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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8769995

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

WADAAG NATION AID

is this day incorporated under the Companies Act 2006 as a private

company, that the company is limited by guarantee, and the situation of
its registered office is in England/Wales

Given at Companies House on 11th November 2013

JUL AW

*N087699954*
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In accordance with
Section 9 of the

INO1

Compantes Act 2006
Application to register a company
Companies House
A fee 1s payable with this form
__ Please see "How to pay’ on the last page
FEE o~ OANN
- What this form is NOT for

£

COMPANIES HOUSF
Qoo oo

100

Part 1

- “7 What this form 1s for

l | ‘prlvate or public company

You cannot use this form to register
a hmited hiability partnership To do
this, please use form LL INO1

You may use this form to register a

Company details

MGRmAR

11/1 1/2013
COMPANIES HOUSE

Company name

To check if a company name Is available use our WebCHeck service and select
the ‘Company Name Availahility Search’ option

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company
name tn full @

WADASEG  NATION b

For official use

SN

2 Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names

Duplicate names are not permitted
A list of registered names can

be faund on our webstte There
are vanous rules that may affect
your choice of name More
information on this ts avallable in
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions e

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

]

| confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Company name restrictions

A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP1 at

www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ ¢

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with "Limited’, Cyfyngedig’ or permitted akternative

8 | confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption
Only private companies that are
hmited by guarantee and meet other
specific requirements are eligible
to apply for this For more detalls,
please go to our website
www companteshouse gov uk

Company type®

Please tick the box that describes the proposed company type and members’
liability {only one box must be ticked)

(] Publc hmrted by shares

(]  Private imited by shares

0\~ Private imited by guarantee

[ ] Private unlimited with share capital

[J Private unhimited without share capital

O Company type
If you are unsure of your company's
type, please go to our website
www companieshouse gov uk

BIS

Innovation & Skills

Department for Business

CHFPOOD
05/12 Version 50




INO1

Application to register a company

Situation of registered office o

Please tick the approprate box below that describes the situation of the
proposed registered office {only one box must be ticked)

England and Wales
[] wales
[] Scotland

[} Northern Ireland

O Registered office
Every company must have a
reqistered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Iretand companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the registered office address of your company

Bwlding name/number

HT B Mo?P (Y& hipu biouee

O Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in

Street section A5
— T You must provide an address in
B ‘I L _S q” S L\ LL[ < \Z.Dc)d England or Wales for companies to
Post town M \ be registered in England and Wales
¥ g d g dd
ou must provide an address \n
County/Region | Wiales, Scotland or Northern Ireland
| | ‘ for comparues to be registered in
Postcode IS W b —l P H Wales, Scotland or Northemn ireland
respectively
Articles of association
Please choose one option only and tick one box only © For detai's of which company type
can adopt which model articles,
Cption 1 I wish to adopt one of the following model articles 1n its entirety Please tick please go to our website
cnly one box www companieshouse gov uk
L] _pnvate imited by shares
(1 Pnvate imited by guarantee
[ Public company
Option 2 I wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick enly one box
(] Prvate imrted by shares
[] Pnvate imited by guarantee
L] Public company
z
Option 3 |E/ I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

s

Restricted company articles®

Please tick the box below If the company’s articles are restricted

O

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPOOO
0512 Version 50




INOT

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indvidual

For private companies the appointment of a secretary is optional, however, if you do decide to appoint 2 company
secretary you must provide the relevant details Public companies are required to appoint at |east one secretary

Private companies must appoint at least one director who 15 an individual Public companies must appoint at least

For a secretary who is an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, ge to Section E1

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title*

Mig<

Full forename(s)

Nimo A

Surname

Alhubipai)

Former name(s) @

@ Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 instead of
section 8

Additional appointments

If you wish to appoint mere
than one secretary, please use
the ‘Secretary appointments’
coentinuation page

© Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

Secretary's service address @

Bui'ding name/number | L_} 7

BigHop CREEGHTON Hoag

Street 13"]‘*-—??[} LILLAPF Rd%
Post town r l __/’H\-l DN

County/Region

Postcode E IDI—E [_ ﬁﬁ)_i:ﬁli

Country | U N |TEQ K(MGBW

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's register

of secretarnies as the company’s
registered office

if you provide your residential
address here 1t will appear on the
public record

Signature o

l f consent to act as secretary of the proposed company named in Section A1

Signature

Signature

X X

AR

OSignature
The person named above consents
to act as secretary of the proposed
company

