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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6031485

The Registrar of Companies for England and Wales hereby certifies that
INTERNATIONAL BRAIN TUMOUR ALLIANCE

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 18th December 2006
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THE QFFICtAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—— forthe record —
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Please complete in typescript,
or in bold black capitals.

CHWP000

Company Name in full

1 Please delete as appropriate.

Declarant’s signature

Declared at

On

© Please print name. before me @

Signed

You do not have to give any contact

+

Declaration on application for registration

INTERNATIONAL BRAIN TUMOUR ALLIANCE

GORDON COLIN OLIVER

16 EPSOM LANE SOUTH, TADWORTH, SURREY KT20 58X

do solemnly and sincerely declare that | am a T4Solicitor engaged in the

formation of the company}[pereea«named—es—e&reetoror—secretarrcf-the-

-Companies-Aet-1888] and that all the reqwrements of the Companies Act
1985 in respect of the registration of the above company and of matters

precedent and incidental fo it have been complied with.

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

e\
6 ..Q - Howara Kennedy
19 Cavendish Square
Lomdon WIS 2AW—
Day Month Year
QI tf?1°98
HdGo (6D
0, |
il oe| 301

1
A Commissiotluer for Oaths or Notary Public or Justice of the Peace or Solicitor

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.

MATF 4L 4% 113

06/12/2006

AH1
COMPANIES HOUSE

Form revised 10/03

Hamlins LLP

273-287 Regent Street, London W1B 2AD

Tel 0207 355 6000

DX exchange Oxford Circus

[ DX number 53803

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

DX 33050 Cardiff

, or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2
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Please complete in typescript,
or in bold black capitals,

CHWPO00

Company Name in full

t Please delete as appropriale.

Declarant’s signature

Declared at

on

@ Pleasg print name. before me @

Signed

Please give the name, address,
telephone number and, if availabie,
a DX number and Exchange of
the person Companies House should
contact if there is any query.
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WP ODL 428 112
GOMFANIES HOUSE 06/12/2006

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word "limited" or
“cyfyngedig”

INTERNATIONAL BRAIN TUMOUR ALLIANCE

GORDON COLIN OLIVER

16 EPSOM LANE SOUTH, TADWORTH, SURREY KT20 558X

a -ESohcator engaged in the formation of the company}Epefsen-nemed-as-
seeﬂeﬂ%ef-the-eempamesﬁet—wes-ﬁdo solemnly and smcarely declare

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

And | make this solemn Declaration conscientiously believing the same to

be true and by virtue of the Statutory Declarations Act 1835.
Howara X . |

—
oy ar o 1Senned

- 19 Cavendish Square
London WIA ZAW

Day Month Year
9 2 0 6
Q¥ VP 2oy

NUjo WsTR

e Date] Y- o 0o

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

Hamlins LLP

273-287 Regent Street, London W1B 2AD

Tel 0207 355 6000

DX number 53803 DX exchange Oxford Circus North

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

ey Or

1 revised June 1988

Companies House, 37 Castle Terrace, Edinburgh, EH1 ZEB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2
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Companies House

Please complete in 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 memaorandum 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.

Af1 MATF AT 4

114
COMPANIES HOUSE

06/12/2006

First directors and secretary and intended situation of
registered office

INTERNATION AL BRAIN TuMauR Ac_u;\t\kﬁ

So HAMLING 1P ROXRUREHE HANSE,

AN - A ReEGenT STReeT

Lary Do ]

Postcode

WiR LDAD

v

HAML NG e

RoX BUREGIE HooF, AN 3~ AT Regan(—

SGee

LoonNDo NS

Postcode

WIE AN

6. C.Qwr v )

HAMLINS LLPL_RGQQNV%#_Q
\ .
HDUSG#;-F_)S ~Q% " ieuj‘dvxt’ Scaat ‘; Lovdan
Wil AAD Tel 03407 -~ 35~ 4Q0QO

v 10/03

BX number DX exchange

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
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company secretary (see notes 1-5)

NAME

* Voluntary details

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

Company name
*Style / Title
Forename(s)

Surname

Previous forenamels)

Previous surname(s)

Address tt

Post town
County / Region

Country

Consent signature

Directors (see noles 1-5)

M ENTERNATIONAL BRANTUMIVR A an{

*Honours etc

'Qc’fbuﬁ‘ﬁ\g Houw e EQJL‘W Lw“k‘tﬁd

Eox bm‘m Haur e N A3~ AN IeleQvuc SGar
5 =

Londan
LoD N

Postcode

bt B

QA D

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

;;4/) /o Date | LeaffO st D]

