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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4785712

The Registrar of Companies for England and Wales hereby certifies that

MALARIA CONSORTIUM

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

Given at Companies House, London, the 3rd June 2003

i

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord —




(NCPack)

Companies House
—— forthe record ——

y . Declaration on application for registration
Please complete in typescript, _

or in bold black capitals.
CHFPQOO

Company Name in full MALARIA  CONSORTIUM

I ]
L IPATRICIA ANN  SCUTT
of 1R HOOK. Rise NORTH, SURBITON, KTl 137

do solemnly and sincerely declare that | am a T {Selicitor engaged-in-the—
t Please delete as appropriate. formation of the company][person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] 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.

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

i e /
Declarant’s signature- _7[12,'& /‘L@\%ffvva

Declared at | RACNETT (SMON, S2-54 ,qfc-‘,-{//fot_ BN
Day Month Year W C.:LV 6( L

© Please print name. before me @ ClMﬁ Z,{\/ E'—N
~ J

Signed CM( / Date 2}@/03

A Commlssmner for Oaths or Notary Public or Justice of the Peace or Solicitor

AR IFUR TR

-t

AL S ees gy ERITI
\-hws"inll.u Jkuwﬁﬁ PR ..ﬂ\“w

%’.‘%TGNN HALL CENTRE

Please give the name, address,
telephone number and, if availahle,
a DX number and Exchange of
the person Companies House shouid j By
contact if there is any query. SRR

‘329 Fhel (el 7813 7493
DX numiber *si=ite 5 LR LRERdHGe

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

ge| Companies House, Crown Way, Cardiff, CF143UZ DX 33050 Cardiff
L IGRCLHS®

LD1 0067 for companies registered in England and Wales
COMPANIES HOUSE 03/06/03 _jor

Form revised June 1998 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotiand DX 235 Edinburgh




Companies House

Jorthe record ——

30(5)(a)

Please complete in typescript,
or in bold black capitals.

CHFPOQO

Company Name in full

1 Please delete as appropriate.

Declarant’s signature

Declaration on application for registration of a company
exempt from the requirement to use the word "limited” or
Iicyfyngedig!’

MALARIA CONSoRTIUM

PATRICIA ANN  SCUTT

of |B HoOIK Risé moRTd, SURBIToN  Kie TT1IZ

a [person named as
director or secretary of the company in the statement delivered under
section 10 of the Companies Act 1985]tdo solemnly and sincerely declare

that the company complies with the requirements of section 30(3) of the
Companies Act 1985.

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

i

Declared at gmﬂ-smw S2-54 H/6H HorEoen 45,
Day Month Year NC:[V' Qﬁ(_
on 10,210,6]2,0,03
~ 7

O Please print name.

Signed

Please give the name, address,
telephone number and, it available,
a DX number and Exchange of
the persan Companies House should
contact if there is any query.

FhEl 1

01 #LUERTLHTS
COMPANIES HOUSE

0066
03/06103

before me @ g ia{“h/

QLACe CAVEN
—~/f

(Achtgy ' Datetzjéjoi

A Commissioner for Oaths or Notary Public or Justice oi ther Peace or Solicitor

1 IR T

coae WEGAL ADVISORY SERVICE

Ll ik TOWN HALL CENTRE
- ;.!.ﬂ:er‘:ﬁﬁwnc\g

T iln-m

DX numb.e-r':'j"

W { T bR EAT3 7453

el g B ig&,@:guk
When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CFi4 3UZ

for companies registered in England and Wales
or

DX 33050 Cardiff

Form revised June 1998

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




--ﬁé};;ﬁ&ﬁé@sﬁmmﬁs
%ﬁ'iﬁf’!‘ﬂw R .

Please complete jn typescript,
or in bold black capitals.

CHWP000
Notes on completion appear on final page

Company Name in full

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

Post town

County / Region

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

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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

*LHERBLHR= 0068

1
COMPANIES HOUSE 03/06/03
v 08102

First directors and secretary and intended situation of
registered office

UA8<H 12 B

MALARIA CoNSORTILUM

2 HOOK Risé NoRTid

SURRBIToN

SURREN Postcode | K.Vl ~1J L

213 rtAVERDTOCK HiLL
L ONDON W3 40P

Tel: 020 7652 5860  Fax: 020 7812 7493

EER g,

Postcode

I EERCHANGE LEGAL AEV ISORY SERVICE

—HARPGTE NTRE
213 HAVERSTOCK HiLL

LONDQN NWS 4@3

DX number B exc’:(ﬁ 181 J 7453
AT nﬁai\, n.mrcﬁaern ule

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

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

or

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

for companies registered in Scotland DX 235 Edinburgh




Company Secrefary eentes 1.5

NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)
# Tick this box ifthe T TEViOUS surname(s)
address shown is a
service address for Address
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usuat residential .
address. In the case County / Region
of a corporation or
Scottish firm, give the C t
registered or princlpal ountry

office address.