CHFPOOO
05/12 Version 5 0




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
body/ftrm

Building name/number

Street

Post town

County/Region

Postcode

|
|
|
|
|
|
|

Country

rrrrrrrr

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contamed
within a full address}, DX number or
LP (Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

9 Yes Complete Section €3 only
+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state} and the registration number in that register

Where the company/
firm 15 registered ©

|
|

Registration number

@ EEA
A full hst of countries of the EEA can
be found m our guidance
www companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

ca

Non-EEA companies

Plaase give details of the legal form of the corporate body or firm and the law by
which 1t 15 governed If applicable, please also give detaiis of the register in which
it 15 entered (including the state) and its registration number in that reguster

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 15
registered @

Registratton number

©Non-EEA
Where you have provided detals of
the register (including state) where
the company or firm ts registered,
you must also provide its number In
that register

Signature

| | consent to act as secretary of the proposed company named in Section A1l

Signature

Sgnature

X X

© Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFPOOO
05/12 Version 5 0




Director

INO1

Application to register a company

Director appointments ©

Please use this section to list all the director appaintments taken on formation
For a corporate director, complete Sections E1-ES

Title*

MRS

Full forename(s)

FAuAn  HAT (AN

Surname

Former name(s)®

|
|
I Huy SN

i VY2
Nationality IS 6& |’—]
Y [—|— RYCITAE]

Business occupation
(f any)@

Ir SOPPIRT  1pd0-KE4

@ Appointments

Private companies must appoint

at least one director who Is an
individual Public companies must
appoint at least two directors, one of
which must be an indwidual

0 Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years
Marmed women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

tf you wish to appoint more than
cne director, please use the "Director
appointments’ continuation page.

Director's service address ©

Please complete the senvice address below You must ako fill inthe director’s
usual residential address in Section D4

Building namelnumberl L+’[ @ 1SHO P

(RE\GTDN ) use

Street | Z—f W — Bg 0 /,f 1L/ 1 E Rd]Q-b
Post town l Ldm B/M)

County/Region [

Postcode } [_,_ r ,_!?_ '_ I_

Country

UK

© Service address
This 1s the address that will appear
on the publicrecord This does not
have to be your usual residenbal
address

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office

If you provide your residential
address here it will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section A1

Signature

Signature

X X

OSignature
The person named above consents
to act as director of the proposed
company

CHFPDOO
05/12 Version 50




Director

INOT

Application to register a company

Director appointments @

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title*

MA<

Full forename(s)

[ FAdu Mo AR M AtAA

Surname

Former name(s)@

l M3 HAM ED

e | yk
Nationality
Date of birth |"o lv |Tn0~|§ Wﬁﬁﬁ

Business occupation
(itany)@®

A< STANT

1|’T€#Or\")/\16}

@ Appointments
Private companies must appoint
at least one director who 15 an
indivtdual Public compantes must
appoint at least two directors, one of
which must be an indvidual

© Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do net need to give
farmer names unless previously used
for business purposes

© Country/State of residence
This 1 In respect of your usual
residential address as stated in
Section D4

© Business accupation
If you have a busimess accupation,
please enter here If you do not,
please leave blank

Addrtional appeintments

If you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address©®

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Building name/number

L1 Riwol (REIGHTIN  HovsE

Street | 27U 360 L1l g A
Post town [ VAT

County/Region |

Postcode Fmrﬁ’?ml——

Country

B Service address
This 1s the address that wall appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

If you provide your residential
address here it will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section A1

Signature

Signature

X == X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPO00
05/12 Version 50




INOT

Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to list al! the corporate directors taken on formation

Name of corporate |

body or firm |

Buillding name/mumber l

I

Street

Post town

County/Region

Postcode

Country

|
|
i
ITI_I—!_F_F—I_I_

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
contmuation page

Registered or princtpal address
This 1s the address that will appear
on the public recard This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E3 only

EEA companies @

Please give details of the register where the company file 1s kept (iIncluding the
relevant state) and the registration number in that register

Where the company/

firm 15 registered © |

Registration number |

OEea
A full hst of countries of the EEA can
be found 1n our guidance
www companieshouse gov uk

© This 1s the register mentioned In
Article 3 of the First Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and 1ts registration number in that register

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 15
registered @

Governing law |

If applicable, the
registration number

@ Non-EEA
Where you have provided details of
the register {including state) where
the company or firm 15 registered,
you must also provide 1ts number in
that register

Signature ©

I consent to act as director of the proposed company named in Section A1

Signatura

Signature

X X

O Signature
The person named above consents
to act as corporate director of the
proposed company

