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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3936089

The Registrar of Companies for England and Wales hereby certifies that
FRESHWINDS

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 29th February 2000

MR

*NO3936089P*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE

HC0O07B
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OIS __7

Please complete in typesert, Declaration on application for registration
or in bold black capitals.

CHFP041

Company Name in full f;dg Su W‘(’

 (97Ry oy S A
o (/O PEARZETTS HLL BIARY B2 SRS

do solemnly and sincerely declare that | am a t[Solicitor engaged
in the formation of the companyl] [person-named-as-direeteror
: ; versd tothe {UA
1 and
that all the requirements of the Companies Act 1985 in respect
of the registration of the above company and of matters
precedent and incidental to it have been complied with,

1tPlease delete as appropriate.

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

Declarant’s signature"’W % / /% ~

Declaredat | 2! MAVCTTTS NiLt, iKW (v G RRnn

Day Month Year

On [2]2]0)2]2}0101°

1) Please print name, before me™ }  jAms C. RowenN
Signed W v K Date { 21. 2. 109V

TA'COmmissioner for Oaths or Notary Public or Justice of the
Peace or Solicitor

Please give the name, address, : P 7=

telephone number and, if available, a f/WL S /ALW o
DX number and Exchange of the person S 7§ M
Companies House should contactpif / &W 7?:(’ ZL ) {/f
there is any query. g 7 S’X__‘p’ Tel ) Z/ {?’" = %579'
DX Number/Z¢J 7/ (* DX exchange Fadeens /.

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

BIR ¥B1BF407Yx Companies House, Crown Way, Cardiff, CF14 3UZ
COMPANIES HOYSE szg}gg E:r companies registered in England and Wales DX 33050 Cardiff
. " Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
Form revised June 1998 for companies registered in Scotland DX 235 Edinburgh

Companies 12 PhotoForms, 7 Spa Road, London SE16 300G A one-page form issued in Dec. 1999
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OImS _

Please complete in typescript,
or in bold black capitals.

CHFP041

Notes on completion appear on final page.

Company Name in full

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

Post town

County/Region

If the memorandum is delivered by an
agent for the subscriber(s) of the
memorandum mark the box opposite and
give the agent’s name and address.

Agent’s Name

Address

Post town

County/Region

Number of continuation sheets attached.

Please give the name, address,
telephone number, and if available,
a DX number and Exchange of

the person Companies House should
contact if there is any query.

BIR aB18F5072%
COMPANIES HOUSE
Form revised July 1998

0194
22z

First directors and secretary and intended
situation of registered office

REY 17 WS

13 GRAVELLS . ATR7H
LRAB 1 F 7/

Ak G AR
W, A LA T

Postcode

823 647

=

SHARES SER g
[0 BEAMETTYT A

B RO HAAY
N AL RAAT

3

82 S%”

Postcode

FHRAS W"W
" SR akes plAased
T F7Y 632 F7FT
DX number /3©7 §~ DX exchange 3/ /7A2] [/

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

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff

Companies 10

PhotoForms, 7 Spa Road, London SE16 3QQ

A four-page form issued in Dec, 1999




Company Secretary (see notes 1-5)
Company name

NAME *Style/Title

*Voluntary details. Forename(s)

Surname
Previous forename(s)
Previous surnamefs)

Address

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

address. Post town

County/Region

Country

Consent signaturé‘-/ﬁ . A fﬁ[ :/

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

NAME *Style/Title
Forename(s)

Surname
Previous forename(s}

Previous surname(s)

Address

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

address. Post town

County/Region

Country

Date of birth

Business occupation

Other directorships

FRET RS AQVA

Consent signature

Companies 10
page 2

FRES nADS S

*Honours ete.

ALK .