Lecan o Alopas

Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Tt Tick this box if the

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

Previcus surname(s)

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signatu;e

&5% LMJ

MA

*Honours etc

Jeais Wit) a
STRANGM A~/

10 CakLoIvs L

R4S e
ACT
AUVSTRA41 4 .
Day Month
}|7 0 |6
depsen
NoN €

2675

Postcode

Year

/%7 ¢ 1%

Nationality

AT A

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

M&WM ) 19 Qoo Sk

Date




D i re ctO rs (see notes 1-5)
Please list directors jn alphabetical order

NAME *Style / Title

* Voluntary details Forename(s)

Sumame
Previous forename(s)

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

Address tt

Post town
County / Regicn

Country

Date of hirth

Business occupation

Other directorships

*Honours etc

My §

KATi1 Logs

Qriv £

N‘/Pj

) é:/’-/am Loarme gguﬂ\]

TADWORT A
S\LQ@Q\-/ Postcode | (7 e g Q)(
Enylomd
Day Month Year
o 17| 101195 2| Nationality | AmeIcan/
WIiFE AND MOTHER
NoN

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

Consent signature dZLﬂ"/\ Ck 5 m‘.’ Date| / - Q@_ML{N 260
g — =
l\v
This section must be Sianed | Aoetic u.ﬁjw Denia Date
signed by either an 'g Tl o gy A boe Qu_vlq, a ol
agent on behalf of all . ‘ o —
subscribers or the Signed |47 &b A N Date Lo
/<8y €95, - O Lo d0¢
subscribers SATLY K9sE QudEl
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date
Signed Date
Signed Date
Signed Date
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The Companies Act 1985 and 1989
Company Limited by Guarantee

Memorandum of Association of A1 *ATFI6L 40w 11
COMPANIES HOUSE usnz/zﬂ:]s
INTERNATIONAL BRAIN TUMOUR ALLIANCKL

1. The Company’s name is International Brain Tumour Alliance
(and in this document it is called the Company). ‘\

Y e
2. The Company’s registered office is to be situated in England. ' Coﬁmtt PA‘Q

3. The Company’s objects (“the Objects”) are to achieve for brain tumour
patients, their families and their carers a wider public recognition of the
specific challenges which they face in dealing with their disease. For the
purposes of the Objects this will include the provision of financial assistance,
skills and expertise, training and / or practical support and other support to:

a) Encourage and assist the facilitation of moves towards greater
international collaboration between brain tumour support advocacy and
information groups;

b} Cooperate with like minded organisations and individuals, including
relevant government agencies, health professional organisations,
pharmaceutical companies, cancer organisations, clinicians and
research institutes and other patient advocacy organisations;

c) Assist those in the international brain tumour community who reside in
countries where brain tumour support, advocacy and information
groups do not exist, in order to help ensure that no-one is who is living
with a brain tumour feels isolated and forgotten;

d) Encourage and support the creation of brain tumour/Central Nervous
System (“CNS™) support groups in countries where they do not exist;

¢) Seeck a greater emphasis by rescarch bodies in identifying causes of
brain tumours and the development of more effective therapies, seck to
encourage greater collaboration among researchers to reduce
duplication and seek a greater input of funding from the community,
governments and industry, to support such research and development;

f) Advocate the development of improved access to a multi-disciplinary
specialist range of services, including palliative care, rehabilitation
(including but not limited to speech, neuropsychology, occupational
therapy and physiotherapy) and psychological support, to ensure that
services are at all times appropriate to the needs of people living with a
brain tumour and their families;

2) Support the development and implementation of a system of
standardized data collection of benign, low-grade and malignant CNS
tumours, to serve as a foundation for research that promotes improved
care and treatment and which ultimately leads to cures and which also
inform service delivery;

h) Support the development of a database of research projects relevant to
brain tumours and provide encouragement to all those undertaking




such research to be members of their relevant professional
organisation;

i) Encourage each group in the collaboration project to continue to serve
the brain tumour community in accordance with their own purpose and
also where appropriate encourage each participating group to
contribute to the power of a single collaboration effort for the good of
brain tumours patients, their families and carers;

J) Seek to instill a greater measure of hope within the international brain
tumour community by celebrating the courage and achievements of
brain tumours survivors, sharing knowledge and working together to
achieve progress;

k) Support those charged with the responsibility for developing an
appropriate international collaborative structures so the Objects may be
achieved.

