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THE COMPANIES ACT 1985
COMPANY LIMITED BY GUARANTEE
SPECIAL RESOLUTION
OF
GARW VALLEY RAILWAY COMPANY LIMITED

Passed 5th APRIL 2006

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly
convened and held at the SARN LIFELONG LEARNING CENTRE, SARN,
BRIDGEND on Sth APRIL 2006 at 7-15 PM the following resolution was duly passed as
a SPECIAL RESOLUTION.

RESOLUTION:

‘That the existing Articles and Memorandum of Asseciation be and are hereby deleted
in their entirety and that the new Articles and Memorandum of Association as signed by
the Chairman and Cempany Secretary and presented to the meeting be and are hereby
adopted in place thereof.’

CHAIRMAN
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A

nAGS2IE0R" 113
COI\"\I%:NIES HOUSE 18/04/2006




ARTICLES OF
ASSOCIATION

OF

GARW VALLEY RAILWAY COMPANY LIMITED

INTERPRETATION

1.

In these articles;
“the Charity” means the company intended to be regulated by these articles;

“the Act” means the Companies Act 1985 including any statutory modification
or re-enactment thereof for the time being in force;

“the articles” means these Articles of Association of the Charity;

“clear days” in relation to the period of notice means the period exciuding the
day when the notice is given or deemed to be given and the day for which it is
given or on which i is to take effect;

“executed” includes any mode of execution;

“the memorandum” means the Memorandum of Association of the Charity;
“office” means the registered office of the Charity;

“the seal” means the common seal of the Charity if it has one;

“secretary” means the Secretary of the Charity or any other person appointed
to perform the duties of the secretary of the Charity, including a joint,

assistant or deputy secretary;

‘the trustees” means the directors of the Charity (and “trustee” has a
corresponding meaning),

“the United Kingdom” means Great Britain and Northern Ireland; and
words importing the masculine gender oniy shalt include the feminine gender.

Subject as aforesaid, words or expressions contained in these Articles shall,
unless the context requires otherwise, bear the same meaning as in the Act.
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2. Membership

a.

Membership shall be available to any person interested in the
Objectives of the Charity. Associate Membership shall aiso be
available to organizations approved by the Trustees;

Associate Membership shall be available for a period and at a
subscription rate determined from time to time by the Trustees to
incorporated and unincorporated organisations in recognition to goods
and or services provided to the Charity;

Application for membership shail be made on a form prescribed by the
Trustees;

An applicant shall be deemed to be a member with effect from the
date of acceptance by the Trustees;

The annual subscription shall be determined by the membership at an
Annual General Meeting or Extraordinary Meeting;

The Trustees shall accept an application for Life Membership from any
member on receipt of an amount to be determined from time to time
by the Trustees;

Membership shall run for a twelve month period from the either the
date of application for membership or the anniversary of that date as
applicable;

The Trustees shall have the right to refuse an application for
membership without obligation to state a reason for such refusal in
which case any monies paid by the applicant in respect of subscription
shali be refunded in full;

The Trustees may after due consideration withdraw membership from
a member. The member shall have the right to state their case either
in person or in writing before the Trustees. Any persons so expelled
shall forfeit all claims upon the Charity in respect of rights and
privileges conferred by membership;

Rights or privileges accrued by membership shall not be transferable
and shall cease upon termination of membership;

All members shall be given a membership card or other evidence of
membership;

Membership shall be available in three categories; Child (aged
between 5 and under 16 years), Adult {aged between 16 and under 60
years), Senior Citizen (60 years and above). These ages apply to all
persons who may apply for membership at the date of application;

. The Trustees may propose at an Annual General Meeting the

bestowing of Honorary Membership on any person. Such Honorary
Membership may be for a period of one or more years or for life as
recommended by the Trustees;
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n.

The Trustees must keep a register of names, addresses, telephone
number the date on which membership commenced and the date
which membership ceased which must be made available to any
member upon request;

Any member refused membership or whose membership has been
withdrawn for whatever reason may appeal against the decision in
writing within 28 days of membership being refused or withdrawn;

3. SUBSCRIPTIONS

a.

All members, except as provided in Rule 2 (m) shall be required to pay
an annual subscription;

All subscriptions shall become due to be paid on the anniversary of
becoming a member;

Subscriptions are not repayable;

Any member being more than three months in arrears of payment of
annual subscription shall be deemed to have resigned membership.

