to or compatible with any of the objects of
the Company, as may be determined by a General Haating or, insofar as the aswsetg
are ant 0 transferred, shall be hald for charitable purposes.,
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1Y O1L NESGLVED THAT. 2

thie Memorandum of Assovialiun of Lhe company be amended
by redecignating sub ¢ Tauwe 40w us 4{n) and Snserling
the Tullowing naw sub- ¢ lause ao §(m):

Either wiliv or wilhou! the Company i eceiving any considera-
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ity per oo firs wr compeny, and In parbicuier (bul withoul Yimit-
ing lhe guneralily of Lhe foregoing) of any subsidiary as delined
. by Section 730 of the Companies Acl 1985 ur of Lha company whiich
is for Lhe btime being the Company's holding company as defined by
the a0 Baciion, or another subsidiary, as deflined Ly the =zaid
Seeliovn, oi Lhe Company’s holding company or obherwise assoc ek~
ed with the Company in businegs. " g
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The Companies Act 1985 Ot BT

CORVARY LIMITED BY GUARARTEE
AND NOT HAVING A SHARE CAPITAL

Memorandum of Association of ,«*”’2":\

T
GIROSCOPE LIMITED \\Wg .

‘- -
@ © o6 o o o Y : H et

The Name of the Company is Giroscape Limited.
The Registered Office of the Company will be situated in England.,

The Objects of the Company are to relieve the poverty and distress of the
inhabitunts of the City of Hull and its environs who are disadvantaged by reason
of thelr unemplayment or their being single parent families or their having
dlsabilities or otherwise, in particular (but not exclusively) by the renting of
housing to such persons, and in furtherance of the aforesaid to purchase,
renovate, modernise and furnish houses in poor conditian.

In furtherance of the above objects the Company shall have the following powers:

(2> To purchase, take on lease ar, ig_‘g:ichnnge,_h}_re or otherwise acquire any rea)

Or persandl Property and any rights oF privileges which the Company may
. think ecessary—faf the promotion of its objects, and to construct, maintain
and alter any buildings or erections which the Company may think necessary

for the promotion of its objects;

b} To publich books, pamphlets, reports, leaflets, journals, films and
instructional matter;

(¢) To purchase or otherwise acquire or found and to carry on schools ang
training courses, and to run lactures, seminars, caonferences, and courseg;

@) To make appeals for money and to solicit subscriptions to the funds of the
Compauy and to aceept any gifts of real or personal praperty including thase
subject to any trust and/or conditions compatible with the objects of the
Company and to undertake to carry out any such trust and/or conditions
Compatible with the abjects of tae Conpany;

: To borrow or ralse money for the Company an such ternms and an suck security
1 2% nay be thought fit;

!'To;?‘work with groups,seeking to impraove the lives of those with particular
: diga@vantages, be they sacial, physical or mental;

‘ To establish and support or aid in the establishment ané support of any
. '} asgociation, company, co-operative or other organisation the promotion of

i '¥ ! which shall in auy way be calculated +to advance directly or indirectly the

t © objects or Interests of the Company;

“¢h) To Purchase ar otherwise acquire and undertake all or any part of the
business, property, assets, llabilities and transactions of any person, firm,
Or company carrying on any activities which the Company is authorised %o
carry on; ‘

(1) To invest the monies of the Company not immediately required for its own
purposes in or upon such iInvestments, securities or property as may be
thought fit, subject nevertlheless to such conditions (if any) and such
consents (if any) as for the time being may be imposed or required by law
and subject also as hereinafter provided;

() To enter fnéo any partnership or Joint-purse or protit-sharing arrangement
with any orgenisation, company, firm or person carrying on or proposing to
. Cy

” "l' - .
CEEd N



v - 6arry nnlany acti¥ities within the objects of the Conpany, and to acquire end
, - hold, mell, deal with or diepme of any shares, stock or securitles of any
"auch company; N

It N H SO : q I

(k);‘l‘o obtain all necessery permits, Iicences or trade marks required for the

tpurpoge of enabling the Compapy to carry out its objects upon such terms and
. conditlcms ds it may think fit;
o FH A TSI

(1) ,To’ make dénations for, Isoci'nl and charita'ble purposes 1in furtherance of ar
incidentnl to the abjects of the Company as may be thought fit;

i s ll"' U Bt 4 .
('b ‘el ti #!o iW th{ IFie CJmpany FECE1N1HQ any considera
'L'm' ‘liﬁ HT 5;{; l h,e +.1 'FLorr{ giving ey such guarenlee Lo
gu? Q¥”* ﬁikrsona]:covenant » by morltgaging or
cha ‘ma1ﬂgl r.e Héﬁt of; Lhe under ..xing properly and

‘as$ rese 'i Lre, cndlunca119d cap1La1 aof Lhe Compe

ny oﬁ}{bylboth Lulfh' m ‘thods, the performance of any cuniract

~1a1gat1oniwhatsoever of a@ny parson [irm or company, and

in [part'lc.u'larr[ (bu‘d w1thoutl11m1t1ng ithe generalily ol ihe

{'or'ego*mg) of 'F ;f'subsidwr‘b( asj defined by Seclion 736 of
|

thé |Compaﬁ1a g §ﬂ935 or . qQIthe company which s  for Lhe
i+' m 1'Abaiwng i‘c}gfrpanyjs-.ho'ld'mg-lcompany ag defined by {he
58 jdd: ec*hon :;.",n‘é’ en subsidiatiy, as defined by Llhe said
pe?$10d g ]t“mpompdﬁy Suho1d1ng compdny or olherwise
_aeﬁ?‘clwatec{ wi hh:i Il';lr 'i' oﬁslnriany n nr!bus'uness
) 1% i i ri s it r S ~v, v

Kn) |,Tz",i,dc! all O'Lh ] 1'*'“'[,‘, ;fth1ngs"l1::s ,may bei necessary for il
ﬁhlﬁﬂf enh of , théiqquh'ngects or any of Llhem.

-1 -?he incomé’ and property ' the Company fram!Whatsoever source derived shall be
'applied sulely taowards t ,promotion of its objects set forth in this Xemorandum
L‘cu‘.i Association, and na po tiun’lthereof shall Be trafhEferred directly or indirectly
bylwuy of dividend. bcmus, or otherwise whatsoever, by way of profit to the
"ndmbers uf the Cnmpo.ny. l. ‘i‘:‘i.- Ry
lI’RO'{IDED TEAT nuthing herein ﬁhnll prevent any payment in good faith by the

" -, ,! it B |I '
Company.‘ 'i' | N ,., M ,,,‘?[ g f . X

(a) ‘og! reasannble and proper remuneration tc: any member, officer or servant of

" the Company for any services rendered to "the' Company, including the payment

f.‘lf fair and proper, \mges to members who are employees of the Company;

" B -
fb)'Ofiinterest on moniey 1ent by’ a.ny menber of the Company at a rate per annum
oy not e‘cceeding 2 per,: ! cent nbove the Co-aperatlve Bank ple Base Lending Rate

“from time to time;’ ": e 5

Ee g - ::,”.! Vi N 3 o |
(c) of reasonable and proper rent for premises demised or let by any member of
tll.,the Company; . '"'.'l"ﬂ...:

t. ]-.1 i-‘ "I

l(d) To nny member of the' Cenllpany in respect of out-lof—pocket expenses.