Consent signature

Company name

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

NAME

¥ Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 othetwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

*Style / Title

Fotename(s)
Surname

Previous forename(s)

Previous surname(s)

Address 1t

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

MALAQUA  CoNSoRTILM

*Honours etc

MRS

PATRICIA  ANN
SCuUT

MILLER
R

HOOK. RISE NoRTH

SURPBITON

Postcode

SURREY

Kib 137

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

tethit et |Pate|on ot | o3
M *Honours etc
ChiWE  TWUES LEE

NETR LLE Tona

2% ST Joviwvols TaRu Lo dAn

Postcode | S 2 X O\Q..Se
Day Month Year
Qﬁf llD Il‘hq, E<- Nationality RR CYACH
DIRECTOR.

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

Date

Ll Z3) 29 - o - 3




Company Secretary (seenoes 15

Company name

NAME *Style / Title

* voluntary detaits Forename(s)
Surname

Previous forename(s)

# Tick this box ifthe [ revious surname(s)

address shown is a

service address for Address
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case County / Region
of a corporation or

Scottish firm, give the

registered or principal Country
office address.

Post town

Consent signature

Directors e noes 1.5
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surmame(s)
** Tick this box if the
address showm is a Address 1t
service address for the
beneficiary of a
Confidentiality Qrder
granted under section
T231B of the Companles
Act 1985 otherwise, Post town
give your usual
residential address. In County / Region
the case ofa
corporation or Scottish
firm, give the Country
registered or principal
office address.

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

D& *Honours etc

HucH

QAvETT

Yo West Beopd wpy

Hew LERZE

TRRS70L

Qvow Postcode GS% Lt S¢

Wk

Day Month Year

Ll e Nationality "SQ TS H

DIREC7OR  oF ?u\n\\'c HEP\LTH

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

ol Dol o[22 o5 03




Directo rs {see notes 1-5)
Please list directors in alphabetical order

NAME

* Voluntary detalls

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

*Style | Title
Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address 1

Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

Me.

*Honours etc

OBE

Rogek

C oS N

=S

TRNe S\/’CA Mo LS £

FAZNBOKOLE K .
J(\ ANTS Postcode ﬁ Uiy 7]3(::
Day Month Year
\|’7 Ole‘ \Iqll‘hz" Nationality ‘_gﬁ\‘f\jr\
Keq.220

| consent to act as director of the compa

ny named on page 1

subscribers

association).

(i.e those who signed
as members on the
memorandum of

This section must be
signed by either an
agent on behalf of all
subscribers or the

Consent signature — Date| D4 \ {‘ o1
Signed Date ‘)0—(,, o — Deu3
Signed Date
Signed AMPSTEAD TOWN HALL CENTRE Date
LONDON NW3 20P
Signed 020 7692 5860 Fax* 020 7813 7408
SignedL‘ o Date
Signed Date
Signed Date




4.1

411

412

413

4.14

4.1.5

ONDOy;

h"

63 oM 2m
THE COMPANIES ACTS 1985 & 1989

% DOMPANIES

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

MEMORANDUM QF ASSOCIATION
of

MALARIA CONSORTIUM

NAME

The name of the Company (hereinafter called "the Company") is MALARIA
CONSORTIUM

REGISTERED OFFICE

The registered office of the Company will be in England and Wales.

OBJECTS

The objects for which the Company is formed are the relief of sickness among poor
people suffering from diseases, including particularly malaria and the protection of
health of poor people at risk of contracting such diseases

POWERS

The Company will have the following powers which can only be exercised in
furtherance of its objects:

to carry on primary purpose trading

to obtain donations or gifts for the Company by personal or written appeals,
public events and other ways

to work with other agencies or organisations having similar aims, to encourage
the provision and development of appropriate support and educational services,
and where appropriate merge with other charities having similar aims.

to affiliate to any charity having similar objects

to support or oppose any change in the law which may affect the Company’s
objects (or the achievement of them) and to comment publicly on social political
or economic issues which relate to the Company’s objects or their achievement