4. BEHAVIOUR

a.

All members shall comply with these Rules. On receipt by the
Trustees of a complaint regarding misconduct the Trustees may, atits
discretion, request the subject of the compiaint to either to appear
before it and / or to submit a written response;

The Trustees may call upon any member to resign and shail not be
under obligation to state its reasons for such action to the
membership. [If the member declines to take such action within one
month their membership shall be considered to have iapsed;

No person shall act for the Charity or in the name of the Charity
without the prior written consent of the Board.

5. RESIGNATIONS

a.

A member may voluntarily resign membership at any time upon giving
written notice to the Membership Secretary. Such resignation shall be
deemed to have effect unless otherwise specified from the date of
receipt of such notice by the Membership Secretary;

Members who fail to renew their subscriptions within three months of
the date stipulated in Rule 3(d) shall automatically be deemed to have
resigned membership and may only be readmitted upon application to
the Membership Secretary and payment of the appropriate
subscription;

A resigning member shall cease to be a member with effect from the

date of resignation and shall henceforward cease to be entitled to all
rights and privileges of membership;
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d.

Trustees and Sub Committee members must give 28 days written
notice to the Chair of their intention to resign.

6. ALTERATIONS TO THESE RULES

a.

No alterations to these Rules shall be made except at an Annual
General Meeting or Extraordinary General Meeting;

No amendment shall be made that may cause the Charity to cease to
be Charitable at Law.

7. FUNDS

a.

Income and property however derived shall be applied solely towards
the achievement of the Objects of the Charity and no portion thereof
shall be paid or transferred directly or by way of profit to members.
This shall not preclude payment to a member in respect of out of
pocket expenses, goods or services rendered to the Charity whether
or not that be in consequence of a tendering process;

At every Annual General Meeting the Treasurer shall present an
audited balance sheet and income and expenditure account of the
transactions of the previous year for the inspection of members. The
Treasurer shall further explain this for the benefit of members;

- Funds shall be kept in the name of the Charity in an account(s)

nominated by the Charity and shall only be used in the furtherance of
the Objects of the Charity;

Payment from such funds shall be made only on the authority of the
Trustees;

All cheques drawn on the resfricted and unresiricted funds shall
require two signatures;

Any funds not immediately required for the Charity shali be invested in
such a manner, as the Trustees shall decide.

8. THE TRUSTEES

a.

The number of Trustees shall not be less than three and exceed
twelve;

The Charity shall have four executive officers — A Chair, A Secretary,
A Treasurer, A Membership Secretary;

The first Trustees (including officers) shall be those persons elected
as Trustees and officers at the meeting at which these Articles is
adopted,; ‘

All property of the Charity held or received by the Treasurer their
nominee or the Charity’s bank shall be vested in the Trustees;
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. A member may not be elected a Trustee without their consent being
previously obtained,;

A Trustee may be removed from office by a Resolution passed by a
majority of members present and voting thereon at an Annual General
Meeting or Extraordinary General Meeting;

. Trustees shall hold the assets of the Charity in accordance with the
provisions of a Charity Deed;

. Trustees shall deal with any property vested in them by way of charge,
lease, mortgage, and sale or otherwise directed by a Resolution
passed by a seventy five percent majority of the Trustees. A copy of
such Resolution purporting to be signed by the Secretary for the time
being of the Charity shall be conclusive evidence in favour of
subsequent purchaser, mortgagee, charged or lessee for value that a
direction complying in all respects with the above provisions of this
Rule was duly given to the Trustees. Such Resoiution shall be binding
upon all members.