AR, Aoy

N/ A7

/S TRAVELLY 77LL AT

ERDBNGTINS

ZAX AT T2/ AP

W WAL g2 | Posteode | B27 ¢ 27

ELGLAD

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

Date

257,00
{7

;C(/ﬂf *Honours etc.
UOPALLALLR FULAIAN (BKAK A /JA/MW/! '
AL~ CAZ M

15" JRAVZLLS (P10l NTRTE
LRI NTGTIN
AARUALNG TTAARA

v Wm S Postcode 5} 5 é«p’ v
ENTGZATTA
Day Month Year

)1l | /75| Nationality é,e(ﬁg/,?-—

’D\Qc’)sv 2. B

o
AN 2 WA

XA AN ‘
| consent to actﬁ director of the company named on page 1

.?ﬁ///a'o

L EEEEE—



Company Secretary (see notes 1-5)

NAME * Style/Title

*Voluntary details. Forenameils)
Surname
Previous forenameis)

Previous surname(s)

Address

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

address. Post town

County/Region

Country

Consent signature

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

NAME * Style/Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give the

registered or principal office

address. Post town

County/Region

Country

Date of birth
Business occupation

Other directorships

Consent signature )

Companies 10 (cont.)
Page 2

* Honours etc.

JO L

)

Postcode

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

Date

e Xs

j * Honours etc. I

Lt AT A

LAVGT FTHA

77 LARKE ETVIF oV RT™

Ao Ewny §R0E

AT E7RA,

& At AZ-WM Postcode 52 5 S ZA—
LT AR

Day Month Year

w ol?' / is?é 'I;Z Nationality | £ &/ 77 &~/

CLINICAL. SERVICES EXECOTVE

ARELIAAES HIALTTY TECASTLIr oz L74 -

T N VES

%WT%W £

{ consent to act as directdr of the company named on page T.

Date

29.‘ oL 2000 .




Company Secretary (see notes 15 Form 10 Continuation Sheet,

oto
Qrms 7 Company Number
CHFP041 NAME * Style/Title * Honours etc.
*Voluntary details. Forenamei(s)

Surname

Previous forename(sj

Previous surnamels)

Address

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

address. Post town
County/Region Postcode
Country
| consent to act as secretary of the company named on page 1.
Consent signature Date

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

NAME * Style/Title | L182 * Honours etc.

Forenamels) W W

Surname é’k’/m

Previous forename(s)

Previous surname{s)
Address 1 GRAVEG S VAt Ak
For s corporation. give the ER D iTTIN
;Z?jlrs;:fd or principal office Post town | ZAKALAA ?‘[? A
County/Region | /V . W/&M Postcode |4/ 7. éﬁ’ pal
Country A'W

Day Month  Year
Date of birth 25/ /‘Z /l'fi ST/ | Nationality ERA7TT 5
Business oéi:upation LXK
Other directorships | 728 A EX 7TV cVL7 2AZ Plp72T7
L AIES RYA LU~ 7R lh7 | 78

1 consent to act as director of the company naéled on page 1.

Consent signatureuw ] A '/4/[’), Date 0/5"/‘ /:/ /M

A

N Companies 10 (cont.) PhotoForms, 7 Spa Road, London SE16 3QQ A two-page form issued in Dec. 1999

__——




Combany Secretary (see notes 1-5)

NAME * Style/Title

*Voluntary details. Forenamels)
Surname
Previous forename(s)

Previous surname(s)

Address

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

address. Post town

County/Region

Country

Consent signature

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

NAME * Style/Title
Forenamel(s)
Surname
Previous forename(s)
Previous surnamefs)
Address
Usual residentiat address
For a corporation, give the

registered or principal office

address. Post town

County/Region

Country

Date of birth
Business occupation

Other direétorships

Consent signature

Companies 10 (cont.}
Page 2

* Honours etc.

S|

Postcode

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

Date

M5

* Honours etc.

i
PARILE A2

AL CPFAER_

GEZ rword 3 NEGewTd Al

TAABR T 2 o s

2 e

S Ar B

XTI

Postcode

Aar o4 7%y

- AND

Day Month Year

{ lS o|T Nationality

1Yz ERtT7 8§

= o @ e DS e e

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

Date w2 — =D

f '5"&.’{'\\“-5&L;,.
L —




Company Secretary (see notes 1-5)

QLo
OIS Company Number
CHFP041 NAME * Style/Title

*Voluntary details. Forenamels)
Surname
Previous forename(s)

Previous surname(s)

Address

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

address. Post town

County/Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in aiphabetical order

NAME * Style/Title
Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address

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

address. Post town

County/Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet.

* Honours etc.

Postcode

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

Date

M, * Honours etc.

L T8,

o5 TTAR]

762 RATTeTE ZsAd

AT o

vé ’W Postcode i 77 Zﬂf’
VAU

Day Month Year

Oﬁ 01 Al Iq ]6 |O Nationality ///—’f’}/

AecovhTX  LECOT7YE

| cuns;m,ég//gct as director of the company named on page 1.