CHFPOOO
05/12 Version 5 0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
3 Yes Complete the sections below
+ No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling {f)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (If any} unpaid Number of shares @ Aggregate nominal value ©
{E g Ordinary/Preference etc ) each share @ on each share @
| | :
| | :
| | | E
| | | E
| Totals| | £
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount pad up on Amount (if any) unpaid Number of shares & Aggregate nommal value ©
(E g Orchnary/Preference etc ) each share @ on each share
Totals
Currency
Class of shares Amount patd up on Amount (If any) unpard Number of shares € Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share @ on each share @
Totals |

Totals

Please give the total number of shares and total aggregate nominal value of

Total number of shares

Total aggregate
nominal value @

O Total aggregate nominal value
1ssued share capitat Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

© Including both the nrominal value and any © Number of shares issued multiplied by Continuation Pages
share premum

age if necessal
@ Total number of 1ssued shares in this class Pag 4

nominal value of each share Please use a Statement of Capital continuation

CHFPOOO

05/12 Versicn 50




INO1

Application to register a company

Statement of capital (Prescribed particulars of nights attached to shares)

Please give the prescribed particulars of nghts attached ta shares for each class
of share shown n the statement of capital share tables in Sections F1 and F2

Class of share

Prescribed particulars
0

© Prescribed particulars of nights
attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distribution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution {including on winding
up), and

d whether the shares are 1o be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescribed
particulars of rights attached

to shares)’ continuation page If
necessary

CHFPO00
05/12 Version 50




INOT

Application to register a company

Class of share

Prescribed particulars
L 1]

© Prescribed particulars of nights

attached to shares

The particulars are

a parhculars of any voting nghts,
including nghts that anse only i
certain circumstances,

b particulars of any nghts, as
respects dividends, 1o participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to paricipate in a
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
(Prescribed particulars of rights
attached to shares)’ continuation
page If necessary

CHFPOOD
05/12 Version 5 0




INOT

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Inttial shareholdings
Please list the company’s subscnibers
n alphabetical order

Please use an ‘Initial shareholdings’
continuation page If necessary

Subscnber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (f any)
urpaid

Amount paid

Name

Name

Address

Address

Name

CHFPOOOD
05/12 Version 50




Part4

INO1

Application to register a company

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sections below
+ No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company imited by
guarantee The following statement is being made by each and every persen
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the rights of the contributors ameng ourselves,
not exceeding the speafied amount below

Subscriber's details

Forename(s) @

Nim 0 AL |

Surname © n.ﬂ NU LLAH/
Address @ MMD_LAJ—L_LE_M—
Postcode EIU’I[_WI_P“—"’—F— LNQN

Amountguaranteed9| g. m 0d

Subscriber’s details

Forename(s} @

FoeanN  Bacsan

Surname © ‘ HUS(&H\]
Address @ 2 T4~ 3 {0 Ly Ly 5 Rjﬂ‘*‘\
mor WS TTIPRI Loweo

Amount guaranteed © l % 10-00

Subscnber's details

Forename(s) © ﬁ}ﬁ. Ny M) PR0YM Qﬂ%

Surname © !\Ad HA—/L,‘ I\

Address @ L)Y — "2 { O LI Loy (,ﬁ Rﬁ/lm
Postcode FW‘TTH‘?WI‘ L ﬂU Q/W

© Name
Please use capital letters

@ Address

residential address

© Amount guaranteed

Continuation pages
Please use a 'Subscribers’

The addresses tn this section will
appear on the public record They de
not have to be the subscribers’ usual

Any valid currency 1s permitted

continuation page if necessary

Amount guaranteed © | 4 ' 000
[4

CHFPOO0
05/12 Version 5 0




INO1

Application to register a company

Subscriber’s details

Forename(s) @

Surname @

Address &

Postode (rrrrrrn

Amount guaranteed © 1

Subscriber’s details

forename(s) ©

Surname @

Address @

Postcode HEEEEEEEE

Amount guaranteed © ‘

Subscriber’s details

Forename(s) @

Surname ©

Address &

Poskode EEEEEEEE

Amount guaranteed © l

Subscriber's details

Forename(s) @

Surname @

Address @

s [ [ [ [ [ [ [T

Amount guaranteed © |

Subscriber's details

Forenamel(s) ©@

Surname ©

Address &

e[ [ [ [ [ [

Amount guaranteed @ l

@ Name
Please use capital letters

O Address
The addresses in this section will
appear on the public record They de
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a ‘Subscnbers’
continuation page If necessary