101 #LHERELHU» 0085

COMPANIES HOUSE 03

£80 FEE PAID




416

4.1.7

4.1.8

419

4.1.10

4.1.11

4.1.11.1

41.11.2

4.1.11.3

41114

4.1.11.5

4.1.11.6

4.1.12

4.1.13

10 collect information about issues relevant to the purposes of the company and
make it available to interested people and organisations

to create and/or produce performances exhibitions entertainments workshops
courses and other educational events using any available medium

to write create and/or publish text or material using any available medium

to draw, accept, factor or discount cheques and negotiable or other instruments
and to operate bank or other accounts in the name of the Company.

to employ staff, agents or consultants (not being directors of the Company) and
to make provision for their proper payment including any reasonable and

necessary provision for the payment of pensions and superannuation to or on
behalf of employees and their dependants.

subject to such consents as may be required by law

to purchase, take on lease or in exchange, hire or otherwise acquire any

property, assets, rights or privileges, and to construct, maintain and alter
any buildings or works.

to sell, let, licence, mortgage or dispose of all or any of the property or
assets of the Company.

to carry out any charitable trusts which may lawfully be done by the
Company.

to borrow or raise money for the purposes of the Company on such terms
and on such security as it shall think fit, but the Company shall not
undertake any permanent trading activities (other than primary purpose
trading) in raising funds to achieve its charitable objects.

to lend money on such terms and subject to such security as may be
thought fit

to invest the monies of the Company not immediately required for its

purposes in any way as it shall think fit and to take professional
investment advice where necessary.

to establish and support or help in the establishment and support of any

charitable organisation and to subscribe or guarantce money for charitable
purposes.

to establish local and overseas branches.




4.1.14 to insure and arrange insurance cover to indemnify its officers servants voluntary

workers and members from and against all such risks as it shall think fit.
41.15 to provide alone or with others at such places as the Company may think fit
facilities for the supply of food and drink PROVIDED THAT such food and

drink shall only be available to people taking part in the activities of the
Company.

4.1.16 to do all other lawful things as shall further any or all of the above objects.
42 PROVIDED THAT:

421 If the Company shall take or hold any property which is subject to any trusts, the

Company shall be bound by such trusts
422 The objects of the Company will not extend to the regulation of relations

between employers and workers or organisations of employers and organisations
of workers.

423 If the Company shall take or hold any property subject to the jurisdiction of the

Charity Commissioners for England and Wales, the Company must only deal
with it in accordance with sections 36 and 37 of the Charities Act 1993 or any
amendment or re-enactment of that Act.

5. RESTRICTIONS ON DISTRIBUTIONS

5.1 The income and property of the Company shall be applied towards achieving the

objects of the Company as set out in this Memorandum of Association. No part shall
be paid or transferred directly or indirectly to the members of the Company and no
director shall be appointed to any office of the Company paid by salary or fees or
receive any payment or other financial benefit from the Company

5.2 PROVIDED THAT nothing in this clause 5 shall prevent the payment in good faith
by the Company:

521 of reasonable and proper payment for any services rendered to the Company by

any member, officer or servant of the Company who is not a director;
522 of the usual professional charges for business done by any director who is a

solicitor, accountant or other person engaged in a profession, or by any partner of

that director, when instructed by the Company to act in a professional capacity
on its behalf: provided that

5221 only a minority of the directors shall benefit from this provision; and




5222

523

524

325

5.2.6

527

7.1

7.2

a director shall withdraw from any meeting at which that director’s

appointment or payment, or that of any partner of that director, is being
discussed.

of interest on money lent by any member or director of the Company at a rate per

annum not more than 2% below the base lending rate of a clearing bank to be
selected by the directors;

of reasonable and proper rent for premises let or licensed to the Company by any
member or director;

of money or money's worth to a company of which a director is a member, but

not if that director owns more than one hundredth of the issued capital of that
company;

of reasonable and proper out-of-pocket expenses to any director;

(if the directors properly consider it is reasonable and appropriate) of any
insurance premium to cover the liability of any of the directors for any
negligence, default, breach of duty or breach of trust in relation to the company
PROVIDED THAT the insurance shall not extend to any claim arising from any
act or omission which any of the directors knew or should reasonably have
known was a breach of trust or which was done by any director recklessly.

LIMITATION OF LIABILITY

The liability of the members is limited.

GUARANTEE

If the Company is wound up while a person is a member, or within one year after

that person ceases to be a member, that person undertakes to contribute such amount
as may be required (not exceeding £1) for

payment of the debts and liabilities of the Company contracted before that person

ceases to be a member, and of the costs, charges and expenses of winding up,
and

the adjustment among themselves of the rights of those contributing to the debts
and liabilities.