4, (1) In addition to any other powers it may have, the Company has the
following powers in order to further the Objects (but not for any other

purpose):

a) to raise funds. In doing so, the Company must not undertake any
substantial permanent trading activity and must comply with any
relevant statutory obligations;

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

c) to sell, lease or otherwise dispose of all or any part of the property
belonging to the Company;

d) to borrow money and to charge the whole or any part of the property
belonging to the Company as security for repayment of the money
borrowed,;

e) to co-operate with other charities, voluntary bodies and statutory
authorities in furtherance of the Objects and to exchange information
and advice with them,;

f) to establish or support any charitable trusts, associations or institutions
formed for any of the charitable purposes included in the Objects;

g) to acquire, merge with or enter into any partnership or joint venture
arrangement with any other company formed for any of the Objects;

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

i) to employ and remunerate such staff as are necessary for carrying out
the work of the Company. The Company may employ or remunerate a
Director only to the extent it is permitted to do by clause 5 and
provided it complies with the conditions in that clause;

g'\client\o68466\6\documents\international brain tumour alliance articles - clean 210906.doc v1




j) to:
(1) deposit or invest funds;
(i)  employ a professional fund-manager; and

(iii)  arrange for the investments or other property of the Company
to be held in the name of a nominee;

in the same manner and subject to the same conditions as the trustees
of a trust are permitted to do so by the Trustee Act 2000;

k) to provide indemnity insurance for the Directors or any other officer of
the Company in relation to any such liability as is mentioned in sub-
clause (2) of this clause, but subject to the restrictions specified in sub-
clause (3) of the clause;

) to pay out of the funds of the Company the costs of forming and
registering the Company both as a company and as a company;

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

(2) The liabilities referred to in sub-clause (1)(k) are:

a) any liability that by virtue of any rule of law would otherwise attach to
a director of a company in respect of any negligence, default, breach of
duty or breach of trust of which he or she may be guilty in relation to
the Company;

b) the liability to make a contribution to the Company’s assets as
specified in section 214 of the Insolvency Act 1986 (wrongful trading).

(3) (a) The following liabilities are excluded from sub-clause 2(a):
(1) fines;

(ii) costs of unsuccessfully defending criminal prosecutions for
offences arising out of the fraud, dishonesty or wilful or
reckless misconduct of the Director or other officer;

(iii)  liabilities to the Company that result from conduct that the
Director or other officer knew or must be assumed to have
known was not in the best interests of the Company or about
which the person concerned did not care whether it was in the
best interests of the Company or not.

(b) There is excluded from sub-clause 2(b) any liability to make such a
contribution where the basis of the Director’s liability is his or her

g\client\o68466\6\documentstinternational brain tumour alliance articles - clean 210906.doc v1




knowledge prior to the insolvent liquidation of the Company (or reckless
failure to acquire that knowledge) that there was no reasonable prospect
that the Company would avoid going into insolvent liquidation.

5. () The income and the property of the Company shall be applied solely
towards the promotion of the Objects.

(2) (a) A Director is entitled to be reimbursed from the property of the
Company or may pay out of such property reasonable expenses
properly incurred by him or her when acting on behalf of the
Company.

(b) Subject to the restrictions in sub-clauses 4(2) and 4(3), a Director
may benefit from trustee indemnity insurance cover purchased at
the Company’s expense.

(3) None of the income or property of the Company may be paid or
transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit to any member of the Company. This does
not prevent a member who is not also Director receiving:

(a) a benefit from the Company in the capacity of a beneficiary of
the Company;

(b) reasonable and proper remuneration for any goods or services
supplied to the Company.

) No Director may:
(a) buy goods or services from the Company;
{(b) sell goods, services or any interest in land to the Company;
{c) be employed by or receive any remuneration from the Company;
(d) receive any other financial benefit from the Company;

unless the payment or transaction is previously and expressly
authorised in writing by all the Ordinary Members of the Company.

(5)  Insub-clause (2) of this clause 5
“Director” shall include any child, parent, grandchild, grandparent,
brother, sister or spouse of the Director or any person living with the
Director as his or her partner.

6. The liability of the members is limited.

7. Every member promises, if the Company is dissolved while he or she is a
member or within twelve months after he or she ceases to be a member, to

ghclient\o68466\6\documentsiinternational brain tumour alliance articles - clean 210906.doc v1




contribute such sum (not exceeding £10) as may be demanded of him or her
towards the payment of the debts and liabilities of the Company incurred
before he or she ceases to be a member, and of the costs charges and expenses
of winding up, and the adjustment of the rights of the contributories among
themselves.