CHFPOOOD
05/12 Version 50




INO1

Application to register a company

Part 5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

3 No Goto Section H1 (Statement of comphance delivered by the
subscribers)
+ Yes Goto Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers®

Please complete this section if the applicatien 1s not delivered by an agent
for the subsenibers of the memorandum of association

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber’s sighature

Signature

X X

Subscriber's signature

Signature

X X

© Statement of comphance
delivered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of compliance

CHFPOOO
05/12 Version 50




INOT

Application to register a company

Subscriber’s signature

_Signature

X

Subscriber's signature

Signature

X

Subscriber’s signature

Signature

X

Subscriber’s signature

S«gnature

X

Continuation pages

Please use a 'Statement of
comphance delivered by the
subscribers’ continuation page if
more subscnbers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application ts delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Building name/number

Street

Post town

County/Region

Country

|
|
|
|
}
Postcode {_ ,_‘_ ’_I_I_ ’_ ’_

I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X

X

CHFPOOO
05/12 Version 50



INO1

Application to register a company

B?resenter information nlmportant information
You do not have to give any contact information, but if Please note that all information on this form
you do it will help Companies House if there 1s a query will appear on the public record, apart from
on the form The contact information you give will be information relating to usual residential
visible to searchers of the public record addresses.

[ Contact name FM Uma MJW gb
Company name How to pay
WAtres  NATIM b £]

A fee i1s payable on this form
Make cheques or postal arders payable to

U A b | St
274 ) £ HOUE
| - gWhere to send

| Address

| Fosttonn L_o’W A JY\] You may return this form to any Compames House
County/Regian address, however for expediency we advise you to
return It to the appropriate address below
’W_
row KEE—F—WW!H—F— For companies registered in England and Wales
r The Regstrar of Companies, Companies House,
| DX Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff

l Telephone

For companies registered in Scotland
Certificate The Regstrar of Companies, Companses House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

We will send your certificate to the presenters address
(shown above) or If indicated to another address

shown below or LP - 4 Edinburgh 2 (Legal Post)
O At the registered office address (Given in Section Ag)
O At the agents address (Given in Section H2) For companies registered in Northern Ireland
. The Registrar of Companies, Compantes House,
Checklist Second Floor, The Linenhall, 32-38 Linenhall Street,

We may return forms completed incorrectly or Belfast, Northern Ireland, BT2 8BG
with information missing DX 481 NR Belfast1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

Please make sure you have remembered the
following
0 You have checked that the proposed company name Is
available as wel! as the various rules that may affect
your choice of name Mare information can be found The Registrar of Companies, PO Box 4082,
in guidance on our website Cardiff, CF14 3WE
O I the name of the company s the same as one T " "
already on the register as gerrnlt'ted by The Company Further information
and Business Names {(Miscellaneous Provisions}
Regulations 2008, please attach consent
You have used the correct appointment sections
Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a . . . .
full service address), DX or LP {Legal Post n Scotland} This form is available in an

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emal enquines@companieshouse gov uk

oo

number alternative format. Please visit the
The document has been signed, where indicated .
All relevant attachments have been included forms page on the website at

You have enclosed the Memorandum of Association
You have enclosed the correct fee

ooono

www.companieshouse.gov.uk

CHFPOQO
This form has been provided free of charge by Companies House 05/12 Version 50




WADAAG NATION AID

COMPANIES ACT 2006
COMPANY NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
1 Memorandum of association of WADAAG NATION AID

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company

Dated

Trustee Name Director Signature

1 I_O\\f\ PRV o lASSe: = \'%fA/\Q‘/L-

2 FO&MVUD MG‘/\O(MQJ Q

v Apdadlah)  acpeae

WADAAG NATION AID
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COMPANIES ACT 2006
COMPANY NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

i Memorandum of assocration of WADAAG NATION , A\
Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to
become a member of the company

Dated
ARTICLES OF ASSOCIATION
1 The Company’s name 1s WADAAG NATION A VO
INTERPRETATION

2 In these articles

"address" means a postal address or, for the purposes of electronic communication, a fax number, an e-mail or postal address or a telephone
number for recerving text messages in each case registered with the Charity,