1 \511. " | 1 i e

';-6.‘ : The 11nb1111-!y of the mem‘bers is limited . :=. ,{ b
|! H f

f.'?',.’ Bvery member of the Ccnnpnny undertakes to contribute to the assets of the
(Company in the event | qu the sALA being wound up during the time s/he is a
member. or within one ryear -afterwards, for the payments of the debis and
.+iabilities of the Company’ ‘cnntracted vefore the time at which s/he ceases to be
¥y member abd of the costs, charges, and expenses of winding up the same, and for
the ndjustments of the rigirtsicrf the cantributors emong themselves such amount as
mnyfbe required not exceeding tl. '

11 L,

. | E 5 N l ey
T{}T llitulthe Ilevent's ot the Indingnup “or dissolutionu.of the Company, after the

1snt afactio dof o.ll its debts and’ llabilities, the,assets remaining shall not be
fl%gtributed. nmongst the; .members pf the Company, but’ shall be transferred in the
' 'fu'rtherance"l ,of  the uforementioned objects. to some other institution or
¥ ins..itut!.one ha.ving objects similar to or compatible 'with any of the objects of
' t‘ne' Company, as may be determined by a General Keeting or, insofar as the assets
nre not so transferred, shall be held for charitable purposes.
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The Companies Act 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL "

Articles of Association of
GIRCSCOPE L.IMITED

© -] 0 [+] -] o 4]

1. In these Articles:

"The Act" means the Companies Act 1985

"The Seal" means the Common Seal of the Company

by "Secretary" means any person appointed to perform the duties of the Secretary
of the Company

*The United Kingdom" means Great Britain and Horthern Ireland

"Employee" means a person for the time being in paid employment of the
Conpany or its subsidiaries, and whose usual working hours are on avarage at
least ten hours a week or such hours as the Company in General Meeting may
from time to time decide

»Yorkers Collective" means the Board of Directors of the Company.

ot b e

R

Expressions referring fo writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography and other nodes of
representing or reproducing words in a visible form. Vords importing “the
£ singular number shall include the plural and vice versa unless a contrary
intention appears. Unless the context requires otherwise, words or expressions
containd in these Articles shall bear the same meaning as in the Act.

2. The number of members with which the Company proposes to be registered Is 25,
but the Vorkers Collective may from time to time register an increase in members.

f . 3. Only employees may be members of the Company, except as provided in Articles l
o 6(b) and (), |

4. The provisions of Section 352 of the Act shall be observed by *he “ompany and
every member shall either sign a written consent to become a membe. r sign the

Register of Members on becoming a mewmber.

5. (a) All employes on taking up employment with the Company or any subsidiary of
the Company shall be admitted to membership of the Company, subject only to i

5(b) below. I

(b) Notwithstanding article 5(a), any employee under the age of majority shall be
excluded from membership., The Company in General Meeting may in addition by
resolution determine to exclude from membership a newly appointed employee
during euch probvationary period of employment not exceeding six months as
may be stipulated in her/his contract and conditions of employment.

6, <(a) A member shall cease to be a member if she/he ceases to be an employee of
the Company for any reason whatsoever, except as provided in Articles 6(b) or
6(c). Any member who resigns her/his membership of the Company shall also
be deemed to be terminating their employment with the Company.

(b) Notwithstanding Article 6(a), any person subscribing to these ¥emorandum and
Articles of Association shall be a member of the Company; if she/he is not an 1 B
emplayee of the Company her/his membership will cease immediately before the
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12.

13,

14.

15'

first Annual General Heeting, unless che/he  has previously resigned d4m
writicg to the Secretary,

(¢) Hotwithstanding Articles 6(a) and 6(b), where the termination of a person’s
membership under those Articles would result in the Vorkers Collective having
less than two members then that person shall remain a member of the Conpany
and of the Workers Collective until such time as the Workers Collective
comprises at least two other persons. At that time, she/he will antomatically
cease to be a member of the Company and of the Workers Collective.

GENERAL MEETINGS

The Company shall in each calendar year hold a General Meeting as its Annual
General Heeting and shall specify the meeting as such in the notices calling it
provided that every Annual General Heeting except the first shall be held not
more than fifteen months after the holding nf the last preceding Annual General

Meeting, The first Annual General Meeting shall be held within eighteen months of
incaorporation,

The Workers Collective may whenscever taey think fit convene an Extraordinary
General Meefing of the Company. The notice of such a meeting must be given in
accordance with Article 13 below and must state the objecls of the meeting.

An Annual Genersl Mesting ur Extraordinary General Meeting shall constitute a
General Meeting of the Company. )

. Decisions at General MNeetings shall be mnade by passing resolutions. The

decisions involving an alteration of the Memorandum and Articles of Association

of the Compary and other decisions so required from time to time by statute shall
be made by special resolution,

A special resolution is one passed by a majority of not less than three-fourths
of members present and voting at a General Heeting. All other decisions shall be

made by ordinary resolution requiring a simple majority of members present and
voting.

Every member shall have one vote. Votes may only be given personally.
ROTICES

An Annual General Meeting and a meesting called for the passing of a special
resolution shall be called by at least twenty-one days notice. Any other General
Keeting shall be called by at least fourteen days notice,

Notice of a General Meeting shall be given in writing to every member of the
Company and %o such persons who are entitled to receive notice by virtue of
Article 14 and 15 below and shall be given personally or by sending it by post to

her/him at an address given by her/him for this purpose within the United
Kingdom, .

The auditor of the Company shall receive notice of all General Keetings, and shall
be entitled to attend and speak at General Meetings but may not vote.

(a) Any employee restricted under Article 5(b) from nembership of the Company

shall bave the right to attend and speak at General Heetings but may not
vote, .




& (b) The Workers Collective may at its discretion invite to Gemeral Meetings any
¥ person not being a member of the Company, for example customers or suppliers,
{ past members of the Company, menbers of other co-operative or common
ownership enterprises or bodies encouraging such enterprises, locel residents,
any person appointed as Arbitrator under Articie 60 or other person in
agreement with the objects of the Company.
Such persons invited shall be permifted to spesk at the Chairperson's
discretion, but shall not have voting rights.