WINDING UP

If the Company is wound up and any assets are left after all its debts and labilities
have been satisfied these assets will not be distributed among the members of the
Company. Instead, they will be given to some other charity or charities with similar
objects to the Company and whose governing document forbids the distribution of




income and property to at least the same extent as is set out in Clause 5 of this
Memorandum. The charity or charities will be determined by the members of the
Company at or before the time of winding up, failing which the assets will be given
1o some other charitable object which the Charity Commissioners for England and

Wales shall approve,




WE the subscribers to this Memorandum of Association wish to be formed into a company
pursuant to this Memorandum

Name: Patricia Ann SCUTT Address:

Signature: P

Witness to the above signature: Address:

Name: GWSQL Ruce

8 Hook Rise North
Surbiton
Surrey KT6 7JZ

Sl BellewdS bawe

b\QLQ\O L

_ N3 2
Signature: G’ Bu
Date: 2, 06.0% .
Name: Roger COUSINS Address: 3 The Sycamores

: 4 Farnborough
Signature: T ~ Hants GU14 7BE
Witness to the above signature: Address: QU uiLeoT MENUE
Name:  Susill MetHep Oty | e Tonpgies

. WO «aT

Signature: A,
Date: 24 0N 03
Name: Clive James Lee NETTLETON Address: 28 St Julians Farm Road

Signature: (),QM/ @_

Witness to the above signature: @W Address:

Name: @7“3“- & J%Qgg

Signature: %ﬂ{%

Date: 29.5. 0%

London SE27 ORS

So. Bodloss Loua
-0 Fo~
N3 2680




Name: Hugh ANNETT Address: 90 West Broadway
Henleaze
Signature: LS\,\ Bristol BS9 4SS
. - A : -
Witness to the above mgnatur»ecr A . Qgg ddress S\ Bstteuds bawa
. LowGe—
Hame: GTC‘:jLL Burpess N 28U
Signature: %%
Date: 29.5 0%
Name: Address:
Signature:
Witness to the above signature: Address:
Name:
Signature:
Date:
Name: Address:
Signature:
Witness to the above signature: Address:

Name:
Signature:

Date:




THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

-of-
MALARIA CONSORTIUM
1. DEFINITIONS AND INTERPRETATION
1.1 In these Articles the words in the first column of the Table below shall bear the
meaning opposite them in the second column unless they are out of context:
WORDS MEANINGS
the ACt oo The Companies Act 1985 including any statutory
alteration or re-enactment thereof.
these Articles

.......................... These Articles of Association and the regulations of the
Company from time to time in force.

........................... The directors of the Company (and “director" has a

cotresponding meaning. )

the secretary .....ocoovveorecrneennen Any person appointed to perform the duties of the
secretary of the Company.

the office .ooovvevicereee The registered office of the Company.

the United Kingdom ............ Great Britain and Northern Ireland.

MONEN v Calendar Month.

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

in writing

.............................. Written, printed or lithographed or partly one and partly

another and other modes of representing or reproducing
words in a visible form.




1.2

1.3

1.4

3.1

3.2

3.2
322

33

3.4

35

36

4.1

412

Singular words shall include the plural and vice versa.
A “person” or “people” shall include organisations.

Subject to the above, any words or expressions defined in the Act shall have the
same meanings in these Articles unless they are obviously out of context.

PURPOSES

The Company is established for the purposes expressed in the Memorandum of
Association.

MEMBERSHIP

The Members of the Company are the subscribers to the Memorandum of
Association and such other people as the Company shall admit to membership.

The Company shall observe the provisions of section 352 of the Act, and every
member of the Company shall either

sign a written consent to become a member; or
sign the register of members on becoming a member.

Failure to pay any subscription or any other sum due to the Company within six
months of it falling due shall result in the disqualification of a member.

The directors shall have the right for good reason to end the membership of any
member PROVIDED ALWAYS that the member shall have a right to be heard
before a final decision is made.

Membership is not transferable, and ends on the member’s death.
A member may resign by giving notice in writing to the secretary

GENERAL MEETINGS

The Company shall hold a General Meeting in every calendar year as its Annual
General Meeting at such time and place as may be fixed by the Company and the
notices calling it shall say that it is the Annual General Meeting, provided that

the first Annual General Meeting must be called within 18 months of the
Company being formed;

every Annual General Meeting except the first shall be held within fifteen
months of the previous one;




4.1.3

4.2

43

43.1

432

433

44

44.1

442

443

4.5

45.1

452

4.6

5.1

if the Company holds its first Annual General Meeting within eighteen months

after its incorporation it need not hold another one in the year following
incorporation.