Date

/O/Z//ro

Companies 10 {cont.)

PhotoForms, 7 Spa Road, London SE16 30Q

A two-page form issued in Dec. 1999




Company Secretary e s 5
‘ h Company name
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previaus forename(s)

Previous surnarme(s)

- Address

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

Post town
County / Region

Country

Consent signature

D i r ecto rs (see notes 1-5)
Please list directors in alphabetical order

NAME “Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surnarme(s)

Address

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

Post town
County / Region

Country

Date of birth

*Honours etc

Postcode

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

Date

V74

*Honours etc

Kook B A~ THeReTH

Lel

/83 GRS THE AT

KRB EW TR

|

CARMAr G2 A7]

WET7 MAD LAAAS

Postcode

B0 2 NG

KA oL AA

Day Month

7

Year

(7165

Nationality

P72,

Business occupation [ W

Other directorships

Consent signature

PEFVES A GUEN T TRA NG &

ST PUL MMV

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

Lot UL

Date {a?é"/w?wa :




Company Secretary (s noes -5
Company name
NAME “Style / Title
* Voluntary detaits Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

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

Post town
County / Region

Country

Consent signature

D i rectO rs {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

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

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

*Honours etc

AMS

Date

LYWETZ

AoV, ORovA/S

KACKS7ERL M@’/ THE PACK

o1 BACK 4714

BENRLEY

WSR-S Postcode | A Y72 Z%
S Vs

Day Month Yegr '

aZIZ 01-@ /17“;-"% Nationality @b.[—rc,-‘q

2 oPATH

w | A

i
T

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

Date




Directors (continued) (see notes 1-5)

NAME *Style/Title

*Voluntary details. Forenamels)
Surname
Previous forename(s)

Previous surnamels)

Address

Usual residentiai address
For a corporatian, give the
registered or principal office

address. Post town

County/Region

Country

Date of birth
Business occupation

Other directorships

My

*Honours etc.

VVETTE

Az LKA BLA

povrs

37 PROVESS ROvD

EDGTBASTTTIIN

|

e K AL AT M

M /l% s Postcode 55” %
Day Month Year
OB 110114916 (7] Wationaity |8 TS |

H@L\»f:m—{ DEve P HANAGEL

g g

1 consent to act as director of the company named on page 1
/01) Pl pany pag

Consent signature %&, Date j\[) / 9] / oD
= ¢ |

This section must be signed by
Either o oa ;I
an agent on behalf Signed - / ﬁ %/ Date - Z S // >0
of all subscribers \W j a?.*; 7
Or the subscribers Signed Date
{i.e. those who signed Signed Date
as members on the
memorandum of
association). Signed Date

Signed Date

Signed Date

Signed Date

Companies 10
Page 3




Notes . S

1. Show for an individual the full 2. Directors known by another 5. Use Form 10 continuation
forenamei(s) NOT INITIALS description: sheets or photocopies of page 2
and surname together with to provide details of joint
any previous forename(s} or — A director includes any secretaries or additional
surnamefs). person who occupies that directors.

position even if called by a
If the director or secretary is a different name, for example,
corporation or Scottish governor, member of
firm - show the corporate or council.
firm name on the surname
line. 3. Directors’ details:
Give previous forename(s) or — Show for each individual
surname(s} except that: director the director’s date

of birth, business

~ for a married woman, the accupation and nationality.

name by which she was
known before marriage

need not be given. The date of birth must he

given for every individual

- names not used since the director.

age of 18 or for at least 20

years need not be given, 4, Other directorships:
A peer, or an individual known - Give the name of every-. | { 3
by a title, may state the title company of which the:. ** *"
instead of or in addition to the person concerned is a
forenamel(s) and surname and director or has been a
need not give the name by director at any time in the
which that person was known past 5 years. You may
before he or she adopted the exclude a company which
title or succeeded to it. either is or at all times

during the past 5 years

Address: when the person was a

director, was:
Give the usual residential

address. - dormant,

In the case of a corporation or - a parent company which

Scottish firm give the wholly owned the company

registered or principal office. making the return,

Subscribers: - a wholly owned subsidiary
of the company making the

The form must be signed return, or

personally either by the

subscriber(s) or by a person or - another wholly owned

persons authorised to sign on subsidiary of the same

behalf of the subscriber(s). parent company.