16. Notice shall be exclusive of the day on which it is served or given and shall
specify the place and exact time of the meeting and the general nature of the
business to be raised thereat.

; 17. Where notice is sent by post, service of the notice shall be deemed to be effected
i by properly addressing, prepaying and posting the notice and to bhave been
effected at the expiration of forty-eight hours after notice has been posted.

18. The accidental omission to give rotice of a meeting to or non-recelpt of notice of
a meeting by any person entitled to receive notice shall not invalidate
proceedings at that meeting.

PROCEEDINGS AT GENWERAL MEETINGS

19. Et.;ery member shall be entitled to attend and speak at a General Meeting.

\ 20. Fo business shall be transacted at a General Meeting unless a quorum of members
5 is present, Fifty percent of the membership or two persons, whichever is the
B greater, shall be the quorum,

t

EJ‘ 21. If within half an hour from the time appointed for the meeting a quorum is not
ik present it shall stand adjourned to the same day in the next week at the same
time and same place or otherwise as the Company in General Meeting may have
determined, and if at the adjourned meeting a quorum is not present within half
i an hour from the time appointed for the meeting the members present ghall be a
X (":l.' quorum. '

vl

22, Each General Hee{:ing shall elect a Chairperson whose function will be to conduct
the business of the meeting in an orderly manner.

W=t

23, The Chalrperson may with the consent of the meeting at which a quorum is present
(and shall if so directly by the meeting) adjourn the meeting from time to time
and place to place but no business shall be transacted at an adjourned meeting

: other than business which might have been transacted at a meeting from which the
adjournment took place,

T T Cr o

li 24, At any General MNeeting a resclution put to the vote of the wneeting shall be
s decided on a show of hands unless a secret ballot is, before or upon the
i declaration of the result of the show of hands, demanded by at least two members
A present in person.

Unless & secret ballot be so demanded a declaration by the Chairperson that a
resolution has been carried or lost and an entry to that effect in the minutes of
that meeting sball be conclusive evidence of that fact without proof of the
number or proportion of votes recorded in favour or against the resolution, The
demand for a secret ballot may be withdrawn.
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If n secret ballot is duly demonded, it shall be taken immediately, and only
menbers present in person may vote. The result of the ballot shall be entered in
the minutes of the meeting and the resolution declared carried or lost.

In the case of an equality of votes, the Chairperson chall not have a casting
vote, and the resolution shall be deemed %o be lost.

Subject to the provisions of the Act a resolution in writing signed by all the
members for the time being shall be as valid and effective as if the same had
been passed at a General Meeting duly convened and held and may consist of
several documents in the like form, each signed by one or more members.

WORKERS COLLECTIVE

All members of the Company shall be members of the Workers Collective, subject

only to Article 30(b) and to any restrictions imposed by law on the appointment

af Directars. ' .
Cnly members of the Company may be members cf the Workers Collective.

A Varkers Collective member ghall in respect of any contract in which she/he is
directly or indirectly interested or any matier arising therefrom declare such
interest and shall not vote in this matter and if she/he does so vote her/his
vote shall not be counted except that nothing in this Article shell prevent a
member of the Workers Collective voting in respect of her/his own contract of
employment, nor shall she/he be liable to account %o the Company for any
advantage or gain received by her/bim as a result solely of her/his contract of
euployment with the Company or its subsidiaries.

The office of a member of the Workers Collective shall be vacated i1f:-

(a) She/he ceases to be a member of the Company for any reason whatsoever.

(b) She/he becomes bankrupt or of unsound mind.

Any resolution at a General Meeting to remove a member of the Company from the
Vorkers Collective shall be ireated for all purposes as a declsion by the Workers
Collective +to terminate that member's employment with +the Company. The
provisions of Article 59.shall apply to such a resolution and no such resolution
shall be considered by a General KMeeting unless a notice of intent to terminate
employment under Article 59 has first been served on the member by the Vorkers
Collective and the procedure stated in Article $9 followed.

POWVERS 4ND DUTIES OF THE WORKERS COLLECTIVE

The business of the Company shall be managed by the Workers Collective whao may
pay 2ll expenses of the formation of the Company as they think fit and may
exercise all such pawers of the Company and do all such acts on behalf of the
Company as may be exercised and dene by the Company and as are not by statute or
by these Articles required to be exercised or done by the Company in General
¥eeting. '

83, No regulation made by the Company in General Meeting shall invalidate any prior
act of the Workers Collective which would have been valid had that regulation not

been made,
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34,

35,

36.
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a7,

42‘

f 48,
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Al chegues, promissory notes, drafts, bllls of exchange and otber negotiable
instruments and nll receipts for the money paid ta the Compeny shall be sigped,
drawn, accepted, endorsed or otherwise executed ag the case may be in such manner
a5 the Vorkers Collective shall from time to time by resolution deteraine,

¥ithout prior prejudice to its general powers the Vorkers Collective may exercise
all the pawers of the Company to borrow money and to mortgage or charge its
undertaking apd property or any part thereof and to issue debentures and other
securities whether outright or as security for any debt, liability or obligation of
the Company or of any third party,

PROCEEDINGS OF THE WORKERS COLLECTIVE

¥embers of the Workers Collective may meet together far the despatch of business,
adjourn and otherwise regulate <{heir meetings as they think fit and questimns
arising et any meeting shall be decided by consensus, By congensus is meant a
sltuation where all members present are in agreement on an issue, or where those
not in agreement agree not to maintain an objection.

In the event of consensus not being possible, the matter shall be referred to a
second Workers Collective meeling, to be held not more than fourteen days after
the date of the first meeting when, 1f consensus is still not possible, the matter
shall be decided by a majority of votes, each Vorkers Collective member present
having the right to one vote.

In cases where issues are to be resolved by the Workers Collective by voting but
an equality of votes rasults, the matter shall be referred to a subsequent Workers
Collective meeting, %o be held not more than fourteen days “later. Should an
equality of votes remain at this meeting, the status que will hold, unless the
Vorkers Collective by majority vote resolves to accept as binding the advice of
the Arbitrator, appointed as laid down in Article 60, or of some other third
party.

& Vorkers Collective member may and the Secretary shall on the regisition of a
Vorkers Collective member summon a mesting of the Vorkers Collactive at any
reasonable time.

. The quorum necessary for the transaction of business by the Workers Collective

shall be fifty percent of Workers Collective members or two persons, whichever is
the greater,

The Vorkers Collective may chaose one of iis number present to be Chairperson for
that meeting.