& (1) The members of the Company may at any time before, and in
expectation of, its dissolution resolve that any net assets of the
Company after all its debts and liabilities have been paid, or provision
has been made for them, shall on or before the dissolution of the
Company be applied or transferred in any of the following ways:

(a) directly for the Objects; or

(b) by transfer to any charity or charities or other company having
in its Memorandum of Association a like restrictive provision
to that contained in clause 5 of this Memorandum of
Association for purposes similar to the Objects; or

(c) to any charity or other company having in its Memorandum of
Association a like restrictive provision to that contained in
clause 5 of this Memorandum of Association for use for
particular purposes that fall within the Objects.

(2) Subject to any such resolution of the members of the Company, the
Directors of the Company may at any time before and in expectation of
its dissolution resolve that any net assets of the Company after all its
debts and liabilities have been paid, or provision made for them, shall
on dissolution resolve that any net assets of the Company after all its
debts and liabilities have been paid, or provision has been made for
them, shall on or before the dissolution of the Company be applied or
transferred in any of the following ways:

(2) directly for the Objects; or

(b) by transfer to any charity or charities or other company having
in its Memorandum of Association a like restrictive provision
to that contained in clause 5 of this Memorandum of
Association for purposes similar to the Objects; or

(c) to any charity or other company having in its Memorandum of
Association a like restrictive provision to that contained in
clause 5 of this Memorandum of Association for use for
particular purposes that fall within the Objects.

3) In no circumstances shall the net assets of the Company be paid to or
distributed among the members of the Company (except to a member
that is itself a charity or other company having in its Memorandum of
Association a like restrictive provision to that contained in clause 5 of
this Memorandum of Association) and if no such resolution is passed
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by the members or the Directors the net assets of the Company shall be
applied for charitable purposes as directed by the court or the
Commission.
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We, the persons whose names and addresses are written below, wish to be
formed into a company under this memorandum of association.

Signatures, Names and Addresses of Subscribers

Lo/ Fooun gconn
Denrt Sramn ssspo

je CAARD bys &
FAASER ey 2615

HUTRY 2
e
q0=

Kamy K. ottuge
TAITTW GATE, L EPStfn LANE SOUTH

TAQWoM, SURREY Krzo SSX, UNTTE) KIA6)om
Dated: 92 Saprempanc. 2004
Witness to the above Signatures:

Name: >

Address: 2N ~2% oose Quloxe
Loan ~ WIRSAD

Occupation:

BT
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

ARTICLES OF ASSOCIATION OF

INTERNATIONAL BRAIN TUMOUR ALLJANCE

Interpretation.
1. In these articles:

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

“address” means a postal address or for the purposes of electronic communication,
a fax number, an e-mail address or a text message number in each case registered
with the Company;

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

“clear days” in relation to the pertod of a notice means the period excluding:

s 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;

s the day for which it is given or on which it is to take effect;
“the Commission” means the Charity Commissioners for England and Wales;

“the Directors” means the directors of the Company. The directors are charity
trustees as defined by Section 97 of the Charities Act 1993;

“the memorandum” means the memorandum of association of the Company;
“officers” includes the Directors and the secretary;

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

“secretary” means the secretary of the Company or any other person appointed to

perform the duties of the secretary of the Company, including a joint, assistant or
deputy secretary;
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“the United Kingdom” means Great Britain and Northern Ireland;

words importing one gender shall include all genders, and the singular includes
the plural and vice versa.

Unless the context otherwise requires words or expressions contained in these
articles have the same meaning as in the Act but excluding any statutory
modification not in force when this constitution becomes binding on the
Company.

Apart from the exception mentioned in the previous paragraph a reference to an
Act of Parliament includes any statutory modification or re-enactment of it for the
time being in force.

Ordinary Membership.

2.

(1) The subscribers to the memorandum are the first Ordinary Members of the
Company.

(2) Ordinary Membership is open to individuals who apply to the Company in
the form required by the Directors and who are admitted to Ordinary
Membership at the discretion of the Directors.

(3) Ordinary Members shall have the right to attend, speak and vote af general
meetings.

Associate Membership.

3.

The Directors shall be entitled to grant associate membership to any person
(either an individual or a corporate body) who or which demonstrates to the
satisfaction of the Directors that he, she or it agrees with and supports the
Objects of the Company but who or which either is not entitled to be admitted
to Ordinary Membership or is not in the opinion of the Directors to be
admitted to Ordinary Membership or who or which confirms that they do not
wish to take up Ordinary Membership. Such associate members shall not have
an entitlement to vote at general meetings but shall be entitled to attend and
speak at general meetings.

Honorary Membership.

4.

The Directors shall be entitled to grant honorary membership to those
individuals who the Directors feel merit the grant of that status in the best
interests of the Company. Such honorary members shall not be entitled to
vote, attend or speak at general meetings.