“the articles” means the Charity’s articles of association,
"the Chanity" means the company wntended to be regulated by the articles,
"clear days" in relation to the period of a notice means a penod excluding
. the day when the notice 15 given or deemed to be given, and
. the day for which it 1s given or on which 1t 15 to take effect,
"the Commussion” means the Chanty Commussioners for England and Wales,
“Companies Acts” means the Companies Acts as defined 1 section 2 of the Compames Act 2006(insofar as they apply to the Chanty,
"the Directors” means the directors of the Charity The directors are charity trustees as defined by section 97 of the Chanties Act 1993,
“document” includes, unless otherwise specified, any document sent or supphed m electromc form,
“electromic form™ has the meaming given 15 section 1168 of the Companies Act 2006,
“the memorandum” means the memorandum of association of the Chanty,
"officers” includes the Direciors and the secretary (if any),
"the seal" means the common seal of the Chanity if 11 has one,
"secretary” means any person apponted to perform the duties of the secretary of the Charity,

"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
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Unless the context otherwise requires words or expresstons contaned 1n these arlicles have the same meanimng as 1n the Companies Acts but
excluding any statutory modification not m force when this constitution becomes binding on the Chanty

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

LIABILITY OF MEMBERS

3 (1) The habity of the members 1s hmited

(2) Every member promises, 1f the Charity 15 dissolved while he or she or 1t 1s a member or withun twelve menths afier he or she or 1t ceases
to be a member, to contnibute such sum (not exceeding £1(0) as may be demanded of him or her towards the payment of the debts and
liabilities of the Chanty incurred before he or she or 1t ceases 1o be a member, and of the costs, charges and expenses of winding up, and the
adjustment of the nghts of the contnbutones among themselves

OBJECTS

4 The Chanity’s objects (“Objecis”) are specifically restricted to the following

To assist in the treatment and care of persons suffering from mental or physical iiness of any description or in need of

rehabihtation as a result of such illness, by the provision of health care resources, informaton, advice and guidance

The relief and assistance of people 1n the hom or Afnica who are the victirs of war or natural disaster, trouble, or catastrophe in

particular by the supply of medical aud, shelter and food to such pessons

The prevention or relief of poverty by providing or assisting in the provision of education, training, healthcare projects and all the

necessary support designed to enable indivaduals to generate a sustamable income and be self-sufficient

POWERS

5

{1) The Chanty has the power to do anything which 1s calculated to further 1ts Object(s) or s conducive or incidental 1o

doing so In particular, the Chanty has the power

(a) to raise funds In doing so, the Charity must notundertzke any substantial permanent trading activity and

must comply with any relevant statory regulations,

(b) to buy, take on lease or in exchange, hire or otherwise acquire any property and to mamtain and equip 1t
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 Chanity must comply as appropnate with sections 36 and 37 of the Chanties Act 1993 as amended by
the Chanties Act 2006,

{d) to borrow money and to charge the whole or any part of the property belonging to the Charity as secunty
for repayment of the money borrowed or as secunty for a grant or the discharge of an cbligation The Chanty must
comply as appropriate with sections 38 and 39 of the Charties Act 1993, as amended by the Charities Act 2006, 1f 1t
wishes to mortgage land,

(e to co-operate with other chanties, voluntary bodies and statutory authonties and 1o exchange information
and advice with them,

H to establish or support any chantable trusis, associations or msttutions formed for any of the chanitable
purposes mcluded n the Objects,
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(@) 10 acquire, merge with or to enter nto any partnership or joint venture arrangement with any other chanty,

(h} to set aside income as a reserve against future expenditure but only in accordance with a wrnitten policy
about reserves,

(1) to employ and remunerate such staff as are necessary for carrying out the work of the Chanty The Chanty
may employ or remunerate a Director only to the extent it 1s permutted to do so by article 6 and provided 1t complies
with the conditions 1n that article,

0] to
(1) deposit or invest funds,
(u) employ a professional fund-manager, and
{11) arrange for the investments or other property of the Charity to be held 1n the name of a

nominee,

n the same manner and subject to the same condttions as the trustees of a trust are permutted to do by the Trustee Act
2000,

(k) to provide indemmnity insurance for the Directors in accordance with, and subject to the conditions 1n, section 73F of
the Chanties Act 1993,

{n to pay out of the funds of the Charity the costs of forming and registering the Chanty both as a Company and as
a charnty

APPLICATION OF INCOME AND PROPERTY
6 1) The income and property of the Chanty shall be applied solely towards the promotion of the Objects

2) (a) A Darector 15 entitled to be reimbursed from the property of the Chanity or may pay out of such property reasonable expenses
properly mcurred by him or her when acting on behalf of the Charity

(b) A Director may benefit from trustee indemnity mnsurance cover purchased at the Chanty's expense 1n accordance with, and
subject to the conditions n, section 73F of the Chanties Act 1993,