The Vorkers Callective sghall cause {0 be made proper minutes of all the
proceedings aof all meetings of the Company, of the Workers Collective and any
sub-commitiees, which shall fnclude 2l business transacted at such meetings and
all decisions reached. All such minutes shall be open for inspection by any
person authorised by the Company Iin General Neeting and by all employees of the
Company.

A resolution in writing signed by all Vorkers Collective mambers shall be asg
valid and effective as if it had heen passed at a meeting of the Warkers
Collective and may consist of several documents In like form signed by one or
more Workers Collectlve members.

The Workers Caollective may delegate any of its pawers to sub-conmittees
cansisting of such members of the Company as it thinks fit, Any sub-comnitiee
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60 formed sball conform to any regulations that may be imposed on it by the
Yorkers Collective, and shall use the same method of decision-taking as that used
by the Vorkers Caollective,

Any employee restricted under Articles 5(b), 28 or 30(b) from being a member of
the Vorkers Collective shall bave the right to attend and spesk at Workers
Collective meetings but may not vote,
The Vorkers Collective may invite other persons at 1ts discretion to attend its
neetings, with or without speaking rights and without voting rights,
SECRETARY
<

The Secretary shall be appointed and removed by the Vorkers Collective, and shall
be a Workers Collective member,

- A provision of the Act or of these Articles requiring or auvthorising a thing to be

done by or to a WVorkers Collective member and the Secretary shall not be
satisfied by its being done by or to tho same person acting in both capacities.

SEAL

The Vorkers Collective shall provide for the safe custody of the Seal which shall
only be used by the auvthority of the Workers Collective acting on behalf of the
Company. Every document to which the Seal shall be affixed shall be signed by a
Vorkers Collective member and countersigned by a second member,

ACCQUNTS

The Workers Collective shall cause proper books of account to be kept with
respect to:-

(a) All sums of money recelved and expended by the Company and the matters in
respect of which the recelpt and expenditure takes place;

(b) All sales and purchases of goods by the Company; and
(¢} The assets and liabilities of the Company.

Proper books shall be deemed to be kept 1f they give a true and fair record of
the state of the Company's affairs and explain its transactions,

The books of account shall be kept at the registered office of the Company or at
such other place as the VWorkers Collective may think fit, and shall be open for
inspection by members of the Company and by such other persons as may from time
to time be authorised by the Company in General Heeting,

The Workers Collective shall from time to time in accordance with thelr statutory
obligations cause to be prepared and lald before the Company in General Meeting
such profit and loss accounts, balance sheets and reports as are required by
statute.

A copy of all documents required by statute, and any other documents the Workers
Collective sees fit, shall be delivered to all persons who receive notice of a




52.

53,

53,

56.

General Heeting together with the npotice of that meeting in accordapce with
Article 13,

AUDIT

.l
Once at least in every yesr ihe sccounts of the Company shall be examired and the
correctness of the income and expenditure account mnd balance sheet ascertained
by one or more properly qualified Avditer or huditors,

suvditors shall be appointed and their duties regulated in accordance with Sections
384 %o 392 of the Act, the Workers Collective members peing treated as the
directors mentioned therein.

" SOCIAL AUDIT

.
n

A social audit of the Company may, by resolution of the Company 1in General
Heeting, be undertaken annually of the Company's sctivities for presentation at
the Annual General Meeting, in addition ta the financial sudit required by law.
The role of such a social sudit should be to identify the soclal costs and
penefits of the Company's work, and to enable ¥n assessment to be made more
easily than may be wade from financisl accounts only of the Company's overall
performance in relation to its objects.

Such a social avdit may be drawn up by an ipdependent assessOr appointed by the
Company in General Meeting, or by the Yorkers Collective who may submit their
report for verification or commments to an independent assessor.

A social sudit may include an asssegsment of the internmal collective working of
employees of the Company, including employee's views oOn internal democracy and
decision making, Wwages, health and safety, skil)l sharing and education
ppportunities, or other matters concerning their overall personal oOr Job
satisfaction; and an assessment of the Company's activities externally, including
its investment policles and insurances, its effects on persons involved in fthe
same or similar areas of trade, on customers and suppliers, and On persons
residing in areas where the Company is lacated.

WAGES, VELFARE, INDEMNITY AND RESOLUTLION OF
DISPUTES BETWEEN MEMBERS

Vage levels shall be determined by the Workers Colleciive.

Vages shall be paid by the Company according to the principle of equal pay for
equal wark performed, or on such other basis, for exanmple taking inta account the
needs and domestic responsibilities of employees, as the Compsny in General
Heeting may from time to time decide, provided that in no case will the teke—home
pay of a person without dependants axceed twice the current rate of unemployment
benefit for a single persom,

The terms and conditions of the contracts of employment of employees shall be
determined by the Vorkers Collective.




57, The Company shall respect the rights of employees to be members of a Trade Unicn,
and shall offer employees all facilities for trade unlon activities as may be
determined by statute, and as the Vorkers Collective may from time to time agree.

58, Bvery member or auditor’ or sgent of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities incurred by her/bhim in or
about the execution and discharge of the duties of her/his office, except f{o the
extent that such losses or liabilities shall be attributed to either:

(a) fraud or other matters in respect of which the member concerned shall be
coavicted of a ¢riminal offence; or

(b) negligence; or

(¢) actions knowingly beyond the scope of a speclfic authority or limit thereon
on the part of the person in question.

56, If the Workers Collective decides to terminate the employment of an employee, it
shall serve on that employee a notice ("the Termination Notice"), which shall
specify the grounds for the termination of employment and the date on which it is
to take effect,

If the employee consents to the termination of her/his employment, no further
steps need tn be taken under this Article.

; If the employee replies in writing wiihin seven days of receiving the Termination
bt Notice that she/he does not consent to this decision, then:

43 The notice shall be vold and of no effect wnless a resolution of a

General Meeting, held not less than five weeks after the receipt by the
‘ enployee of the Termination Notice, confirms the decision of the VWorkers
i Collective, in which case the employment wiil be terminafed on the date
specified in the Termination Notice or on the day of the General Keeting,
whichaver is the later, Until such time, the employee shall have full
! rights to attend, speak and vote at Workers Collective Heetings and
General Meetings, and shall receive proper notice of such meetings, as
specified in these Articles.
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{ii> Any procedure for the termination of employment laid down in the
employee's contract and conditions of employment with the Company must
be followed, but not so as to place the emplovee in a less favourable
position than would apply if the procedures in this Article were followed
alone,

(143 The Workers Collective shall at ihe request of the employee ensure that
she/he has sccess in work time to her/his trade union representative or
afficial,

Fothing in this Article shall effect or diminish any employee's rights as laid
down by law.

60, An Arbltrator, not being a member of the Company, may be appointed by the
Company in General Meeting.