Conditions applicable to membership.

5.

(1) No applicant for membership shall be admitted as a member of the
Company unless the application is approved by the Directors.
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(2) (a) Save for any application for Ordinary Membership of the Company
which the Directors shall be entitled to decide at their absolute
discretion, the Directors may only refuse an application for associate
membership if, acting reasonably and properly, they consider it to be in
the best interests of the Company to refuse the application.

(b) The Directors must inform the applicant in writing of the reasons for
the refusal within 21 days of the decision.

(c) The Directors must consider any written representations the applicant
may make about the decision. The Directors’ decision following any
written representations must be notified to the applicant in writing but
shall be final.

(3) Applications for Ordinary Membership must be submitted in writing to the
secretary using the Company’s standard application form.

(4) Applications for associate membership must be submitted in writing to the
secretary using the Company’s standard application form.

(5) Honorary members will be those individuals who are invited to join by the
Directors and they will not be required to make any financial contribution to
the Company.

(6) Membership is not transferable to anyone else.

(7} The Directors must keep a register of names and addresses of the members.

(8) No member without the prior written authority of the Directors shall
communicate or have any dealings with any third party on behalf of the
Company.

Classes of Membership.

6. The Directors may not directly or indirectly alter the rights or obligations
attached to a class of membership.

The rights attached to a class of membership may only be varied if:

(a) three-quarters of the members of that class consent in writing
to the variation; or

(b) a special resolution is passed at a separate general meeting of
the members of that class agreeing to the variation.

The provisions in these articles about general meetings shall apply to any
meeting relating to the variation of the rights of any classes of members.
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Termination of Membership.
7. Membership is terminated if:
(1) the member dies;

(2) the member resigns by written notice to the Company unless, after the
resignation, there would be less than two members;

(3) any financial contribution due from the member to the Company is not
paid in full within six months of it falling due; or

(4) the member is removed from membership by a resolution of the Directors
that it is in the best interests of the Company that his or her membership is
terminated. A resolution to remove a member from membership may only
be passed if:

(a) the member has been given at least twenty-one working days’'
notice in writing of the meeting of the Directors at which the
resolution will be proposed and the reasons why it is to be
proposed;

(b) the member or, at the option of the member, the member's
representative (who need not be a member of the Company) has
been allowed to make representations to the meeting.

General meetings.

8. (1) The Company must hold its first annual general meeting within eighteen
months after the date of its incorporation.

(2) An annual general meeting must be held in each subsequent year and not
more than fifteen months may elapse between successive annual general

meetings.

(3) All general meetings other than the annual general meetings shall be called
extraordinary general meetings.

9. The Directors may call an extraordinary general meeting at any time.
Notice of general meetings.

10. (1) The minimum periods of notice required to hold a general meeting of the
Company are:

» twenty-one clear days’ notice for an annual general meeting and an

extraordinary general meeting called for the passing of a special
resolution;
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e fourteen clear days’ notice for all other extraordinary general
meetings.

(2) A general meeting may be called by shorter notice if it is so agreed:

e in the case of an annual general meeting, by all the members
entitled to attend and vote; and

e in the case of an extraordinary general meeting, by a majority in
number of members having a right to attend and vote at the
meeting who together hold not less than 95 percent of the total
voting rights.

(3)  The notice must specify the date time and place of the meeting and the
general nature of the business to be transacted. If the meeting is to be

an annual general meeting, the notice must say so.

(4)  The notice must be given to all members and to the Directors and
auditors.

11. The proceedings at a meeting shall not be invalidated because a person who
was entitled to receive notice of the meeting did not receive it because of an
accidental omission by the Company.

Proceedings at general meetings.

12. (1) No business shall be transacted at any meeting unless a quorum is present.

(2) A quorum is two members entitled to vote upon the business to be
transacted at the meeting.

13. (1) If:

(a) a quorum is not present within half an hour from the time
appointed for the meeting; or

(b} during a meeting a quorum ceases to be present;

the meeting shall be adjourned to such time and place as the Directors
shall determine.

(2) The Directors must reconvene the meeting and must give at least seven
clear days’ notice of the reconvened meeting stating the date, time and
place of the meeting.

(3) If no quorum is present at the reconvened meeting within fifteen minutes

of the time specified for the start of the meeting the members present at
that time shall constitute the quorum for that meeting.
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14. (1) General meetings shall be chaired by the person who has been appointed to
chair meetings of the Directors.

{2) If there is no such person or he or she is not present within fifteen minutes
of the time appointed for the meeting a Director nominated by the
Directors shall chair the meeting.