An Exfraordinary General Meeting is a General Meeting which is not an Annual
General Meeting.

Extraordinary general meetings may be called

by the directors whenever they think fit;

by members representing at least 10 per cent of the total voting rights in the
Company as provided by section 368 of the Act;

by any director or any member of the Company if at any time there are not
enough directors in the United Kingdom to form a quorum.

Notice must be given to the members directors and auditors of the Company. The
notices shall:

give twenty-one clear days’ notice in writing at the least for every Annual
General Meeting and of every meeting called to pass a Special Resolution;

give fourteen clear days’ notice in writing at the least for every other General
Meeting;

state the place, the day and the hour of meeting, and in the case of special
business the general nature of that business.

If a meeting of the Company is called by shorter notice than that required by these
Articles it will be treated as duly called if it is so agreed:-

in the case of the Annual General Meeting by all the members entitled to attend
and vote; and

in the case of any other meeting by a majority of the members entitled to attend

and vote at the meeting who also represent at least 95% of the total voting rights
of all the members.

The accidental omission to give notice of a meeting to, or the non-receipt of such

notice by, any person entitled to receive notice will not invalidate any business done
at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

Ordinary Business at an Annual General Meeting is:




5.1.2

5.1.3

5.14

5.1.5

52

53

5.3.1

532

533

54

54.1

542

543

55

5.6

the consideration of the income and expenditure account and balance sheet

the reports of the directors and the Auditors
the election of directors in the place of those retiring, and
the appointment of the Auditors

the fixing of the Auditors’ fees

Special Business is all business done at an Extraordinary General Meeting and all
business done at an Annual General Meeting except Ordinary Business.

No business shall be done at any General Meeting unless a quorum of members is
present when the meeting starts. A quorum is the greater of 1/10 or 3 of the
members, but if a quorum is not present half an hour after the General Meeting was
due to start, or if during the meeting a quorum ceases to be present, then

if the mecting was called pursuant to Article 4.3.2 it shall be cancelled,;

in any other case it shall be adjourned to the same day in the next week, at the

same time and place, or at such other time and/or place as the directors may
decide.

if a quorum is not present half an hour after the adjourned meeting was due to
start the members present shall be a quorum.

The Chair (if any) of the directors shall chair every General Meeting, but if

there is not a Chair, or

the Chair is not present fifteen minutes after the time the meeting was due to
start, or

the Chair does not want to preside

then the members present and entitled to vote shall choose a director to chair the
meeting, but if none of the directors present will take the chair, the members present

and entitled to vote shall choose a member of the Company who is present to take
the chair.

A director shall be entitled to attend and speak at any General Mecting even if that
director is not a member of the Company

The Chair may, with the consent of any meeting at which a quorum is present (and

shall if so directed by the meeting) adjourn the meeting from time to time, and from
place to place, but




5.6.1

5.6.2

6.1

6.2

6.3

6.3.1

632

6.3.3

6.4

6.5

6.6

6.7

6.8

6.9

no business shall be done at any adjourned meeting other than the business left
unfinished at the adjourned meeting;

if a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given in the same way as for an original meeting. Otherwise the

members shall not be entitled to any notice of an adjournment, or of the business
to be transacted at an adjourned meeting.

VOTING
Subject to Article 6.8, every member shall have one vote.

No member shall be entitled to vote at a General Meeting unless all monies owed by
that member to the Company have been paid.

At any General Meeting a resolution put to the vote of the meeting shall be decided

on a show of hands, unless before or upon the declaration of the result of the show of
hands a poll is demanded by;

the Chair; or
three members having the right to vote at the meeting; or

a member or members representing at least one-tenth of the total voting rights of
all the members having the right to vote at the meeting,

Unless a poll is demanded a declaration by the Chair of the meeting that a resolution

has been carried or lost by a particular majority or unanimously which is entered in
the minute book of the Company will be conclusive evidence of the fact.

The demand for a poll may be withdrawn.

Subject to the provisions of Article 6.7, if a poll is demanded under Article 6.3, it
will be taken at such time and place and in such a way as the Chair of the meeting

shall direct and the result of the poll will be the resolution of the meeting at which
the poll was demanded.

No poll shall be demanded on the election of a chair of a meeting, or on any question
of adjournment.

If the votes are equal, whether on a show of hands or on a poll, the Chair of the
meeting shall be entitled to a second or casting vote.

The demand for a poll shall not prevent the continuance of a meeting for the doing of
any business other than the question on which a poll has been demanded.

