Certified copy of written resolutions for filing at Companies House
Company No 6623933

THE COMPANIES ACTS 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

ACCOUNTING FOR AFRICA

(Passed ony |7 A—%M} Zevd 4. 2008)

~

The following resolutions were duly passed as written resolutions pursuant to Chapter 2 of
Part 13 of the Companies Act 2006 on <, |7 fkwgusl 2¢0€ % 2008 by members of the
Company representing the required majority of total voting rights of eligible members in the
case of the first as an ordinary resolution and In the case of the second as a special

resolution

ORDINARY RESOLUTIONS

. THAT Mv M"‘“ MeQullom be appointed as a director of the Company

SPECIAL RESGLUTIONS
(]4- Mermoran daem qf Assoc lahon
2 That,new Astislos~oti-Assaaation In the form annexed to these resolutions and for the

purpose of identification marked “A” aFe approved and adopted i substitution for and

to the exclusion of the existing Aricles-of-Assosiation of the Company
B Memgr and tum nl, Arssac taion

e '

03/09/2008
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—

WEDNESDAY
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Insert the name of 1he Company

tlause 1 - in gereral, tre Commussion Can
accept anv name unless It Inninges the
principles set 2uy 0 secion & of e
Cranbes A7 1993, wnich are explained »
oyl pubrcauon Regstenng os ¢ Chariiv
iC727) ard 'n our Ope zdonal Guidance
(0Gid TNaM2sT) avalame an Qui
websitz- In_very _Dicad terms, the name
sicule ngt pe misieaaing, ofensive or
kely to be conesed wih the naTie or an
exispng Chanty

Cause 2 noose one of Jie oplices

Clause 3 - Inse™ 'ne Hurpasad for which ne
omsany tes been ormed A {amys
objess most b2 expressed in excluscely
cnatttasle cer=is a0d this <an be quite
dfclt Cudamg: e sanablz oo o
SUNILANS™ L5Cosang ond Prepenng o
Goverrang cecumen: (SC22)  The xey
egmente g neluds are

me ourpose ise't (eg 2sabnsing ang
unning 2 school),

the ceople whc can benei” (in our
example, s.hool age childen), anag, if
gppisanate

anv geographic hrmits which onay be
nesged to define the area oF beneht
s wii nor always be necessarv If vou
g9 nclude 27 zrez or benefil, » o
common o define i by reference w0 3
148" gosernment aea tus ngs ihe
advantage o clanv and simoliaty, but
ah resme piobleirs o e ags s
uhseauentlv altered or apolisneg

COMPANY LIMITED BY GUARANTEE

Memorandum of Association of

Accqursmme = AFRIca

1 The company's name 1s

Accaryrig: voR ATRIAGA

(and n this document 1t 15 called the Charity)

2 Option 1

The Chanty's registered office is to be situated tn ngland

Spton

3 The Chanty's objects (the Objects) are

T PRouUTe N ANY WaRT oF T LA EAT AR DARTLCLAATR

VBT poT G ROy AR
((_,) THE ADANALBCUTT  LF @ OuCATEIN FAirdad 1 0o,

(b) THME RGMEF GF PONERTY | SCrANEE SN0 DieTReSLS

(<) THE PROMETMON F LU0 wdiemy, AN

(d) e SRl Sond oF RECIZTATOI A, ETRCAWTIC S WD g
.
CNTE REDTS OF L0, WIEAFARE b ThE U8 <

P o0 ugl TR CAMIDITTIODL OF AW e
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RNctes
tlause 4 - It s useiul 1o include these
powers to avord any misundersianding of
_ ihe natwe of the key powers availaole to
the Chanty anc the conditions thiat havé'to
o2 mei when exe/asing the powess
Pamples of powers thai companies
alseaqy have Incluge a power to insJre and
a power (o amed the memorandum and
artcles of assoCiairon aote however that
this power of amendment may tn many
crcumstances only be exercised with our
pior censent under s 64 QF the (naries
ALl 1993 (see our Operational Guidance
(0647) Alerations of governing docements
charitaple conpanies” on owr website)