{c) A Director may recerve an indemnity from the Chanty in the carcumstances specified in Article 56,

(3) None of the ingome or property of the Chanity may be paid or transferred directly or indirectly by way of dividend, bonus or
otherwise by way of profit o any member of the Chanity This does not prevent a member who 15 not also a Director receiving

{a) a benefit from the Chanty n the capacity of a beneficiary of the Chanty,
(b) reasonable and proper remuneration for any goods or services supphed to the Chanty

[(){A) No Darector or connected person may

{a) buy goods or services from the Charity on terms preferential to those applicable to members of the public,
(b) sell goods, services or any interest m land to the Charnity,
(c) be employed by or receive any remuneration from the Chanty,
Unless
) the payment 1s permitted by 6(4)(B}a) or
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the Directors obtain the prior written approval of the Commssion and fully comply with any procedures 1t
prescribes

(a) (1} A Dairector or connected person may receive a benefit from the Chanty in the capacity of a
beneficiary of the Chanity provided that a majonity of the directors do not benefit in this way

A Darector or connected person may enter into a contract for the supply of services, or of goods that are
supphed in connection with the provision of services, to the Chanty where that 15 permitted 1n accordance
with, and subject to the conditions 1n, Section 73A to 73C of the Charities Act 1993

Subyject to Article 6 (4)(C) a Director or connected person may provide the Chanity with goods that are not
supplied 1on connection with services provided to the Chanty by the Director or connected person

A Durector or connected persen may recetve interest on money lent to the Charity at a reasonable and
proper rate which must be 2% (or more) per annum below the base rate of aclearing bank to be selected by
the Directors

A Dhrector may recerve rent for premuses let by the Director or connected person to the Chanty if the
amount of the rent and the other terms of the lease are reasonable and proper and provided that such a
Director shall withdraw from any meeting at which such a proposal or the rent or other terms of the lease
are under discussion

The Dhrectors may arrange for the purchase, out of the funds of the Charity, of insurance designed to
indemnify the Directors n accordance with the terms of, and subject to the conditions in, section 73F of
the Chanities Act 1993

A Director or connecled person may take part in the normal trading and fundraising activities of the
Charity on the same terms as members of the public

{4) (C) The Charity and 1ts Directors may only rely upon the authonty provided by article 6 (4)(B)a)(in) if each of the following conditions

15 satisfied

(a) The amount or the maximum amount of the payment for the goods 15 set out in an agreement tn wnting between

()

©

(d)

(2)

0]
()

the Chanty or 1ts Directors (as the case may be), and
the Director or connected person supplying the goods (“the supplier”™} under which the suppher s to
supply the goods m question to or on behalf of the Chanty

The amount or maximum amount of the payment for the goods does not exceed what 1s reasonable in the circumstances for the
supply of the goods 1n guestion

The other Directors are sahisfied that it is in the best interest of the Charity to contract with the supplier rather than with someone
who 15 not a Director or connected person In reaching that decision the Directors must balance the advantage of contracting with
a Darector or connected person agamnst the disadvantages of dong so

The supplier is absent from the part of any meeting at which there 15 discussion of the proposal to enter into a contract or
arrangement with hum or her or it with regard to the supply of goods to the Chanty

The supplier does not vole on any such matter and 15 not to be counted when calculating whether a quorum of Directors 15 present

at the meeting

The reason for thewr decision ts recorded by the Directors tn the msnute book

A majority of the Directors then n office are not in receipt of remuneration or payments authorised by article 6 (4) (A)

(3) (a) In sub-clauses {2)-(4) of tlus article 6 “chanty™ shall include any company i which the Chanity
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- Holds more than 50% of the shares, or
- Controls more than 50% of the vouing nghts attached to the shares, or
- Has the night to appoint one or more Diarectors to the board of the company,

(b) In sub-clause (4) of this article 6, sub-clause (2) of article 45 and sub-clause {2) of article 46 “connected person™ means

(1) a child, parent, grandchild, grandparent, brother or sister of the Director,

() the spouse or civil partner of the Director or of any person falling within paragraph (1) above,

(in) a person carrying on busmess in partnership with the Director or with any person falling within paragraph
(1) to (u) above,

(v) an institution which 1s controlled —
(I} by the Director or any connected person falling within paragraph (1), {u), or (i) above, or
(I by two or more persons falling within sub-paragraph (1), when taken together