10




6.10

6.10.1

6.10.2

6.10.2.1

6.10.2.2

6.10.3

6.10.3

6.10.4

On a poll votes may be given either personally or by proxy and with regard to
proxies:-

The instrument appointing a proxy shall be in writing and signed by the donor or

of the attorney of the donor duly authorised in writing, A proxy neednotbea
member of the Company.

To be valid the proxy and any power of attomey or other authority under which
it is signed (or a copy of the power or authority certified by a solicitor or notary)
shall be delivered at the registered office of the Company (or at such other place
within the United Kingdom specified in the notice calling the meeting)

at least 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument intends to vote, or

in the case of a poll, at least 24 hours before the time fixed for the taking of
the poll.

An instrument appointing a proxy shall be in the following form or a form as
near to it as possible:-

“TI'We
of

being a member/members of the above Company hereby appoint

of

or failing that person
of

as my/our proxy to vote for me/us on my/our behalf at the [annual][extraordinary]
general meeting of the Cormpany to be held on
and at any adjournment thereof

Signed this day of 201 1

This form is to be used [in favour of][against]* the resolution. Unless instructed the
proxy will vote as he thinks fit.

*strike out whichever is not desired”

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

A vote given in accordance with the terms of a proxy shall be valid even though
the giver of the proxy has died or become insane, or has revoked the proxy or the
authority under which it was given unless the Company has received written

notice of the fact before the start of the meeting or adjourned meeting at which
the proxy is used.
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7.1

7.2

7.3

74

74.1

742

743

7.5

7.6

7.6.1

7.6.2

7.63

7.7

7.8

BOARD OF DIRECTORS

The number of directors shall never be less than 3 and the maximum number shall be
18.

The first directors are the people named on the statement delivered to the Registrar
of Companies under section 10 of the Act.

The directors may at any time co-opt any person (who need not be a member of the
Company) as a director, either to fill a casual vacancy or by way of addition to their
number, provided that the maximum referred to in Article 7.1 is not exceeded. Any

member so co-opted shall retain office only until the next Annual General Meeting,
but shall then be eligible for re-election.

The directors shall have the power to:

manage the business of the Company and pay expenses incwrred in the
promotion and formation of the Company as they think fit,

exercise all the powers of the Company which are not required by the Act, or
these Articles, or any regulation made by the Company in General Meeting to be
exercised by the Company in General Meeting.

no regulation shall invalidate any act of the directors done before the requirement
is made which would have been valid if that regulation had not been made.

In the exercise of their powers and in the management of the business of the
Company the directors must remember that they are charity trustees within the
meaning of section 97 of the Charities Act 1993 as the persons having the general
control and management of the administration of a charity.

The directors may act even if there are vacancies but if the number of directors

reduced to less than the minimum number referred to in Article 7.1 they can only act
for the purposes of:

admitting persons to membership of the Company; or
filling up vacancies in their body; or

summoning a General Meeting.

All cheques and other negotiable instruments and all receipts for money paid to the

Company shall be signed, drawn, accepted, endorsed or otherwise made in such a
way as the directors shall decide.

The directors shall cause minutes to be made;
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7.8.1

7.82

783

8.1

8.2

8.3

3.4

8.5

8.6

8.7

9.1

9.2

of all appointments of officers made by the directors;
of the names of the directors present at each directors meeting;

of all resolutions and proceedings at all meetings of the Company, and of the
directors, including the names of the directors present at each such meeting,

and the minutes of any meeting, if they are signed by the Chair of the meeting (or by

the Chair of the following meeting), will be conclusive evidence of the facts stated in
the minutes.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if a director;

ceases to be a director by virtue of any provision in the Act or is disqualified from

acting as a director by virtue of section 72 of the Charities Act 1993 or any statutory
re-enactment or modification thereof; or

becomes unable by reason of mental disorder illness or injury to manage and
administer the director’s own property and affairs; or

is directly or indirectly involved in any contract with the Company and fails to
declare the nature of the director’s interest by giving notice at the first meeting at

which the contract is discussed or at the first meeting after the director becomes
involved in the contract; or

resigns by notice in writing to the Company; or

is removed from office by a resolution duly passed pursuant to section 303 of the
Act; or

fails without reasonable excuse to attend three consecutive meetings of the directors;
or

is felt by a majority of directors to be acting in such a way as to be against the best
interests of the Company or which might damage the Company’s reputation.

ROTATION OF DIRECTORS

At the first Annual General Meeting and at each following Annual General Meeting
one-third of the directors for the time being (or if their number is not a multiple of
three then the number nearest to one-third) shall retire from office.