An Arbitrator shall, on receipt of a written request by the Vorkers Collective, or
by the members according to such rules as may be drawn up from time to 4ime by
the Vorkers Collective and appraoved by the Company in General Meeting, but not
otherwise, ettempt to ensure that disputes between members are rasolved, withinu
the context of the objects of the Company as lald down in the Hemorandum of
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Assoclation or as previously agreed by the Vorkers Collective or Company in
General Meeting,
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The Arbitrator shall have no power or autbority over any of the affeirs of the
Company except where they are specifically grented by resoclution of the Vorkers
Collective at the time of and for the duration of the dispuie, or where a
reference is made by the Workers Collective under Article 37,

A e -

The Arbitrator may at any time resign, or refuse to undertake a request tfo
arbitrate.
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61. The rate of interest on money borrowed, except on money borrowed by way of bank
ivan or overdraft or from a Finance House or Hire Purchase Company or Leasing
Company or on mortgage from a Building Soclety or Local Authority, shall not
exceed 6% per annum or 3% above the Co-operative Bank plc Base Lending Rate,
whichever is the higher.

o
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The Company in Gengral Meeting may from time to time at its discretion restrict
the size of loans made to the Company by members of the Company to a maximum of
£1000 per member, or such other maximum as may be determined.

)

PROFIT OF THE COMPANY

P

L et ey D £y~
- 4

iy

62. The profit of the Company shall be applied as follaws, in such proportion and in
such manner a¢ the General Meeting shall decide from time to time:

s
5l
f‘ (a) To a general reserve for the continuation and development of the Company
: i. )
h}g *53; {b) To make paymenis for social or charitable objects.
l{ .
NI DISSOLUTION

Clouse 8 of the Memorandum of Association relating to the winding up and
dissolution of the Company shall have effect as if the provisions thereof were
repeated in these Articles.

- CHC/ICOM 1988 -
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The Companies Acts 1985 - 1989 ’
COMPANY LIMITED BY GUARANTEE

SR
Resolution 50/4/@4/

of

ﬁir’oﬁCcPE l._le_TE_D

Company No. %8.163%6.......

We, the undersigned, deciare that the following is a true copy of a Special Resolution of the above
company duly passed by the requisite majority at a General Mecting held on lq«/":’f‘ﬂ- .......
1992

IT IS RESOLVED THAT:

The Memorandum of Association be amended as follows:- Inerdr seckion (W\) wncler M‘*“-""’“L”""
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(Director)

...... K&m”%\g (Signature)
QOﬁCKrﬂMEEWRY ...................... (Prmted Namce)
(Secretary)
COMPANIES HOUSE
15 JAN 1993
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NoO. 2046356

| hereby certify that

GIROSCOPE LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Cdmpanies Registration Office,

Cardiff the 137H AUGUST 1986
R ks

D. M. WiLKIE

an authorised officer
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The Companijes Act 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Memorandum of Association of

GIROSCOPE LIMITED
(ar amended by Special Resolution Lljli“/f]“.?.)
The Name of the Company is Giroscope Limited.
The Registered Gffice of the Company will be situated in England.

The Objects of the Company are to relieve the poverty und distress of the inhabitants of
the City of Hull and its environs who are disadvantaged by reason of their unemployment
or their being single pareat families or their having disabilities or otherwise, in particular
(but not exclusively) by the renting of housing to such persons, and in furtherance of the
aforesaid to purchase, renovate, moderanise and furnish houses in poor condition.

In furtherance of the above objects the Company shall have the following powers:

(a) To purchase, take on lease or in exchange, hire or otherwise acquire any real or
personal property and any rights or privileges which the Company may think
necessary for the promotion of its objects, and Lo construct, maintain and alter any
buildings or erections which the Company may think necessary for the promotion
of its objects;

{b) To publish books, pamphlets, reports, iecaflets, journals, films and instructional
matter;
(c) To purchase or otherwise acquire or found and to carry on schools and training

courses, and to run lectures, seminars, conferences, and courses;

(d) To make appeals for money and to solicit subscriptions to the funds of the
Company and to accept any gifts of real or personal property inciuding those
subject to any trust and/or conditions compatible with the objects of the Company
and to undertake to carry out any such trust and/or conditions compatibfe with the
objects of the Company;

(e) To borrow or raise money for the Company onr such terms and on such security as
may be thought fit;
€3] To work with groups secking to improve the lives of those with particular

disadvantages, be they social, physical or mental;

(2) To establish and support or aid in the establishment and support of any
association, company, co-operative or other organisation the promotion of which
shall in any way be calculated to advance directty or indirectly the objects or
interests of the Company; -

(h) To purchase or otherwise acquire and undertake all or any part of the business,

" property, asscts, liabilities and tramsactions of any person, firm, or company
carrying on any activities which the Company is authorised to carry on;

(i) To invest the monies of the Company not immediately required for its own
purposes in or upon such investments, securities or property as may be thought fit,
subject nevertheless to such conditions (if any) and such counsents (if any) as for
the time being may be imposed or required by law and subject also as hereinafter
provided;

)] To enter into ary partnership or joint-purse or profit-sharing arrangement with
any organisation, company, {irm or person carrying on or proposing to carry on
any activities within the objects of the Company, and to acquire and hoid, sell,
deal with or dispose of any shares, stock or securitics of any such company;

(k) To obtain all necessary permits, licences or trade marks required for the purpose



of enabling the Company to carry out its objects ppon such terms and conditions
as it may think [fit;

()] To make dopations for social and charjtable purposes in furitherance of or
incidental to the objects of the Company as may be thought fit;

(m)  Eitber with or without the Company receiving any consideration direct or indirect
from giving any such guarantee to guarantec either by personal covenant or by
mortgaging or charging all or any part of the undertaking property and assets
present and [uture and uncalled capital of the Company or by both such methods,
the performance of any contract or obligation whatsoever or any person firm or
company, and in particular (but without limiting the generality of the foregoing)
of any subsidiary as defined by Section 736 of the Companies Act 1985 or of the
company which is for the time being the Company’s holding company as defined
by the said Section, or another subsidiary, as defined by the Section, of the
Company’s holding company or otherwise associated with the Company in
business.

(n) To do all such other lawful things as may be necessary for the attainment of the
above objects or any of them.

The income and property of the Company from whatsoever source derived shall be applied

solely towards the promotion of its objects set forth in this Memorandum of Association,

and no portion thereof shall be transferred direetly or indirectly by way of dividend,
bonus, or otherwise whatsoever, 53 way of profit {o the members of the Company.