9. POWER OF THE TRUSTEES

a. The Trustees must manage the business of the Charity and they have

the following powers in order to further the Objects (but not for any
other purpose):

i. to raise funds. In so doing the Trustees must not undertake
any substantial permanent trading activity and must comply
with any legal obligation;

ii. to buy, take on lease or, in exchange, hire or otherwise acquire
any property and to maintain and equip it for use;

ii. to sell, lease or otherwise dispose of all or any part of the
property belonging to the Charity. in exercising this power the
Trustees must comply with legislation regarding Charities;

iv. to borrow money and to charge the whole or any part of the
property belonging to the Charity as security for repayment of
the money borrowed. The Trustees must comply with
legislation regarding Charities if they intend to mortgage land;

v. to co-operate with other charities, voluntary bodies and
statutory bodies and to exchange information and advice with
them;

vi. to establish or support any associations, institutions or:
charitable trusts formed for any of the charitable purposes
included in the Objects;

vii. to acquire, merge with or enter into any partnership or joint
venture arrangement with any other charity formed for any of
the Objects;

viii. to set aside income as a reserve against future expenditure but
only in accordance with a written policy about reserves;

ix. to obtain and pay for such goods and services as are
necessary for carrying out the work of the Charity;

x. to open and operate such bank and other accounts as the
Trustees consider necessary and to invest funds and to
delegate the management of funds in the same manner and
subject to the same conditions as the trustees of a Charity are
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permitted to do by the Trustee Act 2000 including modification
thereof for the time being in force;

xi. to do all such other lawful things as are necessary for the
achievement of the Objects;

xii. to co-opt for a specific purpose a members onto the Trustees
or a Sub Committee. Such Co-opted Members shall have the
fuli rights, privileges and responsibilities of a Member of the
Committee to which they are co-opted save for the right to
vote.

b. No alteration of this constitution or any special resolution shall have
retrospective effect to invalidate a prior act of the Trustees.

10. APPOINTMENT OF TRUSTEES

a. At the first Annual General Meeting ali the Trustees shali retire from
office, and at every subsequent Annual general Meeting one-third of
the Trustees who are subject to retirement by rotation or, if their
number is not three or a multiple of three, the number nearest to one
third shall retire from office; but, if there is only one Trustee who is
subject to retirement by rotation, he shall retire;

b. No person may be appointed as a Trustee:

i. Unless he had attained the age of 18 years; or

ii. In circumstances such that, had he already been a Trustee, he
would have been disqualified from acting under the provisions
of Rule 11.

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

d. The Trustees may appoint a person who is willing to act to be a
Trustee either to fill a vacancy or as an additional Trustee provided
that the appointment does not cause the number of Trustees to
exceed twelve. A Trustee so appointed shall hold office only untit the
next following Annual General Meeting and shall not be taken into
account in determining the Trustees who are to retire by rotation at the
meeting. If not re-appointed at such Annual General Meeting may, if
willing to act, be re-appointed.

11. DISQUALIFICATION AND REMOVAL OF TRUSTEES
a. A Trustee shall cease to hold office if he:

i. is disqualified from acting as a Trustee by virtue of Section 72
of the Charities Act 1993 including modification thereof for the
time being in force;

ii. Ceases to be a member of the Charity;

ii. Becomes incapable by reason of mental disorder, iliness or
injury of managing and administering his own affairs;

iv. Resigns as a Trustee by notice to the Charity (but only if at
least two Trustees will remain in office when the notice of
resignation is to take effect); or
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v. |s absent without the permission of the trustees from all their
meetings held within a period of six consecutive months and
the Trustees resolve that his office be vacated.

12. SUB COMMITTEES

a. The Trustees may at its discretion set up Sub Committees and appoint
Members to those Sub Committees who shall have authority to
convene meetings and make recommendations to the Trustees in
matters reiating to the business of a Sub Committee.

13. MOTIONS FOR CONSIDERATION AT AN ANNUAL GENERAL MEETING

a. Notice of a motion required to be discussed by any member shall be
given in writing to the Secretary at least 14 days in advance of the
date appointed for an Annual General Meeting. Two seconders being
members shall sign any such motion received.

14. ANNUAL GENERAL MEETING

a. An Annual General Meeting shall take place within three months of the
end of the financial year of the Charity year at such time and place as
may be determined by the Trustees. Notice of a meeting together with
the Agenda shall be sent to all members not less than twenty-eight
days before the meeting.

b. The business of an Annual General Meeting shall be -

i. to confirm the minutes of the previous Annual General
Meeting;
ii. to receive apologies from members unable to attend;
ii. to receive reports from the Trustees;
iv. to receive the Treasurers Annual Financial Statement;
v. to appoint auditors;
vi. to consider motions submitted under Rule 12(a).