The directors to retire shall be those who have been longest in office since their last
clection or appointment. As between directors of equal seniority the directors to
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9.3

93.1

93.2

9.4

94.1
942
94.2.1

9422

9.3

9.6

10
10.1
10.1.1
10.1.2

10.1.3

retire shall be selected by lot unless they agree otherwise. A retiring director shall be
eligible for re-election.

At the meeting at which a director retires the Company may appoint a new director
in place of the retiring director. If standing for re-election the retiring director shall
be deemed to have been re-elected, unless at the meeting:

it is expressly resolved not to replace the retiring director; or

a resolution for the re-election of the retiring director shall have been put to the
meeting and lost.

No person other than a director retiring at the meeting shall be eligible for election as
director at any General Meeting unless:

that person is recommended by the directors for election; or
the secretary is given notice in writing
by a member duly qualified to attend and vote at the meeting,

not less than 4 nor more than 21 clear days beforc the date set for the
meeting,

of that member's intention to propose such person and of that person’s
willingness to be elected.

Notwithstanding anything in these Articles no director shall serve for a continuous
period exceeding six years. A director who has served for that time shall not be
eligible for re-clection as a director until a further year has elapsed.

The Company may in General Meeting increase the number of directors, and decide
in what rotation the additional directors shall retire, and may make the appointments
necessary for effecting any such increase.

PROCEEDINGS OF THE DIRECTORS

The directors may
meet together to do the Company’s business
adjourn and otherwise regulate their meetings as they think fit,

determine the quorum necessary for the transaction of business, provided that the

quorum for meetings of the directors shall never be less than 1/3 or 3 (whichever
is the greater number) of the directors.
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10.2

10.3

10.4

10.4.1

10.4.2

1043

10.4.3.1

10.4.3.2

1.5

10.6

10.6.1

10.6.2

10.6.3

10.6.4

10.7

10.7.1

10.7.2

10.8

Questions arising at any meeting shall be decided by a majority of votes. If the votes
are equal the Chair shall have a second or casting vote.

A director may (and on the request of a director the secretary will) call a meeting of
the directors by notice served upon the directors. A director whose address in the

register of directors is outside the United Kingdom shall not be entitled to notice of a

meeting unless that director has given the Company an address in the United
Kingdom at which notices can be served.

The directors may

eiect a Chair who shall be entitled to chair all meetings of the directors at which
the Chair shall be present,

determine how long the Chair will hold office,
choose one of their number to chair the meeting if

the Chair is not present within fifteen minutes after the time appointed for
holding the meeting; or

the Chair does not want to preside.

A meeting of the directors at which a quorum is present can exercise all the powers
which all the directors have.

The directors may delegate any of their powers to sub-committees consisting of such
directors and others as they think fit, and any committee so formed shall

observe any regulations imposed on it by the directors; and

conduct its meetings in accordance with these Articles so far as applicable; and
report to the directors on any decisions taken as soon as possible; and

not exceed any budget which has been approved in advance by the directors.

All acts done in good faith by any meeting of the directors or by any committee of
the directors, or by any person acting as a director, shall be valid even if:

it is discovered later that the appointment or continuance in office of any director
was faulty; or

they or any of them were disqualified from holding office or had retired.

A resolution in writing signed by all directors shall be as valid as if it had been
passed at a valid meeting of the directors. A resolution signed by all members of any
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11.

1.1

11.1.1

11.1.2

11.1.3

11.1.4

11.1.5

112

12.

13.

14.

committee of directors shall be valid as if it had been passed at a valid meeting of
that committee.

SECRETARY

The secretary shall be appointed by the directors on such terms and conditions as
they may think fit, and

the first secretary shall be the person named as secretary in the statement
delivered to the Registrar of Companies under section 10 of the Act

any secretary may be removed by the directors;
the provisions of section 283 of the Act shall apply and be observed;

the directors may from time to time by resolution appoint an assistant or deputy

secretary, and any person so appointed may act in place of the secretary if there
be no secretary or no secretary capable of acting;,

no director shall occupy the salaried position of secretary.

A director who is also the secretary cannot sign a document in both capacities

DEEDS

Any document to be executed as a deed shall only be valid if signed and delivered as
a deed on behalf of the Company by a director and the secretary, or by two directors
and any purchaser or person dealing with the Company in good faith shall accept

those signatures as conclusive evidence of the fact that the document has been
properly executed.