(3) If there is only one Director present and willing to act, he or she shall chair
the meeting.

(4) If no director is present and willing to chair the meeting within fifteen
minutes after the time appointed for holding it, the members present and
entitled to vote shall choose one of their number to chair the meeting.

15. (1) The members present at a meeting may resolve by ordinary resolution that
the meeting shall be adjourned.

(0) The person who is chairing the meeting must decide the date time and
place at which the meeting is to be reconvened unless those details are
specified in the resolution.

(1) No business shall be conducted at a reconvened meeting unless it could
properly have been conducted at the meeting had the adjournment not
taken place.

(2) If a meeting is adjourned by a resolution of the members for more than
seven days, at least seven clear days’ notice shall be given of the
reconvened meeting stating the date time and place of the meeting.

16. (1) Any vote at a meeting shall be decided by a show of hands unless before,
or on the declaration of the result of, the show of hands a poll is
demanded:

(a) by the person chairing the meeting; or

(b) by at least two members having the right to vote at the meeting; or

(c) by a member of members representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the

meeting.

(2) (a) The declaration by the person who is chairing the meeting of the result
of a vote shall be conclusive unless a poll is demanded.

(b) The result of the vote must be recorded in the minutes of the Company
but the number or proportion of votes cast need not be recorded.

(3) (a) A demand for a poll may be withdrawn, before the poll is taken, but
only with the consent of the person who is chairing the meeting.
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(b) If the demand for a poll is withdrawn, the demand shall not invalidate
the result of a show of hands declared before the demand for the poll
was made.

(4) (a) A poll must be taken as the person who is chairing the meeting directs,
who may appoint scrutineers (who need not be members) and who may
fix a time and place for declaring the results of the poll.

(b) The result of the poll shall be deemed to be the resolution of the
meeting at which the poll is demanded.

(5) (a) A poll demanded on the election of a person to chair a meeting or on a
question of adjournment shall be taken immediately.

(b) A poll demanded on any other question must be taken either
immediately or at such time and place as the person who is chairing the
meeting directs.

(c) The poll must be taken within thirty days after it has been demanded.

(d) If the poll is not taken immediately at least seven clear days' notice

shall be given specifying the time and place at which the poll is to be
taken.

(e) If a poll is demanded the meeting may continue to deal with any other
business that may be conducted at the meeting.

17. If there is an equality of votes, whether on a show of hands or on a poll, the
person who is chairing the meeting shall have a casting vote in addition to any
other vote he or she may have.

18. A resolution in writing signed by each member who would have been entitled
to vote upon it had it been proposed at a general meeting shall be effective. It
may comprise several copies each signed by or on behalf of one or more
members.

Votes of members.

19.  Subject to Articles 6 and 17, every Ordinary Member, shall have one vote.

20.  Any objection to the qualification of any voter must be raised at the meeting at
which the vote is tendered and the decision of the person who is chairing the
meeting shall be final.

Directors.

21. (1) A Director must be a natural person aged 18 years or older.

(2) No one may be appointed a Director if he or she would be disqualified
from acting under the provisions of Article 31,
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22.  The number of directors shall be not less than two and not more than nine.

23.  The first directors shall be those persons notified to Companies House as the
first directors of the Company.

24. A Director may not appoint an alternate director or anyone to act on his or her
behalf at meetings of the Directors.

Powers of Directors.
25. (1) The Directors shall manage the business of the Company and may exercise
all the powers of the Company unless they are subject to any restrictions
imposed by the Act, the memorandum, these articles or any special resolution.
(2) No alteration of the memorandum or these articles or any special
resolution shall have retrospective effect to invalidate any prior act of the
Directors.

(3) Any meeting of Directors at which a quorum is present at the time the
relevant decision is made may exercise all powers exercisable by the
Directors.

The Appointment of Directors,

26. The Company may by ordinary resolution appoint a person who is willing to
act to be a Director.

27. Save for the persons appointed under Article 26, no person shall be appointed
or reappointed a Director at any general meeting unless:

(1) he or she is recommended by the Directors; or

(2) not less than fourteen nor more than thirty-five clear days before the date
of the meeting, the Company is given notice that:

(a) is signed by a member entitled to vote at the meeting;

(b) states the member's intention to propose the appointment of a person as
a Director;

(c) contains the details that, if the person were to be appointed, the
Company would have to file at Companies House; and

(d) is signed by the person who is proposed to show his or her willingness
to be appointed.
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28.

29,

30.

All members who are entitled to receive notice of a general meeting must be
given not less than seven nor more than twenty-eight clear days' notice of any
resolution to be put to the meeting to appoint a Director.