PROVIDED THAT nothing hercin shall prevent any payment in good faith by the

Company:

(a) Of reasonable and proper remuneration to any member, officer or servant of the
Company for any services rendered to the Company, including the payment of fair
and proper wages to members who are employees of the Company;

(b) Of intercst on money lent by any member of the Company at a rate per annum not
exceeding 2 per cent above the Co-operative Bank plc Base Lending Rate from
time to time;

(c) Of reasonable and proper rent for premises demised or let by any member of the
Company;
@) To any member of the Company in respect of out-of-pocket expenses.

The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the Company in
the event of the same being wound up during the time s/he is a member, or within one
year afterwards, for the payments of the debts and liabilities of the Company contracted
before the time at which s/he ceases to be a member and of the costs, charges and
expenses of winding up the same, and for the adjustments of the rights of the contributors
amogg themselves such amount as may be required not exceeding £1.

In the event of the winding up or dissolution of the Company, after the satisfaction of all
its debts and liabilities, the assets remaining shall not be disicibuted amongst the members
of the Company, vut shall be transferred in the furtherance of the aforementioned objects
to some other institution or institutions having objects similar to or compatible with any
of the objects of the Company, as may be determined by a General Mecting or, insofar
as the assets are not so transferred, shall be held for charitable purposes.

- CHC/ICOM 1988 -
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The Companies Act 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Articles of Associaticen of

GIROSCOPE LIMITED

in these Articles:

"The Act" means the Companies Act 1985

"The Scal" means the Common Seal of the Company

“Secrefary” means any person appointed to perform the duties ol the Secretary of
the Company

“The United Kingdom" means Great Britain and Northern Ireland

"Employee” means a person for the time being in paid employment of the
Company or its subsidiaries, and whose usual working hours are on avarage at least
ten hours a week or such hours as the Company in General Meeting may from
time to time decide

"Workers Collective” means the Board of Directors of the Campany,

Expressions referring to writing shall, unless the contrary intention appears, be construed
as iucluding references to printing, lithography and other modes of representing or
reproducing words in a visible form. Words importing the singular number shall include
the ptural and vice versa unless a contrary iatention appears. Unless the context requires
otherwise, words or expressions contained in these Articles shall bear the same meaning
as in the Act.

The number of members with which the Company proposes to be registered is 25, but the
Workers Collective may from time to time register an increase in members.

Only employecs may be members of the Company, except as provided in Articles 6(b) and

6{c).

The provisions of Section 352 of the Act shall be observed by the Company and every
member shail either sign a written consent to become a member or sign the Register of
Members on becoming a member,

() All exaployes on taking up employment with the Company or any subsidiary of the
Company shall be admitted to membership of the Company, subject only o 5(b)
below,

{b) Natwithstanding article 5(a), any employee under the age of majority shall be
cxcluded from membership, The Company in General Meeting may in additioa
" by resolution determiue to exclude from membership a sewly appointed employee
during such probationary period of employment not exceeding six months as may

be stipulated in her/his contract and conditions of employment.

(a) A member shall cease to be a member if she/he ceases to be an employee of the
Company for any reason whatsoever, except as provided in Articles 6(b) or 6(c).
Any member who resigns her/his membership of the Company shall also be
deemed to be terminating their cmployment with the Company.

(b} Notwithstanding Asticle 6(a), any person subscribing ta these Memorandum and
Articles of Association shall be a member of the Company; if she/he is not an
employee of the Company her/his membership will zease immediately before the



10.

1L

12,

13,

14.

15.

first Apnual General Meeting, unless she/he has previously resigned in writing
to the Seeretary.

(e Notwithstanding Arsicles 6(2) and 6(b), where the fermination of a person’s
membership under those Articles wopld result in the Workers Collective having
less than two members then that person shall remain a member of the Company
and of the Workers Collective until such time as the Workers Collective comprises
at least two other persons, At that time, she/be will automatically cease to be a
member of the Company and of the Workers Collective.

GENERAL MEETINGS

The Company shall in cach calendar year hold a General Meecting as its Annual General
Mecting and shall specify the meeting as such in the notices calling it provided that every
Annual General Meeting except the first shall be held not more than fifteen months after
the holding of the last preceding Annual General Meeting. The first Annuai General
Mecting shall be held within eighteen months of incorporation.

The Workers Collcctive may whensoever they think fit convene an Extraordinary General
Mceting of the Compazy. The notice of such a mecting must be given in accordance with
Article 13 below and must state the objects of the meeting.

An Annual General Mecting or Extraordinary General Meeting shall constitute a General
Meecting of the Company,

Decisions at General Mectings shall be made by passing resolutions. The decisions
involving an alteration of the Memorandum and Articles of Association of the Company
and other decisions so required from time to time by statute shall be made by special
resolution,

A special resolution is one passed by a majority of not less than three-fourths of members
present and voting at a General Meeting. All other decisions shall be made by ordinary
resolution requiring a simple majority of members present and voting.

Every member shall have onc vote. Votes may only be given personally,
NOTICES

An Annual General Meeting and a meeting called for the passing of a special resolution
shall be called by at least twenty-one days notice. Any other General Meeting shall be
called by at least fourteen days notice.

Notice of a General Meeting shall be given in writing to every member of the Company
and tosuch persons who are entitled to receive notice by virtue of Article 14 and 15 below
and shall be given personally or by sending it by post to her/him at an address given by
her/him for this purpose within the United Kingdom.

The auditor of the Company shall receive notice of all General Meetings, and shall be
entitled to attend and speak at General Meetings but may not vote.

(a) Any cmployee restricted under Article 5(b) from membership of the Company
shall have the right to attend and speak at General Mectings but may not vote.

(b} The Warkers Collective may at its discretion invite to General Meetings any person
not being a2 member of the Company, for example customers or suppliers, past
members of the Company, members of other co-operative or common ownership
enterprises or bodies encouraging such caterprises, local residents, any person
appointed as Arbitrator under Article 60 or other person in agreement with the
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17,

i3,

19,

20,

21.

22.

23!

24,

25,

26.

27.

ohjects of the Company.
Such persons invited shall be permitied to speak at the Chairperson’s discretion,
but shall not have votiag rights.

Notice shall be exclusive of the day on which jt is served or given and shall specify the
place and exact time of the meeting and the general nature of the business to be raised
thereat,

Where notice is sent by post, service of the otice shall be decmed to be effected by
properly addressing, prepaying and posting the notice and to have been effected at the
expiration of forty-eight hours after notice has been posted,

The accidental omission to give notice of a meeftay &3 or non-receipt of notice of a
meeting by any person entitled to receive notice shail aot invalidate proceedings at that
meeting,

PROCEEDINGS AT GENERAL MEETINGS
Every member shall be catitled Lo attend and speak at a General Meeting,

Wn business shall be transacted at a General Meeting unless a quorum of members is
present. Fifty percent of the membership or two persons, whichever is the greater, shall
be the quorum,

If within half an hour from the time appointed for the meeting a quorum is not present
it shall stand adjourned to the same day in the next week at the same time and same place
or otherwise as the Company in General Meeting may have determined, and if at the
adjourned meeting a quorum is not present within balf an hour from the time appointed
for the mecting the members present skall be a quorum.