If there is insufficient space on
the form for other
directorships you may use a
separate sheet of paper, which
should include the company’s
number and the full name of
the director.

Companies 10
Page 4 =

-—_




30(5)(a)

- - Declaration on application for registration of a company
Please complete in typescript, exempt from the requirement to use the word "limited"

or in bold black capitals.

(1) d' ' 1)
CHFPOO4 or “cyfyngedig

Company Name in full %W@f

[ ga2r Rry Q7

10 BAATT7 LL 7ARLE

a [Solicitor engaged in the formation of the company] [persea-named as,
t Please delete as appropriate. ; c in the teme :

] T do solemnly and sincerely
declare that the company complies with the requirements of section
30(3) of the Companies Act 1985.

of

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

Declarant's signatu@w

Declaredat | 2/  jdeganciis  nill |, RIRAALG A AN

Day Month Year
e Kl o I K0 A

# —_
before me JAMES . KOACW

an

# Please print name.

Signed Jﬂ"""” V. Bdhonn Date| 72 . 2. 2000

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
Please give the name, address, W W
telephone number and, if available JS7 A 2
a DX number and Exchange of the / Wﬁ/f {7‘7 L L

person Companies House should

contact if there is any query. B ,7%7(,‘ Teo S72( 4772 %qﬁ
DX number /’3/0/5/ DX exchange M /

—~ When you have completed and signed the form please send it to the
il ""/"/'N N Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

BIR *B1SF 307Kn or
COMPANIES HOysE 0196 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
t—_ 22120 — for companies registered in Scotland DX 235 Edinburgh

Form revised June 1998 Peapod Solutions Ltd.




The Companies Acts 1985 - 1989

Private Company Limited by Guarantee

and not having a share capital

MEMORANDUM & ARTICLES OF ASSOCIATION

OF

FRESHWINDS

Incorporated the day of 2000

Company Registered Number:

Charity Registered Number:

#B18FE0 78X
BIR 0193
COMPANIES HOUSE 2200210




Companies Acts 1985 & 1989

Private Company limited by guarantee and not having a share &

MEMORANDUM AND ARTICLES OF ASSOCIATION
OF

FRESHWINDS

NAME
The name of the Company is FRESHWINDS ('the Charity")

REGISTERED OFFICE
The registered office of the Charity is to be in England and Wales

OBJECTS
The objects of the Charity are:

3.1

32

33

34

To advance for the benefit of the public the study and practice of the art and
science of integrative therapies and medicines and the healing arts including
complementary therapies, spiritual healing and other disciplines and promote
research into such disciplines for the public good.

To relieve sickness, ill health, disability and social exclusion and to preserve and
protect good health by the provision of such disciplines

To advance education and training including training for employment or work and
the development and enhancement of life skills and career prospects for the public
good.

To relieve poverty and social disadvantage and facilitate individual and societal

regeneration and rehabilitation.



L ] .Emi.E EHU Ll L

| S

POWERS
The Charity has the following powers, which may be exercised only in promoting the

Objects:
41
42
43
44
45
4.6
4.7

48
49

410

4.11
4.12

4.13

To promote or carry out research

To provide advice

To publish or distribute information

To co-operate with other bodies

To support, administer or set up other charities

To raise funds (but not by means of taxable trading)

To borrow money and give security for loans (but only in accordance with the
restrictions imposed by the Charities Act 1993)

To acquire or hire property of any kind

To let or dispose of property of any kind (but only in accordance with the
restrictions imposed by the Charities Act 1993)

To make grants or loans of money and to give guarantees

To set aside funds for special purposes or as reserves against future expenditure
To deposit or invest funds in any manner (but to invest only after obtaining
advice from a financial expert and having regard to the suitability of investments
and the need for diversification)

To delegate the management of investments to a financial expert, but only on

terms that:

413.1 the investment policy is set down in writing for the financial expert by

the Trustees

4132 every transaction is reported promptly to the Trustees

4133 the performance of the investments is reviewed regularly with the
Trustees

4134 the Trustees are entitled to cancel the delegation arrangement at any
time

4135 the investment policy and the delegation arrangement are reviewed at

least once a year

4.13.6 all payments due to the financial expert are on a scale or at a level




[ I

which is agreed in advance and are notified promptly to the Trustees
on receipt
4137 the financial expert must not do anything outside the powers of the
Trustees
414 To arrange for investments or other property of the Charity to be held in the
name of a nominee (being a corporate body registered or having an established
place of business in England and Wales) under the control of the Trustees or of a
financial expert acting under their instructions and to pay any reasonable fee
required
4.15 To insure the property of the Charity against any foreseeable risk and take out
other insurance policies to protect the Charity when required
4.16 To insure the Trustees against the costs of a successful defence to a criminal
prosecution brought against them as charity trustees or against personal liability
incurred in respect of any act or omission which is or is alleged to be a breach of
trust or breach of duty, unless the Trustee concerned knew that, or was reckless
whether, the act or omission was a breach of trust or breach of duty
4.17 Subject to clause 5, to employ paid or unpaid agents, staff or advisers
418 To enter into contracts to provide services to or on behalf of other bodies
4.19 To establish subsidiary companies to assist or act as agents for the Charity
420 To pay the costs of forming the Charity
421 To do anything else within the law which promotes or helps to promote the
Objects

BENEFITS TO MEMBERS AND TRUSTEES
5.1 The property and funds of the Charity must be used only for promoting the
Objects and do not belong to the members of the Charity but
5.1.1 members who are not Trustees may be employed by or enter into
contracts with the Charity and receive reasonable payment for goods
or services supplied
512 members (including Trustees) may be paid interest at a reasonable rate

on money lent to the Charity




- m .

52

53

5.4

55

513

5.14

members (including Trustees) may be paid a reasonable rent or hiring
fee for property let or hired to the Charity
individual members who are not Trustees but who are beneficiaries

may receive charitable benefits in that capacity

A Trustee must not receive any payment of money or other material benefit

(whether directly or indirectly) from the Charity except

521
522

523

524

525

as mentioned in clauses 4.16,5.1.2,5.1.3, 53 or5.4.

reimbursement of reasonable out-of-pocket expenses (including hotel
and travel costs) actually incurred in running the Charity

an indemnity in respect of any liabilities properly incurred in running
the Charity (including the costs of a successful defence to criminal
proceedings)

payment to any company in which a Trustee has no more than a 1 per
cent shareholding

in exceptional cases, other payments or benefits (but only with the

written approval of the Commission in advance)

Any Trustee (or any firm or company of which a Trustee is a member or

employee) may enter into a contract with the Charity to supply goods or services

in return for a payment or other material benefit but only if

531
532

333

the goods or services are actually required by the Charity

the nature and level of the remuneration is no more than is reasonable
in relation to the value of the goods or services and is set in accordance
with the procedure in clause 5.4

no more than one half of the Trustees are subject to such a contract in

any financial year

The Trustees may pay reasonable remuneration to Mr Mohammed Sulieman
Ibrahim Ibn Hassan Al Nur Al Rahim President Founder and Trustee of the
Charity for work undertaken whilst he holds the office of Chief Executive
notwithstanding that he is a Trustee of the Charity; Provided that Mr Al Rahim

withdraws from any meeting whilst his remuneration is being discussed.

Whenever a Trustee has a personal interest in a matter to be discussed at a




meeting of the Trustees or a committee the Trustee concerned must:
551 declare an interest at or before discussion begins on the matter
552 withdraw from the meeting for that item unless expressly invited to
remain in order to provide information
553 not be counted in the quorum for that part of the meeting
554 withdraw during the vote and have no vote on the matter
5.6 This clause may not be amended without the prior written consent of the

Commission

6. LIMITED LIABILITY
The liability of members is limited

7. GUARANTEE
Every member promises, if the Charity is dissolved while he, she or it remains a
member or within 12 months afterwards, to pay up to £1 towards the costs of
dissolution and the liabilities incurred by the Charity while the contributor was a

member

8. DISSOLUTION
8.1 If the Chanity is dissolved the assets (if any) remaining after provision has been
made for all its liabilities must be applied in one or more of the following ways:
8.1.1 by transfer to one or more other bodies established for exclusively

charitable purposes within, the same as or similar to the Objects

812 directly for the Objects or charitable purposes within or similar to the
Objects
8.13 in such other manner consistent with charitable status as the

Commission approve in writing in advance

82 A final report and statement of account must be sent to the Commission

S. INTERPRETATION
9.1 Words and expressions defined in the Articles have the same meanings in this




Memorandum,
92 References to an Act of Parliament are references to the Act as amended or
re-enacted from time to time and to any subordinate legislation made under it