15. EXTRAORDINARY GENERAL MEETINGS

a. An Extraordinary General Meeting shall be convened at any time upon
the instructions of the Trustees or within one month of the receipt by
the Chair or Secretary of a request in writing signed by at least ten
members or by five percent of the membership whichever is the lesser
stating full and specific reasons for such a meeting. Alternatively the
meeting shall be convened at a later date as may be agreed between
the Trustees and the Requisitionors;

b. A Notice convening such a meeting shall be sent to each member at
least fourteen days before the date thereof and shall include a

statement giving the reasons for calling an Extraordinary General
Meeting;

¢. The cost of calling such a meeting shall be borne by the
Requisitionors unless the members at the meeting otherwise decide;
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d.

An Extraordinary General Meeting shall consider only the business for
which it was convened.

16. CONDUCT OF ANNUAL GENERAL MEETINGS AND EXTRAORDINARY
GENERAL MEETINGS

a.

At an Annual General Meeting or Extraordinary General Meeting a
quorum shall be ten members or five percent of the membership
whichever is the lesser. [f there shall not be a quorum present after a
period of thirty minutes from the time appointed for the start of the
meeting the meeting shall be adjourned to such time and place as the
Trustees shail determine. In the event of an Annual General Meeting
or Extraordinary General Meeting being adjourned for the reason of
not being quorate and for nc other reason the number of members
present at the reconvened Annual General Meeting or Extraordinary
General Meeting shall be a quorum;

Proxy votes shalil be accepted by the Secretary of the Meeting prior to
the start of an Annual General Meeting or Extraordinary Meeting;

The person who has been elected as Chair shall chair annual General
Meetings and Extraordinary General Meetings. If there is no such
person or he or she is not present within fifteen minutes of the time
appointed for the meeting a member of the Trustees shall chair the
meeting. If no member of the Trustees is present and willing to chair
the meeting within fifteen minutes after the time appointed for holding
it to start the meeting) the members present and entitied to vote must
choose one of their number to chair the meeting;

Only those members being in membership 21 days in advance of the
date of an Annual General Meeting shall be entitled to one vote at an
annual General Meeting or Extraordinary General Meeting;

Voting at meetings shall be by a show of hands. However at the
discretion of the Chair a ballot may be held;

In the case of a ballot two tellers must be appointed from the body of
the meeting;

Decisions shall be made by straight majority;

In the event of the result of a vote being indecisive the Chair of the
meeting shall have a second casting vote;

The result of the voting as declared by the Chair shall be final.

17. NOTICES

a.

Notices required to be served under the terms of this Constitution shall
be sent either email, hand delivered or by (Second Class) post to the
last known address as recorded in the records of the Membership
Secretary. Such notices shall be deemed to be served on the date of
hand delivery, sending by email or posting;
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b. An accidental omission to give notice or the failure to receive such
notice by any person entitled to receive the same shall not invalidate
the proceedings at any meeting to which such notice may relate.

18. QUORUM

a. A quorum of Annual General Meeting or Extraordinary Meeting shall
be ten members or five percent of the membership (whichever is the
lesser);

b. A quorum at Trustees meetings shall be three;

c. A quorum of any Sub Committee shall be three of which one must be
a Trustee.

19. RIGHTS OF MEMBERS

a. Every member shall be entitted to receive a copy of these
Memorandum & Articles;

b. Every member shall be entitled to receive one copy of any journal or
newsletter, which the Trustees may from time to time authorise to be
produced and distributed amongst the membership,

c. Every member shall be entifled to receive any discount or benefit
announced by the Trustees during a specified period of the
membership year,

d. Each member shall have one vote at an Annual General Meeting or
Extraordinary General Meeting.

20. RULES

a. The Trustees may from time to time make Rules or Bye-taws for the
conduct of their business;

b. The bye-laws may regulate the following matters but are not restricted
to them:

i. The admission of members of the Charity {including the
admission of organizations to membership) and the rights and
privieges of such members, and the entrance fees,
subscriptions and other fees or payments to be made by
members;

ii. The conduct of members of the Charity in relation to one
another, and to the employees of the Charity and volunteers;

iii. The setting aside of the whole or any part or paris of the
premises of the Charity at any particular time or times or for
any particular purpose or purposes;

iv. The procedure at general meetings and meetings of the
Trustees in so far as such procedure is not regulated by these
Articles;

v. The keeping and authenticating of records. (If regulations
made under this Rule permit records of the Charity to be kept
in electronic form and require a Trustee to sign the record, the
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reguiations must specify a method of recording the signature
that enables it to be properly authenticated.)

vi. Generally, all such matters as are commonly the subject
matter of the Rules.