Bach General Mecting shall clect a Chairperson whose function wiil be to conduct the
business of the meeting in an orderly manner.

The Chairperson may with the consent of the meeting at which a quorum is present (and
shall if so dircctly by the meecting) adjourn the meeting from time to time and place to
place but no business shall be transacted at an adjourncd meeting other than business
which might have been transacted at a meeting from which the adjournment took place.

At any General Mecting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a secret ballot is, before or upon the declaration of the result of the
show of hands, demanded by at least two members present in person.

Unless a secret ballot be so demanded a declaration by the Chairperson that a resolution
has been carried or lost and an entry to that effect in the minntes of that meeting shall be
conclusive evidence of that fact without proof of the number or proportion of votes
recorded in favour or against the resolution, The demand for a secret ballot may be
withdrawn.

If a secret ballot is duly demanded, it shall be taken immediately, and only members
present in person may vote. The result of the ballot shall be eatered in the minutes of the
meeting and the resolution declared carried or lost.

In the case of an equality of votes, the Chairperson shall not have a casting vote, and the
resolution shall be deemed to be lost.

Subject Lo the provisions of the Act a resolution in writing signed by all the members for
the time being shall be as valid and cffective 23 if the same had been passed at a General
Meéting duly convened and held and may consist of several documents in the like form,
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each signed by ope or more meinbers.
WORKERS COLLECTIVE

All members of the Company shall be members of the Workers Collective, subject only
to Asticle 30(b} and to aay restrictions imposed by law on the appoiatment of Directors,
Cnly members of the Company may be members of the Workers Collective.

A Workers Collective member shall in respect of any contract in which she/he is directly
or indirectly interested or any matter arising therefrem declare such interest 2nd shall not
vote in tnis matter and if she/he does so vote her/his vote shall aot be counted except that
nothing in this Article shall prevent a member of the Workers Collective voling in respect
of her/his own contract of emplayment, nor shall she/he be liable ty account to the
Company for any advantage or gain received by her/him as a result solely of her/his
contract of emnployment with the Company or its subsidiaries,

The office of a member of the Workers Collective shall be vacated if:-
(a) She/he ceases to be a member of the Company for any recason whatsoever.,
() She/he becomes bankrupt or of unsound mind.

Any resolution at a General Meeting to remove a member of the Company from the
Workers Collective shall be treated for all purposes as a deeision by the Workers Collective
to terminate that member’s employment with the Company. The provisions of Article 59
shall apply to such a resolution and no such resolution shall be considersd by a General
Meeting unless & notice of intent to terminate employment under Article 59 has first been
served on the member by the Workers Collective and the procedure stated in Article 59
followed.

POWERS AND DUTIES OF THE WORKERS COLLECTIVE

The business of the Company shall be managed by the Workers Collective who may pay
all expenses of the formation of the Company as they think it and may exercise all such
powers of the Company and do all such acts on behalf of the Company as may be
exercised and done by the Company and as are not by statute or by these Articles required
to be exercised or done by the Company in General Mecting, .

No reguifation made by the Company in General Meeting shall invalidate any prior act of
the Workers Collective which would have been valid had that regulation not been made.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments
and all receipts for the money paid to the Company shall be signed, drawn, accepted,
eadorsed or otherwise cxecuted as the case_may be in such manner as the Workers
Collective shall from time to time by resolution determine.

Without prior prejudice to its general powers the Workers Collective may exercise all the
powers of the Company to borrow meney and to mortgage or charge its undertaking and
property or any part thereof and to issue debentures and other securitics whether outright
or a3 security for any debt, liability or obligation of the Company or of any third party.

PROCEEDINGS OF THE WORKERS COLLECTIVE

Members of the Workers Collective may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit and questions arising at
any meeting shall be decided by consensus, By conscnsus is meant a situation where all
members present are in agreement on an issue, or where those not in agreement agree not
to maintain an objection.
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[n the event of consensus got being possible, the matter shall be referred to 3 serond
Workers Collective meeting, to be held pot more than fourteen days after the date of the
first meeting when, if coasspsus js still not possible, the matter shall be decided by a
majority of votes, each Workers Collective member present having the right to one vote.

In cpses where issues are to be resolved by the Workers Collective by voting but an
equality of votes results, the matter shall be referred to a subsequent Werkers Collective
meeting, to be held not more than fourtees days later. Should an equality of votes remain
at this meeting, the status quo will hold, unless the Workers Collective by majority vole
resolves to accepl aé binding the advice of the Arbitrator, appointed 2s laid down in
Article 60, or of some other third party.

A Workers Collective member may and the Secretary shall on the reqisition of a Workers
Collective member summon a meeting of the Workers Collective at any reasonable time.

The quorsm necessary for the transaction of business by the Workers Collective shall be
fifty percent of Workers Collective members or two persons, whichever is the greater.

The Workers Collective may choose one of its number present to be Chairperson for that
mecting,

The Workers Collective shall cause to be made proper minutes of all the proceedings of
all mectings of the Company, of the Workers Collective and any sub-committees, which
shall include all business transacted at such mectings and all decisions reached. Allsuch
minutes shall be open for inspection by any parson authorised by the Company in General
Mceting and by all employees of the Company.

A resolution in writing signed by all Workers Collective members shall be &s valid and
effective as if it had been passed at a meeting of the Workers Collective and may consist
of several documents in like form signed by onc or more Workers Collective members,

The Workers Collective may delegate any of its powers to sub-cemmittees consisting of
such members of the Company as it thinks fit. Any sub-committee 50 formed shall
conform to any regulations that may be imposed on it by the Waorkers Collective, and shall
use the same method of decision-taking as that used by the Workers Collective,

Any employee restricted under Articles 5(b), 28 or 30{b) from being a2 member of the
Workers Collective shall have the right to attend and speak at Workers Collective mectings
but may not vote.

The Workers Collective may invite other persons at its discretion to attend its mectings,
with or without speaking rights and without voting rights.

SECRETARY

The Secrctary shall be appointed and removed by the Workers Collective, and shall be a
Warkers Collective member,

A provision of the Act or of these Articles requiring or authorising a thing to be done by
or to a Workers Collective member and the Secretary shall not be satisfied by its being
done by or to the same person acting in both capacities. :

SEAL .