(1) The Directors may appoint a person who is willing to act to be a Director.

A Director appointed by a resolution of the other Directors must retire at the
next annual general meeting and shall be eligible for re-election thereat by
ordinary resolution.

The appointment of a Director, whether by the Company in general meeting or
by the other Directors, must not cause the number of Directors to exceed any
number fixed as the maximum number of Directors.

Disqualification and removal of Directors.

31.

A Director shall cease to hold office if he or she:

(1) ceases to be a Director by virtue of any provision in the Act or is
prohibited by law from being a director;

(2) is disqualified from acting as a Trustee by virtue of Section 72 of the
Charities Act 1993 (or any statutory re-enactment or modification of that
provisiony),

(3) ceases to be a member of the Company;

(4) becomes incapable by reason of mental disorder, illness or injury of
managing and administering his or her own affairs;

(5) resigns as a Director by notice to the Company (but only if at least two
Directors will remain in office when the notice of resignation is to take
effect); or

(6) is absent without the permission of the Directors from all their meetings
held within a period of six consecutive months and the Directors resolve
that his or her office be vacated.

Directors’' remuneration and re-imbursement of expenses.

32.

The Directors may be paid all reasonable travelling, hotel and other expenses
properly incurred by them in connection with their attendance at meetings of
Directors or committees of Directors or general meetings or otherwise in
connection with the discharge of their duties, but shall otherwise be paid no
remuneration unless it is authorised by clause 5 of the Memorandum.

Proceedings of directors.
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33. (1) The Directors may regulate their proceedings as they think fit, subject to
the provisions of the articles.

(2) Any Director may call a meeting of the Directors.

(3) The secretary must call a meeting of the Directors if requested to do by a
Director.

(4) Questions arising at a meeting shall be decided by a majority of votes.

(5) In the case of an equality of votes, the person who chairs the meeting shall
have a second or casting vote.

34. (1) No decision shall be made by a meeting of the Directors unless a quorum
is present at the time the decision is purported to be made.

(2) The quorum shall be two or such other number as may be decided from
time to time by the Directors.

(3) A Director shall not be counted in the quorum present when any decision
is made about a matter upon which that director is not entitled to vote.

35. If the number of Directors is less than the number fixed as the quorum, the
continuing Directors or Director may act only for the purpose of filling
vacancies or of calling a general meeting.

36. (1) The Directors shall appoint a Director to chair their meetings and may at
any time revoke such appointment.

(2) If no-one has been appointed to chair meetings of the Directors or if the
Director appointed is unwilling to preside or is not present within ten
minutes after the time appointed for the meeting, the Directors present may
appoint one of their number to chair that meeting.

(3) The person appointed to chair meetings of the Directors shall have no
functions or powers except those conferred by these articles or delegated
to him or her by the Directors.

37. (1) A resolution in writing signed by all the Directors entitled to receive notice
of a meeting of directors or of a committee of Directors and to vote upon
the resolution shall be as valid and effectual as if it had been passed at a
meeting of the directors or (as the case may be) a committee of Directors
duly convened and held.

(2) The resolution in writing may comprise several documents containing the
text of the resolution in like form each signed by one or more Directors.

38. A Director may participate in a meeting of the Directors or of a committee of

Directors by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear each
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other. A participant shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. The meeting
shall be deemed to take place where the largest group of those participating is
assembled or, if there is no such group, where the chairman of the meeting
then 1s. '

Delegation,

39.

40.

41.

(1) The Directors may delegate any of their powers or functions to a
committee or sub-committee of two or more Directors and the terms of the
delegation shall be recorded in the minute book.

(2) The Directors may tmpose conditions when delegating, including the
conditions that:

o the relevant powers are to be exercised exclusively by the
committee to whom they delegate;

¢ no expenditure may be incurred on behalf of the Company except
in accordance with a budget previously agreed with the Directors.

(3) The Directors may revoke or alter a delegation.

(4) All acts and proceedings of any committees shall be fully and promptly
reported to the Directors.

A Director must absent himself from any discussions of the Directors in which

it is possible that a conflict will arise between his or her duty to act solely in

the interests of the Company and any personal interest (including but not

limited to any personal financial interest).