We wish to be formed into a company under this Memorandum of Association

Names, addresses and occupation Names, addresses and occupation of
of subscribers witnesses

Mohammed Sulieman Ibrahim Ibn Hassan W‘% Y ’Do_%\,\{;

Al Nur Al Rahim Mol \85

15 Gravelly Hill North % Cd\d‘ O\'d

\iraS Weatt
"y m’m@'«‘w 23 ofcy

AT IPRIN Pr%aakﬁommw _

Signature of Witness

Heien HoDENS

Michael David Langford 28 2enufoe T AvVeE
37 Lakehouse Court HoDEE MLl
Fosseway Drive BIRME TN

Birmingham B23 SLA LECe SecreTaRY

Signature of Witness

Hetled tdooeins
By femuforThAve

Gary Roy De’Ath Hooae rhict
15 Gravelly Hill North Bl R s oyt
Erdington Llesme SecoeTae—

Birmingham B23 6BT

............................................... Signature of Witness
&

Carole Ann Lechner &C/i%;ﬁ_‘wwk Qo oof

Beechwood \

3 NS¥eood Close

Sandpit Lane L D _

St Albans L uD> yed

Hertfordshire AL4 9XY SC_A
Signed...@.ﬁ..&gf_kqggh ........ %&%“ ...............

Signatfice pf Witness




HELER HonG i S
38 BEmOfoRrT e

Clive Peter Robotham B Zﬁt : :_’:;LLW
362 Glascote Road l
Glascote LEEML. Sec EL£ Ty
Tamworth
Staffordshire
E ﬂa:k"a:f\
Signed. ... . TN | AL
Signature of Witness
Vvette Al tra Pool welea) Yongios
vette Alexandra Poole RE Rem, -

57 Princess Road Ho fomt Vs

St
Eflgbaston B 1R v n It
Birmingham Lccrry B

L SecRe Ay

Signature of Witness
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The Companies Acts 1985 - 1989

Private Company Limited by Guarantee
and not having a share capital

ARTICLES OF ASSOCIATION
OF

FRESHWINDS

MEMBERSHIP
1.1 The number of members with which the company proposes to be registered is
unlimited
1.2 The Charity must maintain a register of members
13 Membership of the Charity is open to any individual or organisation interested in
promoting the Objects who
1.3.1 applies to the Charity in the form required by the Trustees
132 is approved by the Trustees and
133 signs the Register of members or consents in writing to become a
member either personally or (in the case of a member organisation)
through an authorised representative
1.4
14.1 The Trustees may establish different classes of membership and
prescribe their respective privileges and duties and set the amounts of
any subscriptions
142 Membership shall be comprised of several categories.  The most
senior category shall be full associate membership. It is envisaged that
members shall be promoted through the various categories of
membership according and subject to their having demonstrated their
continuing and consistent commitment to the ethics and humanitarian

principles of the charity. The promotion and movement of members




from one category to another is within the sole gift and subject to the

approval of the trustees.
1.5 Membership is terminated if the member concerned
1.51 gives written notice of resignation to the Charity
152 dies or (in the case of an organisation) ceases to exist
153 is six months in arrears in paying the relevant subscription (if any) (but

in such a case the member may be reinstated on payment of the amount
due) or

154 is removed from membership by resolution of the Trustees on the
ground that in their reasonable opinion the member's continued
membership is harmful to the Charity (but only after notifying the
member in writing and considering the matter in the light of any written
representations which the member concemed puts forward within 14

clear days after receiving notice)

1.6 Membership of the Charity is not transferable
GENERAL MEETINGS
2.1 Members are entitled to attend general meetings [either] personally [or (in the

case of a member organisation) by an authorised representative]. General
meetings are called on at least clear 21 days written notice specifying the
business to be discussed

22 Except as otherwise provided in clause 2.7 below there is a quorum at a general
meeting if the number of members or authorised representatives personally
present or present by proxy is at least nine (or 10% of the members if greater)

23 The President or (if the President is unable or unwilling to do so) the President’s
delegate (being normally the Chairman) presides at a general meeting