Clause 4(1){(a) This sub-ctause provides
a geeral power 1o raise funds through a
wide vanety of methods including inviting
and receiving donatons and legacies Tne
on'y restriction here s that 1t does not
allow the Chartty 10 engage 1n subsanual
permanent tading ior the purpose of
raising 1unds {irading on a small scale 1s
allowed HM Revenue and C(ustoms
sroviaes guidance on ihe iay weaiment of
diffesent sorts of trading) 1 vour Chanty 1§
bhelv o raise tunds from wrading, our
nublication Chartres and Treging {CC3%)
providas de aned advice The te:ms of this
Sower g6 nob prevent t.aaing (n order 10
cafty oyt the Cna Jtv s object  or examole
an edJcational Chaty can chaige fees fo,
5@ adJcauonal se vices It provides

Clause 4(1Hb) Tus pawer 1¢ neioful of
the {hariy 1s ic acauire propesty either for

7 S Ty | T P
Uy dy whivg PIEMIsEs O WNCLOAAIY \Suln
as a playg.ound o scncol siey  Our
puDNCatoY Acquinng tang (C(33) contains
furhe gaidatce 0~ he issue

Clause 4(1)(c} - This power enables the
Cha ity sc dispose of s property Sections
35 and 37 0f the Chantes AC 1993 apply
to most Chaaues and require compliance
with certain condittons to ensure 1hat
Chariiy prope ty s disposed of for the best
terms  teasonazly  ob-aimable  Our
publication Disposing of Chanty tand {CC28)
provides more wfarmation about this

Clause 4(1)(d) - Ths povides the
Company with an exphiat power to borow
t: zlso makes clear that 1 ihis power
valves securing (e 10an on fand of the
Chanty, « must comply with  the
requiemants of the Chanties Act 1993
Bnefly the Act reqares thac the Directors
ake advice and orevide  Cerlan
ceriificates/s.atements when they are
harigwing money by way of morngage Our
Operationa! Guidance 0622 ("Borrowing
and Mortgages') 92 our wedsite pIroviges
detadeq 10, maudn on s

Notes for Clayse £ can'inue on page 5

—rES L

4 (1) In addition ta any other powers it may have, the Charity has the

following powers i order to further the Objects {but not for any

- - other purpose) - - ce e e

(3) to raise funds in doing so, the Charnty must not undertake any
substantial permanent trading activity and must comply wath any
relevant statutory regulations,

(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 Chanty In exercising this power, the
Charity must comply as appropriate with sections 36 and 37 of
the Chanties Act 1993,

(d) to borrow money and to charge the whole or any part of the
property belonging to the Chanity as secunty for repayment of
the money borrowed The Charity must comply as appropriate
with sections 38 and 39 of the Chanties Act 1993 1f 1t wishes to

mortgage land,

(e) to co-operate with other Charities, voluntary bodies and statutory
authonties and to exchange mformation 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 to enter 1nto any pastnership or joint
venture arrangement with any other Chanty 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,

{j) to employ and remunerate such staff as are necessary for
carrying out the work of the Chanity The Chanty may emptloy or

remunerate a Director only to the extent 1t 15 permitted to do so
by clause 5 and provided it complies with the conditrons in that

clause,
(k} to
(N deposit or invest funds,
(i employ a professional fund-manager, and

(i) arrange for the investments or other praperty of the Chanty
to be heid 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 by the Trustee Act 2000,
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oies
Clause 4(1){()) - This power cannot be
rseg to empdloy Dwectors as s'alf See
Clause 5

Clause 4(1)(k) - Tne Trustee A¢t 2000
provides wide powes of invasiment and
reguires the Chanty 1o iake advice a1d
consider tne need to inves. n @ range of
aifre ent invesiments Gur pubikation CC14
investment of Chonitable Funds  Basic
Panciples provides more information about
Cnanty investments The bowers 1o emplay
agents, aominees and cusiodians are of
particular use where the Chanty wishes 1o
use an avestment manager

Clause 5{(1) The income of a Chantv
must be apphied solaly to fuirher its abjects
and not to benefr the members The
Direc'ors nave @ du'y to ensdre tha™ the
tunds are corecrly applied In accordance
with this o inciple

August 2006 vi o
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(1} to provide indemnnity insurance for the Directors or any other
officer of the charity in refation te any such liability as s
-- - mentioned in subclause (2) of this clause, but_subject to the . . -
restrictions speaified in subclause (3) of the clause,

{m) to pay out of the funds of the Chanty the costs of forming and
registering the Charity both as 8 company and as a Charrty,

(n) to do all such other lawful things as are necessary far the
achtevement of the Objects,

(2) The liabihties referred to 1n sub-clause (1)(1) are |

(a) any hability that by virtue of any rule of law would otherwise
attach to a director of a company 0 respect of any negligence,
default breach of duty or breach of trust of which he or she may
be guilty in relation to the Chanty,

(b) the hability to make a contributton to the Charity's assets as
specified in section 214 of the Insolvency Act 1986 (wrongful

trading)
(3) (a) The following liabilihes are excluded from sub-clause (2)(a)
{1y fines, .

() costs of unsuccessfully defending crimenai prosecutions for
offences ansing out of the fraud, dishonesty or wilfu! or
reckless rmisconduct of the Disector or other officer,

(i hiabilives to the Chanty that result from conduct that the
Director or other officer knew or must be assumed to have
krown was not In the best interests of the Chanty or about
which the person concerned did not care whether it was in
the best interests of the Charity or not

(b) There 15 excluded from sub-clause 2{b) any liability to make such
a contnibution where the basis of the Director's iabihity 1s his or
her knowledge prior to the insolvent liquidation of the Charity
(or reckless failure to acquire that knowiedge) that there was no
reasonable prospect that the Chanty would avoid going into
insolvent hquidation

5 (1) The income and property of the Chanty shall be applied solely ,
towards the promotion of the Objects

(2) (a) A Director 1s entitled to be reimbursed from the property of the
Charily or may pay out of such property reasonable expenses
properly incurred by him or her when acting on behalf of the
Chanity

(b} Subject to the restrictions 1n sub-clauses 4(2) and 4(3), a
Director may benefit from Trustee indemnity Insurance cover
purchased at the Chanty's expense

v




Clause 5{4) - A Chanty Ciector may no!
denive any financial 22nent from mis or her
ofnce unless speaticallv authonsed te do
s¢ py he Chanty Commissien of tne
expless terms of the goverming document
o the Chanty Tais piohibior extends to
people dosely connected o the Direcior
see clause 5{7){2)

Use Qpuon 1 and delete Opton 2
(svoclauses 5-6)1f the Chanty will want to
prohibi® e Duectors {rom recewing avy
pavmen, fiom the €harmty othe: than fer
e Type of expenses permitted a. sub
cause (542 Any departure fiom 1w
N ate woulc require she autnonity of the
Chanty Commission - our pushicauon
payment of Chornty Trustees (CC11) adwvises
on the considerstions wnan seeking *ne
Commuss.on’s  authonty 1 thes?
ZIFCUMS ances

tse Opuion 2 (sub-clauses 4-6) and delete
Oprion 11 1115 ~0ugnt that it will pe 1w e
interests of the Chaty 1o allow one or
more of the DIFSCions @ enter 1Nt e sois
o' iransactions covered In 5(5) subject 10
~pm-~hance wiih the cond trons a3 5(6)

clause 5{4)(a) - This does not drevent a
orector from heying o leasing land from
the Cha ity such transactions will nowever
require the Comnussion s conseit under
5 36 of e Chanmes Act 1993

Clause 5(4){(d) Ouw pudlication Poyment
of Chonty Trustess (CC11) explans the
c,ro2mstances m o wnich we will ayrnonse 3
payment 1 a Direcior

Clause 5(5) Sab-clauses 5(5)(a) - {e) set
ou possible powers 0 permil a range of
aifferent penerits of Direciors If Qation 215
wsed a1d 1t i going to pe i the interests
of (1e Charry 1o include these

More the thege dovwers must only be
exe (1560 where \ne Dieqors can compiy
with the condizons laid down in sub-clause
5(6) whin are iatended te avoid the
sonfhie € inreiest 1@l wourd 0.herwise

Lot s K¢ .9

(c) A Director may receive an indemnity from the Chanity in the
arcumstances specfied n Article 49
(3) None of the income or property of the Charity may be paid or
transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit to any member of the Chanty This does
not prevent a member who 1s not also a Director receving

(2) a benefit from the Chanty m the capacty of a beneficiary of the
Chanty,

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

Sptien-1

(b)sell-geadsservcas-oranyiriarestin-tand-tothe-Chanty;
()-beemployed-by-orrecawa-any-refrunerationfrom-the-harty,

Option 2
(4) No Director may
() buy any goods or services from the Chanty,
(b sell goods, seivices, or any interest in land to the Chanty,
(¢) be employed by, or receive any remunieration fiom the Charty,
(d) receive any other financial benefit from the Chanty, uniess
(1) the payment is permitted by sub-clause (5) of this clause
and the Directors fallow the procedure and observe the
conditions set out in sub-clause (6) of this clause, or
(n) the Directors obtain the prior wntten approval of the
Commussion and fully comply with any procedures it

prescribes

(5) (a) A Director may receive a benefit from the Chanty in the capaaity
of a beneficiary of the Charnity

(b) A Director may be employed by the Charity or enter into 3

contract for the supply of goods or services to the Charity, other
than for acting as a Director

August 2006 vi0




Netes

arse wnen a Diracoof benedls from ihe
chanty inese powers cannat Se adopied
by exsiing Chanties withaut the authority
of the Crarvy, Commission none o these
options percmirs the Directors o receve
paymot fo aching as Drecor

Clause 5(5)(b) empowers tne Chanty
{subject to e condisans 1N 5(6)) 10 pay
fof sewices (wheher of a professional
nalure o no) provided oy a Dreclor of
therr frm

Clause 5(6) Tnese condiions  are
designed  to  ewsure  the  pioper
management of a1y propased or actual
payment (o a Diecior where Option 215
chosen Note tha Articie 39 of the Articles
of Association Impcses a wider duty on the
Birecio.s 10 adsent themselves from any
discussion wheie thee may be a conflict
berween their personal inierests anag those
of he Caasry Tnis would include, for
example ¢iscussions about the need 10
the orovision of a pail'cular service 1o
wrich ane of the Directors might have an
v interest Ik sudpiyIng

August 2006 vio

(¢) A Director may receive interest on money lent to the Chanty at a
reasonable and proper rate not exceeding 2% per annum below
- - the base rate of a clearing bank to be selected by the Directors-

v

(d) A company of which a Director I1s @ member may recewe fees
remuneration or other benefit In money or money’s worth
provided that the shares of the company are hsted on a
recognised stock exchange and the Director holds no more than
1% of the issued capital of that company

(e) A Director may recewe rent for premises fet by the Director to
the Charity if the amount of the rent and the other terms of the
lease are reasonable and proper

{6) (a) The Chanty and its Directors may only rely upon the authonty
provided by sub-clause 5(5) If each of the following conditions 1

satisfied

(1) The remuneration or other sums paid to the Director do not
exceed an amount that 1s reasonable in all the
crcumstances

(1) The Director 1s absent from the part of any meeting at which
there 15 discussion of

«  his or her employment or remuneration, or any matier
concerning the contract, or

his or her performance 1n the emplayment, or his or her
performance of the contract, of

any proposal to enter into any other contract of arrangement
with hum or her or to confer any benefit upon fmm or her
that would be permitted under sub-clause 5(5), or

any other matier relating to a payment or the conferring of
any benefit perritted by sub-clause 5(5)

(m) The Director does not vote on any such matter and 15 not to
be counted when calculating whether a quorum of Diectors
Is present at the meeting

(v) The other Directors are satisfied that it1s in the interests of
the Chanity to employ or to contract with that Diector rather
than with someone who Is not a Director tn reaching that
decsion the Directors must balance the advantage of
employing a Owrector against that disadvantages of doing so
(especially the loss of the Director's services as a result of
dealing with the Director's conflict of interest)

(v} The reason for their decision 1s recorded by the Directors in
the minute book

{vi} A majonity of the Directors then 1n office have received no
such payments.



Notes

Clause 5(7) it dpuon i1 chosen,
renumber his as clause 3(5) and replace
“ o) v (<) aiter “(2)" in tne fust
line

Clause 8 - The Chaniv has power under
the Companies A¢'s to wind up The
Dweero £ mus comoly wih 0moasy law
In using that pawer and provide Companies
~oJgse wiik ne required documentation In
inese circumsiances, Directars will need to
senc to us promptly a cermfied copy of the
relevant resolution and a copy of ine final
agccounts

00

(b) The employment or remuneration of a Director includes the
engagement or remuneration of any firm or company i which
- —~the Director i --~ - - - - - -

{1} a partner,
(1) an employee,
() a consultant,

(v} a director, or

(v) a shareholder, unless the shares of the company are histed
on a recogmised stock exchange and the Director holds less
than 1% of the 1ssued capital

(7) In sub-clauses (2)-(6) of this clause 5
(a) "Chanty" shall mclude any company in which the Chanty
holds more than 50% of the shares, or

controls more than 50% of the voting rights attached to the
shares, or

has the night to appoint one or more directors to the Board
of the company,

(b} "Durector” 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

The lhiability of the members 15 lirmited

Every member promises, If the Chanty i1s dissoived while he or she 1s 3
member of within twelve months after he or she ceases to be a
member, to contnbute such sum (not exceeding £10) as may be
demanded of tum or her towards the payment of the debts and
habilities of the Charty incurred before he or she ceases to be a
member, and of the costs charges and expenses of winding up, and the
adjustrnent of the nights of the contributories among themselves

(1) The members of the Chanty may at any time before, and in
expectation of, its dissolution resoive that any net assets of the
Charity after all its debts and habilities have been paid, or provision
has been made for them, shall on or before the disselution of the
Chanty be applied or transferred 1n any of the following ways

(a) directly for the Objects, or

(b) by transfer to any Charity or Charities for purposes similar to the
Objects, or

(¢) to any Chanty for use for particular purposes that falt within the
Objects,
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(2) Subject to any such resolution of the members of the Chanty, the
Directors of the Charity may at any time before and in expectation
- - of ds dissolution resolve that any net assets of the Chanty after all
its debts and labihties have been paid, or provision made for them,
shall on dissolution of the Chanty be applied or transferred

(a) directly for the Objects, or

(b) by transfer to any Charity or Charities for purposes similar to the
Objects, or

(c) to any Chanty or Charities for use for particular purposes that fall
within the Objects

(3) In no aircumstances shall the net assets of the Chanty be paid to or
distnbuted among the members of the Chanty (except to a member
that 1s itself a Chanty) and if no such resolution 1s passed by the
members or the Directors the net assets of the Charity shall be
appled for chantable purposes as directed by the court or the
Commussion

e )




We, the persons whose names and addresses are written below, wish 1o be
formed into a company under this Memorandum of Association

[The persons whose signatures, names, and addresses are written at the
end of the Memorandum wil be the first members of the Company]

Signatures, Names and Addresses of Subscribers

Dated

Witness to the above Signatures
A witnzss must De someons wno 's not
related 10 any ¢i e SIgNatones DIt wina 1s
acquainted with nem  Tne witness must
na moar 10 ]
e 8 Name
Address
Cccupation
10 Alqust 2006 vi o