(1) Subject to paragraph 40(2), all acts done by a meeting of Directors, or of a
committee of Directors, shall be valid notwithstanding the participation in
any vote of a director:

» who was disqualified from holding office;

e who had previously retired or who been obliged by the constitution to
vacate office;

¢ who was not entitled to vote on the matter, whether by reason of a
conflict of interest or otherwise;

if without:
¢ the vote of that Director; and

e that Director being counted in the quorum;

the decision has been made by a majority of the directors at a quorate meeting.
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(2) Paragraph 40(1) does not permit a Director to keep any benefit that may be
conferred upon him or her by a resolution of the Directors or of a
committee of Directors if, but for paragraph 40(1), the resolution would
have been void, or if the Director has not complied with article 40.

42.  Any bank account in which any part of the assets of the Company is deposited
shall be operated by the Directors and shall indicate the name of the Company.
All cheques and orders for the payment of money from such account shall be
signed by at least two Directors or a Director and the secretary.

Secretary.

43.  Subject to the provisions of the Act, the secretary shall be appointed by the
Directors for such term and upon such conditions as they may think fit; and
any secretary so appointed may be removed by them.

Seal.

44, If the Company has a seal it must only be used by the authority of the
Directors or of a committee of Directors authorised by the Directors. The
Directors may determine who shall sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be signed by a Director and
by the secretary or by a second Director.

Minutes.
45.  The Directors must keep minutes of all:
(1) appointments of officers made by the Directors;
(2) proceedings at meetings of the Company;
(3) meetings of the Directors and committees of the Directors including:
e the names of the Directors present at the meeting;
o the decisions made at the meetings; and
s where appropriate the reasons for the decisions.
Accounts.
46. (1) The Directors must prepare for each financial year accounts as required by

section 226 (or, if applicable, section 227) of the Act. The accounts must
be prepared to show a true and fair view and follow accounting standards
issued or adopted by the Accounting Standards Board or its successors and
adhere to the recommendations of applicable Statements of Recommended
Practice.
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47.

48.

49,

50.

(2) The Directors must keep accounting records as required by sections 221
and 222 of the Act.

NoticesAny notice to be given to or by any person pursuant to the articles:
(1) must be in writing; or
(2) must be given using electronic communications.
(1) The Company may give any notice to a member either:
(a) personally; or

(b) by sending it by post in a prepaid envelope addressed to the member at
his or her address; or

(c) by leaving it at the address of the member; or
(d) by giving it using electronic communications to the member’s address.
(2) A member who does not register an address with the Company or who
registers only a postal address that is not within the United Kingdom shall
not be entitled to receive any notice from the Company.
A member present in person at any meeting of the Company shall be deemed
to have received notice of the mecting and of the purposes for which it was

called.

(1) Proof that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given.

(2) Proof that a notice contained in an electronic communication was sent in
accordance with guidance issued by the Institute of Chartered Secretaries
and Administrators shall be conclusive evidence that the notice was given.

(3) A notice shall be deemed to be given:

(a) 48 hours after the envelope containing it was posted; or

(b) in the case of an electronic communication, 48 hours after it was sent.

Indemnity.

51.

The Company shall indemnify every Director or other officer or auditor of the
Company against any liability incurred by him or her in that capacity in
defending any proceedings, whether civil or criminal, in which judgement is
given in favour of the Director or in which the Director is acquitted or in
connection with any application in which relief is granted to the Director by
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the court from liability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Company.

Rules.

52. (1) The Directors may from time to time make such reasonable and proper
rules or bye laws as they deem necessary or expedient for the proper
conduct and management of the Company.

(2) The bye laws may regulate the following matters but are not restricted to
them:

(a) the admission of members of the Company (including the admission of
organisations to membership) and the rights and privileges of such
members, and the entrance fees, subscriptions and other fees or
payments to be made by members;

(b) the conduct of members of the Company in relation to one another, and
to the Company’s employees and volunteers;

{c) the setting aside of the whole or any part or parts of the Company’s
premises at any particular time or times for any particular purpose or

purposes;

(d) the procedure at general meetings and meetings of the Directors in so
far as such procedure is not regulated by the Act or the articles;

(e) generally, all such matters as are commonly the subject matter of
company rules.

(3) The Company in general meeting shall have power to alter, add to or
revoke the rules or bye laws.

(4) The Directors must adopt such means as they think sufficient to bring the
rules and bye laws to the notice of the members of the Company.

(5) The rules or bye laws, shall be binding on all members of the Company.

No rule or bye law shall be inconsistent with, or shall affect or repeal
anything contained in, the memorandum or the articles.
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Signatures, Names and Addresses of Subscribers
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......................................................................................................

....................................................................................................

......................................................................................................

Dated: 22 5@"[%& o0k

Witness to the above signatures:

Name: CC e %

Address: D53 -a%A Q‘a‘““"" Cliax
Z—\w Loy R Q-AD

Occupation:

——————
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