24 Except where otherwise provided by the Act or clause 2.7 below every issue is
decided by a majority of the votes cast

25 Except for the chairman of the meeting, who has a second or casting vote, every
member present in person or through an authorised representative has one vote

on each issue

10




26 A written resolution signed by all those entitled to vote at a general meeting 1s as
valid as a resolution actually passed at a general meeting (and for this purpose
the written resolution may be set out in more than one document and will be
treated as passed on the date of the last signature)

27 Special business and special resolutions (i.e. that which in the opinion of the
trustees relates to the fundamental nature, context, structure, ethical principles,
approach and/or work of the charity) shall require a quorum at a general meeting
of members or authorised representatives personally present or present by proxy
of at least 75% of the members. This clause shall be known as a ethics
fundament clause and any issue relating thereto shall be decided by a minimum

majority of 75% of the votes cast.

28 The Charity must hold an AGM in every year which all members are entitled to
attend. The first AGM may be held within 18 months after the Charity's
incorporation

29 At an AGM the members:

291 receive the accounts of the Charity for the previous financial year

292 receive the Trustees' report on the Charity's activities since the previous
AGM

293 appoint auditors for the Charity

294 may confer on any individual (with his or her consent) the honorary
title of Patron, President or Vice-President of the Charity and

295 discuss and determine any issues of policy or deal with any other
business put before them

2.10 Any general meeting which is not an AGM is an EGM
2.11 An EGM may be called at any time by the Trustees and must be called within 28

days on a written request from at least five members

THE TRUSTEES
3.1 The Trustees as charity trustees have control of the Charity and its property and
funds

32 The Trustees when complete consist of at least five and not more than twenty

11




one individuals, all of whom must be members

The subscribers to the Memorandum are the first Trustees of the Charity.

Every Trustee must sign a declaration of willingness to act as a charity trustee of
the Charity before he or she is eligible to vote at any meeting of the Trustees
Whilst customarily implied rather than expressed it is hereby provided for the

sake of clarity and priority that the trustees shall be expected to embody the

highest principles of probity and professionalism commitment and faimess in the
discharge of their legal and analogous duties and responsibilities and to example
best practice as custodians and champions of the principles, policies, practices
and above all ethics of the charity. Serious abrogation of these practices and
principles shall constitute grounds for immediate dismissal and such other
remedies as the Trustees shall in their absolute discretion decide in the best
interests of the Charity.
A Trustee's term of office automatically terminates if he or she:
3.6.1 is disqualified under the Charities Act 1993 from acting as a charity
trustee
is incapable, whether mentally or physically, of managing his or her
own affairs
is absent from four consecutive meetings of the Trustees
ceases to be a member (but such a person may be reinstated by
resolution passed by all the other Trustees on resuming membership of
the Charity before the next AGM)
resigns by written notice to the Trustees (but only if at least two
Trustees will remain in office)
is removed by resolution passed by at least 75% of the trustees present
and voting at a trustees meeting after the trustees meeting has invited
the views of the Trustee concemed and considered the matter in the
light of any such views or
The Trustees may at any time co-opt any person duly qualified to be appointed
as a Trustee to fill a vacancy in their number or as an additional Trustee

A technical defect in the appointment of a Trustee of which the Trustees are




unaware at the time does not invalidate decisions taken at a meeting

PROCEEDINGS OF TRUSTEES

4.1 The Trustees must hold at least four meetings each year

42 A quorum at a meeting of the Trustees is five Trustees

43 A meeting of the Trustees may be held either in person or by suitable electronic
means agreed by the Trustees in which all participants may communicate with alt
the other participants

4.4 The President or (if the President is unable or unwilling to do so) the President’s
delegate (normally the Chairman) or in the absence of the President or the
President's delegate some other Trustee chosen by the Trustees present presides
at each meeting

45 Every issue may be determined by a simple majority of the votes cast at a
meeting but a written resolution signed by all the Trustees is as valid as a
resolution passed at a meeting (and for this purpose the resolution may be
contained in more than one document and will be treated as passed on the date
of the last signature)

4.6 Except for the chairman of the meeting, who has a second or casting vote, every
Trustee has one vote on each issue

47 A procedural defect of which the Trustees are unaware at the time does not of
itself invalidate decisions taken at a meeting

POWERS OF TRUSTEES

The Trustees have the following powers in the administration of the Charity

5.1 to appoint (and remove) any member (who may be a Trustee) to act as Secretary
to the Charity in accordance with the Act

52 to appoint a life President, President Chairman, Treasurer and other honorary
officers from among their number

53 to delegate any of their functions to committees consisting of two or more

individuals appointed by them (but at least one member of every committee must

be a Trustee and all proceedings of committees must be reported promptly to the

13.