¢. The Charity in general meeting has the power to alter, add to or repeal
the Rules or Bye-laws;

d. The Trustees must adopt such means as they think sufficient to bring
the Rules and Bye-laws to the notice of members of the Charity;

e. The Rules or Bye-laws shall be binding on ali members of the Charity.
No Rule or Bye-law shall be inconsistent with, or shall affect or repeal
anything contained in, these Articles.

21. PAYMENTS TO THE CHARITY

a. Payments due to the Charity must be made payable to the ‘Garw
Valley Railway Company Ltd.” and NOT any individual by name;

b. The Trustees may in certain circumstances provide organisations and
grant funding bodies details of bank details for automated transfer of
funds;

c. The financial year of the Charity shall run from 1 January to 31
December of each year.

22. THE SEAL

a. The seal shall only be used by the authority of the Trustees or of a sub
committee authorised by the Trustees. The Trusiees may determine
who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Trustee and by the
secretary or by a second Trustee.

23. MINUTES
a. The Trustees must keep minutes of all:
i. appointments of Officers and Trustees made by the Trustees;
ii. proceedings at meetings of the Charity;
iii. meetings of the Trustees and sub committees including;
1. the names of the persons present at the meeting;

2. the decisions made at the meetings; and
3. where appropriate the reasons for the decisions.

24. ANNUAL REPORT and RETURN and ACCOUNTS
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a. The Trustees must compiy with their obligations under the Charities
Act 1993 including modification thereof for the time being in force with
regard to:

i. The keeping of accounting records for the Charity;
ii. The preparation of annual statements of account for the
Charity;
iii. The transmission of the statements of account to the Charity;
iv. The preparation of an annual return and its transmission to the
Commission.

b. Accounts must be prepared in accordance with the provisions of any
Statement of Recommended Practice issued by the Commission,
uniess the Trustees are required to prepare accounts in accordance
with the provisions of such a Statement prepared by another body.

25. REGISTERED PARTICULARS

a. The Trustees must notify the Charity Commission (Wales) promptly of
any changes to the Charity's entry on the Central Register of
Charities.

26. INDEMNITY

a. Subject to the provisions of the Act every Trustee or other officer or
auditor of the Charity shall be indemnified out of the assets of the
Charity against any liability incurred by him in that capacity in
defending any proceedings, whether civil or criminal, in which
judgement is given in his favour or in which he is acquitted or in
connection with any application in which relief is granted to him by the
court from liability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Charity.

27. LIABILITY

a. The Charity shall at no time and in no circumstances whatsoever
accept responsibility or liability in respect of injury, loss of life or other
incapacity sustained by any person whether a member of the Charity
or not while such person is in, on, under or in the proximity of any
property leased or owned by or otherwise in the possession of the
Charity at any time and in like manner the Charity shall accept no
responsibility or liability for goods, chattels and effects of any person
that may be damaged, destroyed or lost while in, on, under or in the
proximity of any property or vehicle as described;

b. No member shall be personally liable for or contribute towards the
payment of the liabilities of the Charity beyond the amount of the
annual subscription for such member or any contribution agreed to be
given and remaining unpaid.

28. INTERPRETATION OF THE RULES

a. The Trustees shall be the sole authority for the interpretation of the
terms of the Memorandum and Articles.
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This is to certify that these Articles of Association were accepted and adopted
at a duly convened Extraordinary General Meeting of the company held on 5%
April 2006.

Signed........... C %M .................................. Chairman

. Walters

S -

J Leach

AL e, Secretary &
Trustee
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MEMORANDUM OF -
ASSOCIATION

OF

GARW VALLEY RAILWAY COMPANY LIMITED

1. The Company’s name is GARW VALLEY RAILWAY COMPANY LIMITED hereinafter
calied “the charity”.

2. The Charity’s registered office is to be situated in Wales.

3. The Charity’s objectives are:

To advance public education by the restoration, preservation and display of
railway locomotives, carriages, wagons and other artifacts of historical
interest and buildings connected therewith, in particular but not exclusively
those connected with the Garw Valley and the preservation of books,
drawings, records, documents, visual and sound recordings, cinematograph
films and photographs relating to such artifacts and vehicles, their history and
development.