The Workers Collective shall provide for the safe custody of the Seal which shall only be
used by the authority of the Workers Collective acting on behalf of the Company. Every
document to which the Seal shall be affixed shall be signed by a Workers Collective
member and countersigned by a sccond member.
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ACCOUNTS
The Workers Collective shalk cause proper books of account to be kept with respest toi-

(2) All sums of money received and expended by the Company and the maiiers in
respect of which the receipt and expenditure takes place;

(®) All sales and purchases of goods by the Company; and
(c) The assets and liabilities of the Company.

Proper books shall be deemed to be kept if they give a true and fair record of the state of
the Company’s affairs and explain its transactions.

The books of account shall be kept at the registered office of the Company or at such
other place as the Workers Collective may think fit, and shall be open for inspection by
members of the Company and by such other persons as may from time (O time be
authorised by the Compaey in General Mecting.

The Workers Collective shall from time to time in accordance with their statutory
obligations cause to be prepared and laid hefore the Company in General Meeting such
profit and loss accounts, balance sheets and reports as are required by statute.

A copy of all documents required by stabule, and any other documents tne Workers
Collective sces fit, shall be delivered to all persons who receive motice of a General
Meeting together with the notice of that meeting in accordance with Article 13.

AUDIT

Once at least in every year the accounts of the Company shall be examined and the
correctness of the income and expenditure account and balance sheet ascertained by one
or more properly qualified Auditor or Auditors.

Auditors shall be appointed and their dutics regulated i accordance with Sections 384 to
397 of the Act, the Workers Collective members being trzated as the directors mentioned
therein.

SOCIAL AUDIT

A social audit of the Company may, by resolution of the Company in General Mecting,
be undertaken annually of the Company’s activities for presentation at the Annual General
Meeting, in addition to the financial zudit required by law. The role of such a social andit
should be to identify the social costs and benefits of the Company’s work, and to cnable
an assessment Lo be made more casily than may be made {rom financial accounts oaly of

the Cempany’s overall performance in relation to its objects.

Such a social audit may be drawn up by an independent assessor appointed by the
Company in General Meeting, or by the Workers Collective who may submit their report
for verification or commments to an indcpcndenl assessor.

A social andit may include an asssessment of the internal collective working of employees
of the Company, including employce’s views on internal democracy and decision making,
wages, health and salety, skill sharing and education opporlunities, or other matters
concerning their overall personal or job satisfaction; and an asscssment of the Company’s
activitics externally, incIuding its investment policies and insnrances, its effects on persons
involved in the same of similar arcas of trade, oa customers and suppliers, and o1 persons
residing in areas where the Company is located.
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WAGES, WELFARE, INDEMNITY AND RESOLUTION OF
DISPUTES BETWEEN MEMBERS

Wage levels shall be determined by the Workers Collective,

Wages shall be paid by the Company according to the principle of equal pay for equal
work performed, or on such other basis, for example taking into account the needs and
domestic responsibilities of employees, as the Company in General Meeting may from time
to time decide, provided that in no case will the take-home pay of a person without
dependants exceed twice the current rate of unemployment benefit for a single person.

The terms and conditions of the contracts of employment of employees shall be
dectermined by the Workers Collective.

The Company shall respect the rights of employees to be members ¢f a Trade Union, and
shall offer employecs all facilities for trade union activitics as may be determined by
statute, and as the Workers Collective may from time to time agree.

Every member or auditor or agent of the Company shall be indemnified out of the assets
of the Company against all losses or liabilities incurred by her/him in or about the
cxecution and discharge of the duties of her/his office, except to the extent that such
losses or liabilities shall be attributed to either:

(a) fraud or other matters in respect of which the member concerned shall be
convicted of a criminal offence; or

*) negligence; or

(c) actions knowingly beyond the scope of a specific authority or limit thereon on the
part of tke person in guestion,

If the Workers Collective decides to terminate the employment of an employee, it shall
serve on that employec a notice ("the Termination Notice"), which shall specify the
grounds for the termination of employment and the date on which it is to take effect.

If the employee consents to the termination of her/his employment, no further steps need
to be taken under this Article.

If the employee replics in writing within seven days of receiving the Termination Notice
that she/he does not consent to this decision, then:

) The notice shall be void and of no effect unless a resolution of a General
Meceting, held not less than five weeks after the receipt by the employee
of the Termination Notice, confirms the decision of the Workers
Collective, in which case the ccif/ s ment will be terminated on the date
specified in the Termination Nutice or on the day of the General Meeting,
whichever is the later, Urtiisnoh time. the employee shail have full rights
to attend, speak and vate ni Workers Collective Meetings and General
Meetings, and ¢2:all rec»ive propger notice of such meetings, as specified in
vk sse Articles.

(ii} Any nacedure for the termination of employment laid dowa in the employee’s
contract and conditions of cmployment with the Company must be followed, but
not so as to place the employee in a less favourable position than would apply if
the procedures in this Article were followed alone.

(i1i)  The Workers Collective shall at the request of the employce ensure that she/he has
access in work time to her/his trade union representative or official.
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Nothing in this Article shall effect or diminish any employee’s rights as laid dowa by law.

An Arbitrator, not being a member of the Company, may be appointed by the Company
in General Meeting,

An Arbitrator shall, on receipt of a written request by the Workers Collective, or by the
members according to such rules as may be drawn up from time to time by the Workers
Collective and approved by the Company in General Meeting, but not otherwise, attempt
to ensure that disputes between members are resolved, within the context of the objects
of the Company as laid down in the Memorandum of Association or as previously agreed
by the Workers Collective or Company in General Meeting,

The Arbitrator shall have no power or authority over any of the affairs of the Company
except where they are specifically granted by resolution of the Workers Collective at the
time of and for the duration of the dispute, or where a reference is made by the Workers
Collective under Article 37.

The Arbitrator may at any time resign, or refuse to undertake a request to arbitrate.
BORROWING

The rate of interest on money borrowed, except on money borrowed by way of bank loan

or overdraft or from a Finance House or Hirc Purchase Company or Leasing Company or

on mortgage from a Building Society or Local Authority, shall not exceed 6% per annum

or 3% above the Co-operative Bank plec Base Lending Rate, whichever is the higher,

The Company in General Mecting may from time to time at its discretion restrict the size
of loans made to the Company by members of the Company to a maximum of 41000 per
member, or such other maximum as may be determined.

PROFIT OF THE COMPANY

The profit of the Company shall be applied as follows, in such proportion and in such
manner as the General Meeting shall decide from time to time:

(a) To a general reserve for the continuation and development of the
Company
(b) To make payments for sacial or charitable objects.
DISSOLUTION

Clause 8 of the Memorandum of Association relating to the winding up and dissolution
of the Company shall have effect as if the provisions thereof were repeated in these
Articles.

- CHC/ICOM 1988 -