Trustees)

54 to make Standing Orders consistent with the Memorandum, these Articles and
the Act) to govern proceedings at general meetings

55 to make Rules consistent with the Memorandum, these Articles and the Act to
govern proceedings at their meetings and at meetings of committees

56 to make Regulations consistent with the Memorandum, these Articles and the
Act to govern the administration of the Charity and the use of its seal (if any)

57 to establish procedures to assist the resolution of disputes within the Charity
58 to exercise any powers of the Charity which are not reserved to a general
meeting

6. RECORDS & ACCOUNTS
6.1 The Trustees must comply with the requirements of the Act and of the Charities
Act 1993 as to keeping financial records, the audit of accounts and the

preparation and transmission to the Registrar of Companies and the Commission

of:
6.1.1 annual reports
6.12 annual returns
6.1.3 annual statements of account
6.2 The Trustees must keep proper records of
6.2.1 all proceedings at general meetings
622 all proceedings at meetings of the Trustees
6.2.3 all reports of committees and
624 all professional advice obtained
6.3 Accounting records relating to the Charity must be made avatlable for inspection

by any Trustee at any reasonable time during normal office hours and may be
made available for inspection by members who are not Trustees if the Trustees
so decide

6.4 A copy of the Charity's latest available statement of account must be supplied on
request to any Trustee or member, or to any other person who makes a written

request and pays the Charity's reasonable costs, within two months

14.




7. NOTICES

7.1 Notices under these Articles may be sent by hand, or by post or by suitable
electronic means or (where applicable to members generally) may be published
in any suitable journal or national newspaper circulating in area of benefit] or
any newsletter distributed by the Charity

72 The only address at which a member is entitled to receive notices is the address
shown in the register of members

73 Any notice given in accordance with these Articles is to be treated for all

purposes as having been received

7.3.1 24 hours after being sent by electronic means or delivered by hand to
the relevant address

732 two clear days after being sent by first class post to that address

733 three clear days after being sent by second class or overseas post to
that address

734 on the date of publication of a newspaper containing the notice

7.3.5 on being handed to the member (or, in the case of a member

organisation, its authorised representative) personally or, if earlier,
7.3.6 as soon as the member acknowledges actual receipt
74 A technical defect in the giving of notice of which the Trustees are unaware at

the time does not invalidate dectsions taken at a meeting

8. DISSOLUTION

The provisions of the Memorandum relating to dissolution of the Charity take effect as
though repeated here

9. INTERPRETATION
9.1 In the Memorandum in and in these Articles:
‘The Act' means the Companies Act 1985
'AGM means an annual general meeting of the Charity

'these Articles' means these articles of association

15.




9.2
93

‘authorised representative’ means an individual who is authorised by a member
organisation to act on its behalf at meetings of the Charity and whose name is
given to the Secretary

'Chairman' means the chairman of the Trustees

'the Charity' means the company governed by these Articles

'charity trustee' has the meaning prescribed by section 97(1) of the Charities

Act 1993

'clear day' means 24 hours from midnight following the relevant event

'the Commission' means the Charity Commissioners for England and Wales

'EGM' means an extraordinary general meeting of the Charity

financial expert’ means an individual, company or firm who is an authorised
person or an exempted person within the meaning of the Fmancial Services Act
1986

'material benefit' means a benefit which may not be financial but has a monetary
value

'member’ and ‘'membership' refer to membership of the Charity

'Memorandum' means the Charity's Memorandum of Association

'month’ means calendar month

'the Objects' means the Objects of the Charity as defined in

clause 3 of the Memorandum

'Secretary' means the Secretary of the Charity

‘taxable trading' means carrying on a trade or business on a continuing basis for
the principal purpose of raising funds and not for the purpose of actually carrying
out the Objects

"Trustee' means a director of the Charity and 'Trustees' means all of the directors.
‘written' or ‘in writing' refers to a legible document on paper including a fax
message

'year' means calendar year

Expressions defined in the Act have the same meaning

References to an Act of Parliament are to the Act as amended or re-enacted from

time to time and to any subordinate legislation made under it

16.
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