4. In furtherance of the Objects but not otherwise the Charity may exercise the following
powers:

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

To raise funds and invite and receive contributions; provided that in raising
funds the Charity shall not undertake any substantial permanent trading
activities;

To acquire, alter, improve and (subject to such consents as may be required
by law) to charge or otherwise dispose of property;

Subject to Rule 5 below to employ such staff, who shall not be directors of the
Charity (hereinafter referred to as “the trustees”), as are necessary for the
proper pursuit of the Objectives and to make all reasonable and necessary
provision for the payment of pensions and superannuation to staff and their
dependants;

To establish or support any charitable trusts, associations or institutions
formed for all or any of the Objectives;

To co-operate with other charities, voluntary bodies and statutory authorities

operating in furtherance of the Objectives or similar charitable purposes and
to exchange information and advice with them;
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To establish or support any charitable trusts, associations or institutions
formed for any part of the charitable purposes included in the Objectives;

To acquire, merge with or enter into any partnership or joint venture
arrangement with any other charity formed for any of the Objectives;

To pay out of funds of the Charity the costs, charges and expenses of and
incidental to the formation and registration of the Charity;

To do alt such other lawful things as necessary for the achievement of the
Objectives;

In furtherance of these Objects the Charity shail have power to apply for and
accept any loans or grants provided that any condition imposed on such loan
or grant is not inconsistent with the Objectives of the Charity;

In furtherance of these Objectives the Charity shall have the power to charge,
lease, mortgage or otherwise dispose of all or any part of its property in
furtherance of its Objectives.

5. The income and property of the Charity shall be applied solely towards the promotion
of the Objectives and no part shall be paid or transferred, directly or indirectly, by
way of dividend, bonus or otherwise by way of profit, to members of the Charity, and
no trustee shall be appointed to any office of the Charity paid by salary or fees or
receive any remuneration or other benefit in money or kind from the Charity:
Provided that nothing in this document shall prevent any payment in good faith by
the Charity:

a.

f.

Of the usual professional charges for business done by any trustee who is a
solicitor, accountant or other person engaged in a profession, or by any
partner of his or hers, when instructed by the Charity to act in a professional
capacity on its behalf: Provided that at no time shall a majority of the trustees
benefit under this provision and that a trustee shall withdraw from any
meeting at which his or her appointment or remuneration, or that of his or her
partner, is under discussion;

Of reasonable and proper remuneration for any services rendered to the
Charity by any member, officer or servant of the Charity who is not a trustee;

Of interest on money lent by any member of the Charity or trustee at a
reasonable and proper rate per annum not exceeding 2 per cent less than the
published base lending rate of a clearing bank to be selected by the trustees;

Of fees, remuneration or other benefit in money or kind to any company of
which a trustee may also be a member holding not more than 1/100™ part of
the issued capital of that company;

Of reasonable and proper rent for premises demised or let by any member of
the Company or a trustee;

To any trustee of reasonable out-of-pocket expenses.

6. The liability of the members is limited.
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7.

This is

Every member of the Charity undertakes to contribute such amount as may be
required (not exceeding £10) to the assets of the Charity if it should be wound up
while he or she is a member or within one year after he or she ceases to be a
member, for payment of the debts of the Charity and liabilities contracted before he
or she ceases to be a member, and of the costs, charges and expenses of winding
up, and for the adjustment of the rights of the contributories among themselves.

if the Charity is wound up or dissolved and after ali its debts and liabilities have been
satisfied there remains any property it shall not be paid or distributed among the
members of the Charity, but shall be given or transferred to some other charity or
charities having objects similar to the Objectives which prohibits the distribution of its
or their income and property to an extent at least as great as is imposed on the
Charity by Rule 5 above, chosen by the members of the Charity at or before the time
of dissolution and if that cannot be done then to some other charitable object.

to certify that this Memorandum of Association was accepted and adopted at a duly

convened Extraordinary General Meeting of the company held on 5™ April 20086.

Secretary & Trustee
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