COMPANY ACCOUNTS AND ANNUAL RETURN

The directors must comply with their duties under the Act to prepare accounts and an
Annual Return and to send them to the Registrar of Companies

CHARITIES ACT ANNUAL REPORT AND RETURN

The directors must comply with their obligations under the Charities Act 1993 or any
statutory re-enactment or modification thereof to prepare an annual report and an

annual return and to send them to the Charity Commissioners for England and
Wales.
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15.

15.1

15.2

15.3

16.

16.1

16.1.1

16.1.1.1
16.1.1.2
16.1.1.3
16.1.1.4

16.1.1.5

16.1.2

16.1.3

16.1.4

16.1.5

NOTICES

A notice may be served by the Company upon any member, either personally or by
sending it through the post in a prepaid letter, addressed to such member at that
member’s address as appears in the register of members.

A member whose address in the register of members is outside the United Kingdom
shall not be entitled to notice of a meeting unless that member has given the
Company an address in the United Kingdom at which notices can be served.
Otherwise only those members whose address in the register of members is in the
United Kingdom shall be entitled to receive notices from the Company.

Any notice served by post shall be deemed to have been served on the third day
following that on which the letter containing the same is put into the post, and in
proving service it shall be sufficient to prove that the letter containing the notice was
properly addressed and put into the post office as a prepaid letter.

REGULATIONS

The directors may from time to time make such rules or bye laws as they may think

fit for the proper conduct and management of the Company and in particular they
may by such rules or bye laws regulate:

the admission of members including:-
the admission of organisations to membership; and
the classes of membership; and
the rights and privileges of such members; and

the conditions of membership; and

the enfrance fees subscriptions and other fees or payments to be made by
members;

the conduct of members of the Company in relation to one another and to the
Company’s workers;

the use of the whole or any part or parts of the Company’s premises at any
particular time or for any particular purpose;

the procedure at General Meetings and meetings of the directors and committees

of the directors so far as such procedure is not regulated by the Articles or the
Act;

generally all such matters as are usually the subject matter of company rules.
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16.2

16.3

17.

18

18.1

18.2

The Company in General Meeting shall have power to alter add to or repeal the rules
or bye laws PROVIDED THAT no rule or bye law shall conflict with or shall affect
or repeal anything contained in the Memorandum or the Articles.

The directors shall give notice to members of the Company of the rules and bye
laws, which shall bind all members of the Company

WINDING UP

Clause 8 of the Memorandum of Association relating to the winding up and

dissolution of the Company shall have effect as if it was set out in full in these
Articles.

INDEMNITY

In relation to the affairs of the Company, subject to the provisions of the Act, and
without prejudice to any indemnity to which a director may otherwise be eatitled,
every director or other officer or auditor of the Company shall be indemnified out of
the assets of the Company against any liability incurred by that person

in defending any civil or criminal proceedings in which judgement is given in that
person’s favour or which resulfs in acquittal or

in connection with any application in which relief is granted to that person by the
court from liability for negligence, default, breach of duty or breach of trust.
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WE the subscribers to these Artticles of Association wish to be formed into a company
pursuant to these Articles

Name: Patricia Ann SCUTT Address: 8 Hook Rise North
Surbiton

Signature: (Qj;(/\_ Surrey KT6 7JZ

Witness to the above signature: Address: Ste. Bellords Lorne
hodow

Name: E 82

G Q*(\U“ il N3 28U

Signature: e-gyycr@ g

Name: Roger COUSINS Address: 3 The Sycamores
Farnborough

Signature: Hants GU14 7BE

Witness to the above signature: Address: AL WILCOT AUGI\KJE

Name:  SUMIC Othey | Hetteoensype

DY €T
Signature:
Date:
2‘?’ 93 ’ 0 ?D

Name: Clive James Lee NETTLETON Address: 28 St Julians Farm Road
London SE27 ORS

Signature: @N (/\:_.7 .

Witness to the above signature: %@% Address:

Name:

Signature: %{/I(@%

Date: 20[ 503

Gave  BuReess

Sta. Bollowos louws
L.ov oo

N3 26U




Name: Hugh ANNETT

Signature: ﬂ_‘s m

Witness to the abpve signature:

HMOLVSAY
OfLHB\/\TLN\)

Name:

Signature:

Date: 201\&\6%

Address: 90 West Broadway
Henleaze
Bristol BS9 4SS
Address:

e ])abm SRy
k@ii \L@/w P)C{W(“

Name:

Signature:

Witness to the above signature:

Name:
Signature:

Date:

Address:

Address:

Name:

Signature:

Witness to the above signature:

Name:
Signature:

Date;

Address:

Address:




