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COMPANY LIMITED BY GUARANTEE

1 The company's name is

- GREENWICH. ComneFioN LTD .

{and in this docurnent it is calied the charity).

2 Option 1
the charity's registered office is to be situated in England.

QOption 2
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3 The charity's objects (the Objects) are
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4 (1) In additien to any other powers it may have, the charity has the
following powers in order to further the Objects (but not for any
other purpose}:

(3) toraise funds. In doing se, the charity must not undertake any
substantial permanent trading activity and must comply with
any relevant statutory requiations;

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

{c) tosell lease or otherwise dispose ot all or any part of the
property belonging to the charity. Iy exercising this power, the
charity mudst comply as appropriate with sections 36 and 37 of
the Charities Act 1993, as amended by the Charities Act 2006

{d} to borrow money and to charge the whole ar any part of the
property belonging to the charity as security for repayment of
the money borfowed. The charity must comply as appropriate
with sections 38 and 39 of the Charities Act 1993, as amended
by the Charities Act 2006, if it wishes to mortgage land;

(e} to wo-operate with other charities, voluntary bodies and
statutory authorities and to exchange information and advice
with them;

{ty to establish or suppert any charitable trusts, assodiations or
institutions formed for any of the charitable purposes included
irt the Objects; : :

{gy 0 acc'mite, merge with of to enter into any partnership or joint
venture arrsngement with any other charity formed for any of
the Objects;

(h) toset aside income as a resesve against future expenditure but
onty in accordance with a written policy about reserves; '

{i} to employ and remunerate such statf as are necessary for
carrying out the work of the charity. The charity may employ or
remunerate a Director only to the extent it is penmitted to do

50 by clause 5 and provided it complies with the conditions in
that clause;

(L o
{(iy deposit or invest funds;
ity employ a professional tund-manager; and

(itiy arrange for the investments or other property of the
charity to be held in the name of a nominee;

in the same maaner and subject to the same conditions as the
trustees of a trust are permitted to do by the Tiustee Act 2000;
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pAeG o emiploy Diectoes o5 siefl See
Clonse s

k) to provide indemnity insurance for the Directors or any other
officer of the charity in relation to any such Hability as is
mentioned in subclause (2} of this clause, but subject to the

Clause 4(1J) - #ic Tustee Ad S rastrictions specified in subclause (3) of the clause;
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"y,

() to pay out of the funds of the charity the costs of forming and
registering the charity hoth as a company and as a charity;

ai [ho
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“(m) to do all such other lawful things a5 are necessary for the
achievement of the Objedts.

are ol garie

arstis 1 s (2) The liabilities teferred to in sub-clause (1) are:

{a) any lability that by virtue of any wie 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 charity;

{b) the liability to make a contribution to the charity's assets as
specified in section 214 of the Inselvency Act 1986 {wrongtut
trading).

(3) (3) The following liabilities are exciuded from sub-clause (?)(a);
(i} tines;

(i) costs ot unsuccessiully defending criminal prosecutions tor
offences arising out of the fraud, dishonesty or wilful or
reckless misconduct of the Director or other officer;

(iti) liabilities 1o the charity 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 charity or about
which the person concerned did not care whether it was in
the best interests of the charity or not.

(b) There is exduded from sub-clause 2(b)y any liability to make
such a contribution where the basis of the Director's Hability is
his or her knowledge prior to the insolvent liquidation of the
chatity (or reckless failure to acquire that knowledge) that
there was no reasonable prospect that the charity would avoid
going into insolvent liquidation.

5 (1) theincomne and propesty of the charity shall be applied solely
towards the promaotion of the Objects.

Clause 5(1) - The menma ol o chaniy
rost b Epphi solizhy o furbisn ds obyedds
cne nol o benehd the memberss The
infeclors fave & ¢ ta ensire that the

ncs e aotly 2ppher IR BiofCencs

(2) (3) A Director is entitied to be reimbursed from the property of the
charity of ay pay out of such property reasonable expenses
properly incurred by him or her when acting on behalf of the
charity.

il thes poncple

(b) Subject to the restrictions in sub-dause 4, a Director may
benefit from trustee indemnity insurance cover purchased at
the charity’s expense.
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(¢) A Director may receive an indemnity from the charity in the
circumnstances specitied in 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 charity. This-does
not prevent a member who is not alse a Director receiving:

{a) a benetit from the charity in the capacity of a beneficiary of
the charity;

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

Option 1
{4) Nu Director may:
(ay buy qoods or services from the charity;
(b} sell goods, services or any interest in fand to the charity;
(¢} be employed by or receive any semuneration trom the charity}
{d} receive any othes fin-ancia! benefit from the charity;
uniess the payment or transaction is:
(iy permitied in accordance with, and subject to the
conditions in, section 73A ot 73F of the Charities Act 1993

[services provided by a charity trustee to the charity,
trustee indernnity insurancel; ot

(it) previously and expressty authorised in writing by the
Charity Commission.

{(4) receive any other finandal bewe

unless:

Directors having received a financial benefit o
charity; or
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(5) (3)

(b)

(i)

(iit)

(vi)

the Directors obtain the prior
Commission and fully cornply wit
prescribes. .

itten approval of the
sy procedures it

A Director may receive a heneiit from the charity in the
capacity of & beneficiary of the charity.

A Director may enter into a contract for the supply of
goods or services to the charity where that is permitted in
accordance with, and subject to the conditions in, section
73A of the Charities Act 1993.

A Diredtor may receive interest on money tent to the
charity at a feasonable and proper rate which must be 2
(o1 more) per annum below the base rate of a clearing
bank to be setected by the Directors.

) A company of which a Director is a member may receive

fees remuneration or other benefit In money or money's

worth provided that the shares of the company are listed
on a recogmised stock exchange and the Director holds no
more than 1Y% of the issued capital of that company.

A Director may receive rent tor premises let by the Director
to the charity if the amount of the rent and the other
terms of the lease are reasonable and proper and provided
that such a Director shail withdraw from any meeting at
which such a proposal or the rent or other terms of the
lease are under discussion.

The Directors rray arange for the purchase, out of the
funds of the charity, of insurance designed to indemnity
the Directors in accordance with the terms of, and subject
10 the conditions in, section 73F of the Charities Act 1993,

the employment or temuneration of 3 Director includes the
engagement or remuneration of any firm or company in which
the Director is:

(1)
(i)
(iii)

a partner;
an employee;

a consuttant;

(iv) a director; ot

)

a shareholder, unless the shares of the company are listed
on a recognised stock exchange and the Director holds less
than 1% of the issued capital.

(6) In sub-clauses {2)-{5} of this clause 5:

(a) "charity” shall include any company in which the charity:

hoids rmoie than 50 of the shares; or

v .
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)

rontrols more than 50% of the voting rights attached to
the shares; ar :

has tire right to appoint one or more directors to the Board
of the company;

{(b) "Director” shall include any child, patent, grandchild, grandparent,
brother, sister, spouse or civil pariner of the Director or any
person living with the Director as his or her partaer.

i a conflict of interests arises foi a director because of a duty of
foyalty owed to another orgasisation or person and the conflict is
not authorised by virtue of any other provision in this memorandum
or the articles, the unconflicted directors may authorise such a
conflict of interests where the following conditions apply:

{a) the conflicted Director is absent from the part of the meeting
at which there is discussion of any arrangement of transaction
affecting that cther organisation or person;

{(h) the conflicted Director does not vote on any such matter and is
not to be counted when considering whether a guorum of '
Directors is present at the meeting;

(¢) the unconflicted Directors consider it is in the interests of the
charity to authorise the conflict of interest in the circurnstances

applying.

The liability of the members is limited.

Every member promises, if the charity is disselved while he of she is a
member or within twelve months after he or she ceases to be a
member, to contribute such sum (not exceeding £10) as may be
demanded of him or her towards the payment of the debts and
liabilities of the charity 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 charity may at any time before, and in
expectation of, its dissolution resolve that any net assets of the
charity after all its debts and liabilities have been paid, or provision
has been made for them, shall on or before the dissolution of the
charity be applied or transferred in any of the following ways:

(a) directly for the Objects; or

(b) by transter to any charity or charities for purposes similar to
the Objects; or .

(¢} to any charity for use for particular purposes that fall within
the Objects.
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(2) Subject to any such resolution of the members of the charity, the

3)

Directors of the charity may at any time before and in expectation
of its dissolution resolve that any net assets of the charity after all
its debts and liabilities have been paid, or provision made for

them, shall on dissolution of the charity be applied or transferred:

(a) directly for the Objects; or

(b) by transfer to any charity or charities for purposes similas to
the Objects; or

(¢} to any charity or charities for use for particular purposes that
fall within the Objects.

In no circumstances shall the net assets of the charity be paid to or
distributed among the members of the charity (except to a
member that is itself a charity) and if no such resolution is passed
by the members or the Directors the net assets of the charity shall
be applied for charitable purposes as directed by the court or the
Commission.

[V}
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A witness must be someona who is not
relaled to any of the signatofies but who is
acquainted wilth them. The witness must
he over 18.

We, the persons whose names and addresses are written below, wish to 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 will be the first members of the Company.}

Signatures, Names and Addresses of Subscribers

Rog0

Miss AN ELLE . TUMER,

Dated:

July 2008
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inserl company name

Artidle 1 - The Articles include reference to
3 company secrelary. Having a company
secretary is no longes & legal requirement
and telerence to the company secrelaty
can be removed i il is nol intended to
mzke provision fer such an officer. Apart
fsom the delinition ol “secretary” and
“olficers™ in this interpretation article, there
are also reterences to the secrelary in
Article 33(3} and Article 47,

july 2008

THE COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY GUARANTEE

Articies of Association of

CREENMILCH. CoMVERIon] . LTD

Interpretation.

fn these articles;

"the 1985 Act" means the Companies Act 1985;

"the 2006 Act™ means the Companies Act 2006;

"address” means a postal address or, for the purposes of electronic
communication, a fax number, an e-mail or postal address or a text

message number in each case registered with the charity;

“the charity" means the company intended to be requlated by these
articles;

“clear days" in relation to the period of a notice means a period
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;

"the Commission” means the Charity Commission for England and
Wales;

*the memorandum” means the memorandum of asscciation of the
charity;

officers" includes the Directors and the secretary;

"the seal” means the commmon seal of the charity if it has one;
"secretary” means the secretary of the charity or any other person
appointed to perform the duties of the secretary of the charity,

including a joint, assistant or deputy secretary;

"the Directors” means the directors of the charity. The directors are
charity trustees as detined by Section 97 of the Charities Act 1993;

“the United Kingdom™ means Great Britain and Northern Ireland; and

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 articies have the same meaning as in the 1985 Act or the 2006 Act
but excluding any statutory medification not in force when this constitution
becomes binding on the charity.

1
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Artide 2(5) - It is very important for the
good administiation ol the Charity (o keep
the register of members up-to-cale: lailure
lo do so can resull in @ number of
prablems, incluging serious dilliculties with
the calling of annual or extraordinary
gengral meelings. 11 should also be
remembered thal seclion 116 of the 2006
Acl sets oyl certain requiremenlts lor
making the register available to members
ot the chartiy and 1o the publiC.

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.

The provisions of the Memorandum to the extent that they could have been
contained in the Articles shall take effect as though repeated here.

Members.

2 (M)
(2)

@)

(4)
()

The subscribers to the memorandum are the first members of the charity,

membership is open to other individuals or organisations who:

(a) apply to the charity in the form required by the Directors; and

(b} are approved by the Directors.

(a) The Directors may only refuse an application for membership if,
acting reasonably and properly, they consider it to be in the

best interests of the charity to refuse the application,

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

{¢) The Directors must consider any wiitien 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.

Membership is not transferable to anyone else.

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

Classes of Membership.

3 M

()

(3)

(4)

The Directors may establish classes of membership with difterent
rights and obligations and shall record the rights and obligations in
the register of members.

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 dlass of
members.
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Article 5 - We provice guidance on
meelings m oyr hooklet Chorities and
Meetings (((48), produced in assaciation
with ICSA (The Institule of Charlered
Secretanes ané Administratoss). This arlicle
makes provision for an annugl general
meeting. However, an annual general
meeling is no longef & legal recuirernent
and this article can be amended where 1his
is appropriate il no provision is to be made
for an annua! general meeting, consequential
amendmenis will be required 1o arlicles
7{1) and {3), 24, 25(2) and 29{2).

Article 7 - This achicle provides lor 2| days’
notice tor an annual general meeling or a
general meeting called lor Lhe passing ol a
special resolution. The only legal reguirement
i respect of notice for general meetings ol
a privale company specities notice ol a
leasi 14 days. Accorcingly, this figure can
be substituted il considered appropriate.

Notice ol @ general meeling is required 10
include 2 slatemnent setiing out the rights
ol members to appoint a proxy (section
325 ol the Companies Act 2006).
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Termination of Membership.
Membership is terminated if:
(1) the member dies o, if it is an organisation, ceases to exist;

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

(3) any sum due from the member to the charity is not paid in full
within six months of it falling due;

(4) the member is removed from membership by a resolution of the
Directors that it is in the best interests of the charity 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 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 charity) has
been allowed to make representations to the meeting.

General meetings.

{1) The charity 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.

The Disectors may call a general meeting at any time.

Notice of general meetings.

(1) The minimum periods of naotice required to hold a general meeting
of the charity are:

twenty-one clear days for an annual general meeting or a
general meeting called for the passing of a special resolution;

- fourteen clear days for all other general meetings.

(2) A general meeting rmay be called by shorter natice if it is so agreed
by a majority in number of members having a right to attend and
vote at the meeting who together hold not less than 90 percent of
the total voting rights.
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(3)

(4)

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. The notice must also contain a statement setting out the right
of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 14 of these articles.

The notice must he given to all the members and to the Directors
and auditors.

8 The proceedings at a meeting shali 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 charity.

Proceedings at general meetings.

9 M

(2)

3

10 (1)

(2)

()

11 (1)

No business shall be transacted at any general meeting unless a
quorum is present.

A quorum is:

« [ members present in person or by proxy and entitled to vote
upon the business to be conducted at the meeting; or

- one tenth of the total membership at the time
whichever is the greater.

The authorised representative of a member organisation shall be
counted in the quorum.

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.

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.

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 in person or by proxy at that time shall constitute
the quorum for that meeting.

General meetings shall be chaired by the person who has been
appointed to chair meetings of the Directors.
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(2)

@3)

172 (1)

(2)

(3)

13 (1)

()

3)

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.

It there is only one Director present and willing to act, he or she
shall chair the meeting.

if no Director is present and willing to chair the meeting within
fifteen minutes after the time appointed for holding it, the
members present in person or by proxy and entitled to vote must
choose one of their number to chair the meeting.

The members present in person or by proxy at a meeting may
resolve by ordinary resolution that the meeting shall be adjourned.

rhe 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.

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.

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.

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:

(8) by the person chairing the meeting; or

(b) by at least two members present in person of by proxy and
having the right to vote at the meeting; or

{c) by a member or members present in person o1 by proxy
representing not less than one-tenth of the total voting rights
of all the members having the right to vote at the meeting.

(3) The declaration by the person who is chairing the meeting of
the 1esult of a vote shall be conclusive uniess a poll is
demanded.

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

(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.

(b) if the demand for a poll is withdrawn the demand shall not
invalidate the result of a show of hands dedared before the
demand was made.
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(4)

(5)

{(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 polt is demanded.

(3) A poll demanded on the election of a person to chair a
meeting or on a question of adjournment must 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.

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

Proxies: appointment and voting.

14 (1)

(2)

(3)

Any member is entitled to appoint another person as a proxy to
exercise all of any of the member’s rights 1o attend and to speak
and vote at a general meeting of the charity.

The appointment of a proxy shall be executed by or on behalf of

the appointor and shall be in the following form (or in a form as

near thereto as circumstances allow or in any other form which is
usual or which the directors may approve) -

“charity name ............

1/We, ... , of ..........., being a member/members of the above-
named charity, hereby appoint ........... of oo , or failing
him/her, ............ of ............, @ my/our proxy to vote in my/our
name[s] and on my/our behalf at the general meeting of the
charitytobe heldon ............ 20............ , and at any adjournment
thereot.

Signed on ............ 20............

where it is desired to afford members an opportunity of instructing
the proxy how to act the appointment of a proxy shail be in the
following form (or in a form as near thereto as circumstances aliow
or in any other form which is usual or which the directors may
approve) -

“charity name ............
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(4)

L/We, e ,of , being a member/members of the above-
named charity, hereby appoint ............ of i , of failing
him/her, ... Gf L, as my/our praxy to vote in my/our
name[s] and on my/our behalf at the general meeting of the
charity, to be held on .......... 20 e, and at any adjournment
thereof.

this form is to be used in respect of the resolutions mentioned
below as follows:

Resolution No. 1 “for “against
Resclution No. 2 “for “against.

“Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as s5/he thinks fit
or abstain frem voting.

Signed this _......... ‘ dayof ... 20,

the appointment of a proxy and any authority under which it is
executed (or a copy of such authority centified by a notary or in
some other way approved by the directors) may be lodged with
the charity as follows

() in the case of an instrument in writing be deposited at the
office or at such other place within the United Kingdom as is
specified in the notice convening the meeting or in any
instrument of proxy sent cut by the charity in relation to the
meeting not less than 48& hours before the time for holding the
meeting or adjourned meeting at which the person named in
the instrument proposes to vote; of

(i) in the case of an appointinent contained in an electronic
communication, where an address has been specified tor the
purpase of receiving electronic communications -

(a) in the notice convering the meeting, of

(b) in any instiument of proxy sent out by the chanty in
relation to the meeting, of

{c) in any invitation contained in an electronic communication
to appoint a proxy issued by the charity in relation to the
meeting,

it must be received at such address not less than 48 hours
before the time for holding the meeting or adjourned meeting
at which the person named in the appointment proposes to
vote;

(iii) in the case of a polt taken more than 48 hours after it is
demanded, he deposited or teceived as atoresaid after the poll
has been demanded and not less than 24 hours before the
time appointed for the taking of the poll; of

17
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(iv) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, he delivered at the
meeting at which the poll was demanded to the person
chairing the meeting or to the seqetary or to any director.

(5) An appointment ot proxy which is not deposited, delivered or
received in a manner described in sub-clauses 14(4) shall be
invalid.

(6) A vote given o1 poll demanded by proxy or by the duly authorised
repiesentative of a member which is an organisation shall be valid
even if the authority of the person voting or demanding a poll has
been determinad unless notice of the determination was received
by the charity at:

(1) its registered office, or

(i) at such other place at which the instrument of proxy was duly
deposited, or

(i1} {(where the appointment of the proxy was contained in an
electronic communication) at the address at which such
appointment was duly received

before the commencement of the meeting or adjourned meeting
at which the vote is given of the poll demanded or {in the case of
a poll taken otherwise than on the same day as the meeting os
adjourned meeting) the time appointed for taking the poll.

Written resolutions.

A resolution in writing agreed by a simple rmajority (or in the case of a
special resolution by a majority of not fess than 75%) of the members
who would have been entitled to vote upon it had it been proposed at
a general meeting shall be effective provided that a copy of the
proposed resolution has been sent to every eligible member and a
simple majority (or in the case of a special iesolution a majority of not
tess than 75%) of members has signified ils agreement to the
resolution in an authenticated document which has been received at
the registered office within the period of 28 days beginning with the
circulation date. A resolution in writing may comprise several copies to
which one or more members have signified their agreement. In the
case of a member that is an organisation, its authorised representative
may signity its agreement.

votes of members.

Subject to Article 3, every member, whether an incividual or an
organisation shafl have one vote.

Any objection to the qualitication ot any voter must be raised at the

mmeeting at which the vote is tendered and the decision of the peison
who is chairing the meeting shall be final.
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(1) Any oiganisation that is a member of the charity may nominate
any person to act as its representative at any meeting of the
charity. ‘

(2) The organisation must give wiitten notice to the charity of the
name of its representative. The nominee shall not be entitled to
represent the organisation at any meeting unless the potice has
been received by the chasity. The nominee may continue to
represent the organisation until written notice to the contrary is
received by the charity. :

(3) Any notice given to the charity will be condlusive evidence that the
nominee is entitled to represent the organisation or that his or her
. authority has been revoked. The charity shall not be required to
consider whether the nominee has been properly appointed by the
organisation.

Directors.
(1} A Director must be a natural person aged 16 years or older.

{2) No one may be appointed a Director it he or she would be
disqualified from acting under the provisions of Article 31.

The number of Directors shall be not less than three but {unless
otherwise determined by ordinary resolution} shall not be subject to
any maximum. .

The first Directors shall be those persons notified to Companies House
as the first ditectors of the charity.

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

Powers ol Directors.

(1) The Directors shall manage the business of the charity and may
exercise all the powers of the charity unless they are subject to any
restiictions imposed by the 1985 Act or the 2006 Act, the
memuoiandum, these artides or any special resolution.

(2) No alteration of the memorandum or these articles or any special
resofution shall have retrospective effect to invalidate any prior act
of the Directors.

(3) Any meeling of Diredtors al which a quarum is present at the time

the relevant decision is made may exercise all the powers
exercisable by the Directors.

19
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Retirement.

At the first annual general meeting all the Directors must retire from
office unless by the close of the meeting the members have failed to
efect sufficient Ditectors to hold a quorate meeting of the Directors. At
each subsequent annual general meeting one-third of the Directors o,
if their nurber is not three or a multipte of three, the aumber nearest
to one third must retire from office. if there is only cne Director he or
she must retire.

(1) The Directors to retire by rotation shall be those who have been
longest in office since their last appointment. if any Directors
became of were appointed Ditectors on the same day those W
retire shall {unless they otherwise agiee among themselves) be
determined by tot.

(2} If a Director is required to retire at an annual general meeting by a
provision of-these articles the retitement shall take effect upon the
conclusion of the meeting.

The Appointment of Birectors.

The charity may by crdinary resolution:

appuint a person who is willing to act to be a Direcior; and

- determine the rtation tn which any additional Directors are to retire.

No person other than a Director retiring by rotation may be appointed a
Direcior at any general meeting unless:

{1} he o she is recommended for re-election by the Directors; ur

{2y not less than fourteen nor more than thirty-tive clear days before
the date of the meeting, the charity is given a 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 Diredor '

(¢) contains the details that, it the person were to be appointed,
the charity would have to file at Companies House; and

{d) is signed by the person who is 1o be proposed to show his or
her willingness to be appointed.

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

Director other than a Director wha is to retire by rotation,

29 (1) the Directors may appoint a person who is willing to act to be a

Director.
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(2) A Director appointed by a resolution of the other Directors must retire
at the next annual general meeting and must not be taken into
account in determining the Directors who are to retire by rotation,

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

Bisqualification and removal of Directors.

A Director shall cease o hold office if he o she;

(1) ceases to be a Director by virtue of any provision in the Act or is
prohibited by law from being 3 director;

(2) s disqualitied trom acting as a Trustee by viitue of section 72 of

the Charities Act 1993 (or any statutory re-enactment or
modification of that provision);

(3} ceases to be a member of the charity;

(4} becomes incapable by reason of mental disordey, iliness or injury of
managing and administering his or her own affairs;

{(5) ‘resigns as a Director by notice to the charity (but only if at least
two Ditectors will rernain in office when the notlice of resignation is
to take effect); of

(&) 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.

The Directors must not be paid any remuneration unless it is authorised

by clause 5 of the Memorandum.

Proceedings of Direclors.

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

{2) Any Director may cail a meeting of the Directors.

(3) The secretary must call 2 meeting of the Directors if requested to
do so by a Director.

(4) Questions arising at a meeling shall be decided by a majority of
votes.
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34 (1)

(2)

No decision may be made by a meeting of the Directors unless a
quorum is present at the time the decision is purported to be
made.

The quorum shall be twe or the number nearest to one third of the
total number of Directors, whichever is'the greater, or such larger
number as may be decided from time to time by the Directors.

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

35 |f the number of Directors is fess than the nuimber 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)

(2)

(3)

37 (1)

the Directors shall appoint a Director to chair their meetings and
may at any time revoke such appointment.

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

Ihe person appointed to chair meeltings of the Ditectars shall have
no functions or powers except those conferred by these articies or
delegated to him or her by the Directors,

A resotution in writing agreed by a simple majority of all the
Directors entitled to receive notice of a meeting of Directors or of a
commitiee of Direclors and to vote upon the resolution shall be as
valid and effectual as if it had been passed at a meeting of the
Birectors of (as the case may be) a committee of Directors duly
convened and held provided that:

{a) a copy of the resolution is sent or submitted to all the Directors
eligible to vote; and

(b)Y a simple majority of Directors has signitied its agreement to
the resoiution in an authenticated document or documents
which are received at the registered office within the period of
28 days beginning with the circulation date.

the resolution in writing may comprise several documents
containing the text of the resolution in like form to each of which
one or more Directors has signified their agreement.

Delegation,

38 (1)

the Directors may delegate any of their powers or functions 1o a
committee of two or more Directors but the terms of any
delegation rust be recorded in the minute book.
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(2) The Directors may impose conditions when de!egati'ng, including
the conditions that:

- the relevant powers are to be exerdsed exclusively by the
comimittee to whom they delegate;

no expenditure may be incuired on hehalf of the charity 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 commitiees must be tully and
proimptly reported to the Directors.

39 A Director must declare the nature and extent of any interest, direct or

indirect, which s/he has in a proposed transaction or arrangement with
the charity or in any transaction of arrangement entered into by the
charity which has not previously been dedared. A Director must absent
himself or herself from any discussions of the Directors in which it is
possible that a conlict will arise between his or her duty to act solely
in the interests of the charity and any peisonal interest (including but
not limited to any personal financial interest).

40 (1) Subject to paragiaph 40(2), all acts done by a méeting of Directors,

or of a committee ot Directars, shall be valid notwithstanding the
participation in any vote of a Director:

who was disqualified from holding oftice;

who had previously retired or who had 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 vaote of that Director; and
that Director being counted in the quorum;

the decision has been made by a majwity of the Directors at a
fuorate meeting. '

(2) Paragraph 40(1) does not permit 3 Director to keep any benefit
that may be conferred upon him or hei by a resolution of the
Directors of of a committee of Directors if, hut for paragraph 406(1),
the resolution would have been void, o if the Director has not
camplied with article 3%
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Seal.
If the charity has a seal it must only be used by the authority of the
Girectors 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 unfess otherwise so determined it shall be signed by
a Director and by the secretary or by a second Director
Minutes.
The Directors must keep minutes of alk
(13 appointments of officers made by the Directors;
{2) proceedings at meetings of the charity;
(3) meetings of the Directors and committees of Directors including:

- the names of the Directors present at the meeting;

the decisions made at the meetings; and

where appropriate the reasons for the decisions.

Accounts.

{1} the Directors must prepare for each financial year accounts as
required by the 2006 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 recommendaticns of applicable Statements of
Recommended Practice.

(2) The Directors must keep accounting records as required by the 2006
Act.
Annual Report and Return and Register of Charities.

{1) The Difectors must comply with the requirements of the Charities
Act 1993 with regard to:

{a) the transmission of the statemeats of account 1o the charity;

(b) the preparation of an Annual Report and its transmission to the
Commission;

{c) the preparation of an Annual Return and its transmission to the
(ornmission. :
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(2) The Directors must notify the Commission promptly of any changes
to the charity's entry on the Central Register of Charities. |

Any notice to be given Lo or by any person pursuant to the articles:
(1) must be in writing; or
(2) must be given using eiectronic communications.
(1) The charity may give any notice to a8 member either:
{3) personally; or

{(h) by sending it by post in a prepaid envelope addressed to the
member at his of her address; ot

(c) by leaving it at the address of the member; or |

(d) by giving it using electionic communications to the member's
address.

{2) A member who does not register an address with the charity or
who registers only a postal address that is not within the United
Kingdom shall not be entitled to receive any notice from the
charity.

A member present in person at any meeting of the charity shall be
deemed 1o have received notice of the meeting and of the purposes for
which it was called.

(1} Proof that an envelope containing a notice was properly addiessed,
prepaid and posted shall be condlusive evidence that the notice
was qivern. '

(2) Prootf that a notice tontained in an electionic communication was
sent in accordance with quidance issued by the Institute of
Chartered Secretaries and Administrators shali be conclusive
- evidence that the notice was given.
(3) A notice shall be deemed to be given: ' i

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

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




Notes

Article 49 - This provision 5 choui the
extenl o which the cirectors 2nc alhar
ofhicers oi the wempeny  shoule be
pratecler. Cincemmhes’ from hability: o
cetlects fles which came wn on & Apnd
2005 as g madthcehon o oxishing
compeny lave 2nc piovices lanr Qbfesent
Fpproachies o choose from This cen be &
complea rssug and we have proviced
turther infermanon about it our websiic
guigence  ‘The  {ompenies  (Aucd,
tnvesticahions enc tommumily Trerpnse}
A 2004 Lompany OHIGL DIeCer enc
Auycitar Incemnity” iU may be helpul 0
consult your own lecal acvisers ebout
which approach 15 hesl tor your chanty

The options here caler lor e neecs ol
mosi chenbies The mam citlerenoes 2re ta
an with whether the company wishes to
Incernmiby als cwactors and ollicerss m
incdivicnal cases, of whether s protection
shoule Be » righl (o which they ere
autometically enlilice Note thal none of
these options  gives the (ompany the
power to gient @ blankel mcemitly 1ol
oificers - ey are 2l imites In whal 15
allower by law ang can only be cxercsed
i ihe interests of the chanty

Alar consicenng the bolie! panits beloswy,
chogse ane option eng colete the olhers.

< Dpton TA gvas the company The oplian
fomcemmuity  creclois o Any
circymisiances pormitiec by the act N
coas nat cconfer any nghi 1o an
mcemaly. Thus option o2s nal epliath
rover officers nther then cirectars, hul
the ceneral lew mmphics an ahibly o
meemnify thern.

- Gphon 18 35 samuler 16 Option 1A bul i@
explicily nciuces ofiicers 21 well e
crreclors

- Aphon 2 enaghles the company (o
provise 2 right o en ncemaly o
cirectars A aucilars A power o
incemnity other aflicers mey be impheag,

< Opten 3 enzbles the campany in oanlal
on gt othcers the nghl o the limited
indemnity permissible bigtore 6§ 2pnl
2005 '

- from liability for negligence, default, or breach of duty or brea

Indemnity.

_ Option 1A

the charity may indemnify any Director against any liability incurred by
him or her in that capacity, to the extent permitted by sections 232 to
234 of the 2008 Act. E '

Option 1B

Option 2

The charity shall indemnify anw Director or Auditor of the charity
against any liability incurred by M or her in that capacity to the
extent permitted by sections 232 1034 of the 2006 Act.

Option 3

The charity shall indemnity every Director, AuditonReporting
Acccuntant, ot other officer of the charity against amywliability incurred
in successfully defending legal proceedings in that capadly, or in

trust in relation to the charity.

Rules. -

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

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

{a) the admission of members ot the charity (including the
adrnission 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 charity in relation to one
another, and to the charity's employees and volunteers;

(c) the setting aside of the whole or any part or parts of the
charity's premises at any particular time or times or for any
particular purpose os. purposes;

(d) the procedure at general meetings and meetings of the

Directors in so far as such procedure is not requlated by the Act
or by these Asticles;

July 2008




Notes

A witness must be someone who is nol
related 1o any of the signatories but who is
acquainted with them. The witness must
be over 18.

July 2008

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

(3) The charity in general meeting has the power to alter, add to or
repeal 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 members of the charity.

(5) The rules or bye laws, shall be binding on all members of the
charity. No rule or bye law shall be inconsistent with, or shall affect
or repeal anything contained in, the memorandum or the articles.

Signatures, Names and Addresses of Subscribers

PIMELE. . TUMNEL oo
A3l HERPBERT .. ROAQ..oo.
LonDON.. SELS.. AR il .

MR STEPREN D L
Zs YA Flayn

LORODN SeUZMN

Dated:

~Busings Deselsprent Spe —0Ya

27
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_ Please complete in typescnpt
orin bold b.’ack capitals..

CHWPUOD

1

Company Name i full

of.

1 Please delete as a_ppropriata.

Declarant’s signature

D_eclared at

- On

© Pleass print name. before me o

You do not have to give any centact
informafién 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 publrc
record

| .Slgnetiﬁ%ﬁ’ V ‘ | o D.a.teaﬂ.-/(\,-&t/.rf; 2001

T A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Declaration on application for registration

Gﬁéf;m/( CH faﬁ/ﬂ/é?érbﬂ/ i

J/’Wf EM/(: T u:?l
[ HERGERT RO, m/w/m_ﬂ/y 5@;

do solemnly and sincerely declare that | am atl [Sol:cﬂor,engaged in the’
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 Compames Act
1985 inrespect of the reglstratlon of the above company and of matters
precedent and incidental to it have been complied with.

And I' make this solemn Declaration conscientiously behe\nng the same to -
be true and by virtue of the Statutory Declaratlons Act 1835. '

D il

1B1Stto? S’fswz:u_ Lo
: Bishop&—smtn:t?—'

Day Month _Year - {

e D Bedford Sq ;
S LI - Lo:::onwcraam’ g

TORY FounTA/LE

A)

'l:el

| DX.number- . 7' DX exchange

Companies House receipt date barcode

This form has been provided free of charge
by Companieés House.

Form revised 10/03 o

‘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 compames regrstered in Eng!and and Wales -

or
Companies House 37 Cast!e Terrace Edmburgh EH1 2EB

for companies registered in Scotland T DX 235 Edrnburgh
. : : : T of LP - 4 Edinburgh-2 -




Companies House

de i v

Please complete In typescript,
or in bold black capitals.

CHWP000
Notes on compietion 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 deliverad 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 {o 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,

First directors and secretary and intended situation of
registered office

GREENWICH _CONNEXIoN LTD

181 HERBERT  ROAD

LoN DoV

Postcode

REQTER LoV DoN SE18 2QE

Posicode

Tel

DX number DX exchange

Companies House receipt date barcode

This form has baen provided free of charge
by Companies House

v 10/03

When you have completed and signed the form please send it to the
Registrar of Companies at: ’
Companies House, Crown Way, Cerdiff, CF143UZ DX 33050 Cardiff
for companies registered in England and Wales
or
Companies House, 139 Fountainbridge, Edinburgh, EH3 9FF
for companies registered in Scotland DX 235 Edinburgh
cr LP - 4 Edinburgh 2




Company Secretary (e noes 15
Company name

NAME *Style / Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

1 Tick this box If the  F r8VIOUS sumame(s)

address shown b a

service address for Address

the beneficiary of a

Confidentiality Order

granted under section

723B of the

Companies Act 1885 Poast town

otherwise, give your

usual residential .

address. In the case County / Region

of a corporation or

Scottish firm, glve the
registered or principal
office address.

Country

Consent signature
Directors (see notes 15

Pleass list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname
Previous forenamea(s)
Previous sumame(s)
1t Tick this box If the
address shown is a Address ft
service address for the
beneficlary of a
Confidentiality Order
granted under section
7238 of the Companles
Act 1885 otherwise, Post town
glve your usual
resldentlal address. In County / Region
thecaseof a
corporation or Scottish
firm, give the Country
registered or princlpal
office address.
Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

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

Date

MiS S *Honours etc

DANMIELLE  SIEGLIN DE

TUMLER

[ & HERBERT R0OAD

LoN DN

GREATER LoV DAV | Poseose |SL1 7 ZE

UANTED  KinG DOM

Day Month Year

[ 21081 96| Mo |G ERMAN

Mol 71 MAN AGEMENT

MAMMA  AERIKAKA LTO

| consent t0 act as director of the company named on page 1

Duclle Tz e~ |7 0% 05 2009




Directors see notes 15

Please list directors in alphabetical order

NAME *Style / Title
* Voluntary detalls Forename(s)
Surname
Previous forename(s)
Previous surname(s)
1t Tick this box If the
address shown is a Address
service address for the
beneficlary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise, Post town
give your usual
residential address. In County / Region
tha caseof a
corporation or Scottish
firm, give the Country
registered or principal
office address.

Date of birth

Business occupation

MR

*Honours etc

STEPHEN DL

LAA

\J

L5 BRAYFIELD RoAD

LONTDON

OREATER Lo DoN

Postcode

a2l

Day Month Year

2o 19619

Nationality

BRITISH

CETTING MBRA I,

Other directorships | 1./ Dine _LAND HouSING SERVICES LTD
| consent to act as director of the company named on page 1
Consent signature %Q\N Date Cj;,) Q 8) of
This section must be : .
signed by either an Signed M %C{/ Date Ojr/ ch / ,2(9(93
agent on behalf of all
subscribers or the Signed | <=0 Date| o) O %) 2 0
subscribers ] i
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date
Signed Date
Signed Date
Signed Date