(v} a body corporate 1n which -
(03} the Director or any connected person falling within paragraphs (1) to (in) has a substantial

interest, or

(1 two or more persons falling within sub-paragraph (1) who, when taken together, have a

substantial interest

(c) Paragraphs 2 to 4 of schedule 5 to the Chanties Act 1993 apply for the purposes of mterpreting the terms used in this sub-clause

MEMBERS
7 (1) The subscribers to the memorandum are the first members of the Chanty
(2) Membership 1s open to other individuals or orgamisations who
(a) apply to the Chanity 1n the form required by the Directors, and
(b) are approved by the Directors
3) (a) The Directors may only refuse an application for membership 1f, acting reasonably and properly, they consider it to be

n the best interests of the Chanity to refuse the application

(b) The Dhrectors must mnform the applicant in writing of the reasons for the refusal within twenty-one days of the
decision
{c) The Drrectors must consider any wnitlen 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

(4) Membership 15 not transferable to anyone else

(5) The Darectors must heep a register of names and addresses of the members

CLASSES OF MEMBERSHIP

8 n The Directors may establish classes of membership with different rights and obligations and shall record the nghts

and obligations in the register of members

2} The Directors may not directly or indirectly alter the rights or
obligauions attached to a class of membership

(3) The rights attached to a class of membership may only be varied 1if
(a) three-quarters of the members of that class consent in wniting to the vanation, or
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() a special resolution 1s passed at a separate general meeting of the members of that class agreeing to the
variation
(4) The provisions in these articles about general meetings shall apply to any meeting relating to the variation of the

rights of any class of members

TERMINATION OF MEMBERSHIP

9 Membership 1s terminated 1f
(1) the member dies or, 1f it 15 an orgamisation, ceases to exist,
{2) the member resigns by written notrce to the Chanty unless, afer the

resignation, there would be less than two members,
3) any sum due from the member to the Chanity 15 not paid in full withun six months of 1t falling due,

(C))] the member 1s removed from membership by a resolution of the Directors that it 15 1n the best interests of the Charity that his or
her membership 1s terminated A resolution to remove a member from membership may only be passed 1f

(a) the member has been given at least twenty-one days' notice m wniting of the meeting of the Directors at
which the resolution will be proposed and the reasons why 1t 1s 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 Chanty) has been allowed to make representations to the meetng

GENERAL MEETINGS
10 48 The Chanty must hold uts first annual general meeting within esghteen months after the date of its incorporation
(2) An annual general meeting must be held in each subsequent year and not more than fifieen months may ¢lapse

between successive annual general meetings
11 The Directors may call an extraordinary general meeting at any time
NOTICE OF GENERAL MEETINGS
12 [¢3] The mimimum periods of notice requured to hold a general meeting of the Chanty are

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

(b) fourteen clear days for all other extraordinary general meetings

(2} A general meeting may be called by shorter notice 1f 1t 15 so agreed by a majority in number of members having a nght to attend
and vote at the meeting, being a majority who together hold not less than 90% of the total voting nghts

3 The notice must specify the date, time and place of the meeting and the general nature of the business to be transacted [f the
meeting 15 to be an annual general meeting, the notice must say so The notice must also contain a statement setting out the right of members
10 appoint a proxy under section 324 of the Compamies Act 2006 and article 19

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

13 The proceedings at a meeting shall not be invalidated because a person who was entitled (o receive notice of the meeting did not
receive 1t because of an accidental omission by the Chanty
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PROCEEDINGS AT GENERAL MEETINGS

14 (1) No business shall be transacted at any general meeting unless a quorum 1s present
[#3} A quorum 1s
(a) Twe members present in person or by proxy and entitled to vote upon the business to be conducted at the
meeting, or
(b} one tenth of the total membership at the time

whichever is the greater

3) The authorised representative of a member organisation shall be counted 1n the quorum

15 m If
(a) a gquorum 15 not present within half an hour from the tme appointed for the meeting, or
(b) dunng 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 1s present at the reconvened meeting within fifieen minutes of the time specified for the start of the meeting the
members present at that time shall constitute the quorum for that meeting

16 ¢} General meetings shall be chaired by the person who has been appointed to chair meetngs of the Directors

(2) If there 15 no such person or he or she 15 not present within fifteen minutes of the time appointed for the meeting a Director
norminated by the Directors shall chair the meeting

(3) If there 15 only one Director present and walling to act, he or she shall chair the meeting

(4) If no Director 15 present and willing to chair the meeting within fifteen minutes after the ime appointed for holding «, the
members present and entitled to vote must choose one of their number to chair the meeting

17 ) The members present 1 person or by proxy at a meeting may
resolve by ordinary resolution that the meeting shall be adjoumed

(2) The person who 15 chaining 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

(3) No business shall be conducted at a reconvened meeting unless 1t could properly have been conducted at the meetmg had the
adjourmnmient not taken place

(4) If a meeting 15 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

18 [ 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 1s demanded

(a) by the person chairing the meeting, or

(b) by at least two members having the right to vote at the meeting, or
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{c) by a member or members present in person or proxy representing not less than one-tenth of the total voting
nghis of all the members having the nght to vote at the Meeting

2) (a) The declaration by the person who 15 chairing the meeting of the result of a vote shall be conclusive unless
a poll 1s demanded

(b) The result of the vote must be recorded in the mmutes of the Charity 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 1s chainng the meeting

(b) If the demand for a poll 1s withdrawn the demand shatl not invalidate the result of a show of hands declared before the
demand was made

) {a) A poll must be taken as the person who 1s chainng 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 1s demanded

(s

{b)

(c)

(d)

()

(a) A poll demanded on the election of a person to chair a meeting or on a guestion of adjournment must be
taken immedately

A poll demanded on any other question must be taken either
mmmeduately or at such trme and place as the person who 1s chairing the meeting directs

The poll must be taken within thirty days afier 1t has been demanded

If the poll 15 not taken immediately at least seven clear days' notice shall be given specifying the time and place at
which the poll 1s to be taken

If a poll 15 demanded the meeting may continue to deal with any other business that may be conducted at the meeting

CONTENT OF PROXY NOTICES

19 (1) Proxies may only validly be appointed by a notice in writing (a “proxy notice’) which-

(a)

(U]

{c)

{d)

states the name and address of the member appointing the proxy,

identifies the person appornted to be that member’s proxy and the general meeting tn relation to which that person 1s
appointed,

15 signed by or on behalf of the member appointing the proxy, or 1s authenticated in such manner as the Directors may
determine, and

15 delivered to the Charty in accordance with the articles and any istructions contamned 1n the notice of the general meeting
to which they relate

(2) the Chanty may require proxy notices to be delivered in a particular form, and may specify different forms for different purposes

(3) Proxy notices may specify how the proxy appointed under them 1s to vote {or that the proxy is to abstain from voting) on one or more

resolutions

(4) Unless a proxy notice ndicates otherwise, 1t may be treated as —

(@)

allowing the person appointed under it as a proxy discretion as to how to vote on any anciliary or procedural resolutions put
to the meeting,
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(b) appomnung that person as a proxy 1 relation to any adjournment of the general meeting to which it relates as well as the
meeting nself

DELIVERY OF PROXY NOTICES
19A (1) A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a general meeting remains so entitled 1n
respect of that meeting or any adjournment of it, even though a valid proxy notice has been delivered to the Charity by or on behalf of that

person

{2} An appomtment under a proxy notice may be revoked by delivening to the Chanity a notice in writing given by or on behalf of the person
by whom or on whose behalf the proxy notice was given

(3) A notice revohing a proxy appaintment only takes effect 1f 1t 1s delivered before the start of the meeting or adjourned meeting to which it
relates

(4) If a proxy notice 1s not executed by the person appointing the proxy, it must be accomparied by written evidence of the authonty of the
person who executed 1t to execute 1t on the appointer’s behalf

WRITTEN RESOLUTIONS
20 (1) A resolution in writing agreed by a simple majority {or in the case of a special
resolution by a majonty of not less than 75%) of the members who would have been entitled to vete upon 1t had 1t been proposed

at a general meeting shall be effective provided that

(a) a copy of the proposed resolution has been sent to every
ehgible member,

(b) a simple majonity (or m the case of a special resolution by a majonty of not less than 75%) of members has
signified its agreement to the resolution, and

{c) 1t 1s contained n an authenticated document which has been received at the registered office within the penod of
28 days beginming with the circulation date

{2) A resolution in wniting may compnse several copies to which one or more members have sigmfied their agreement

(3) In the case of a member that 1s an organisation, 1ts authorised representative may signify 1ts agreement

VOTES OF MEMBERS
21 Subject to Article 8 every member, whether an individual or an orgamisation shall have one vote
22 Any objection to the qualification of any voter must be raised at the meeting at which the vote 1s tendered and the decision of the

person who 1s chairing the meeting shall be final

23 {1 Any orgamsation that 15 a member of the Chanty may nominate any person o act as its representative at any
meeting of the Chanty
2) The orgamisation must give written notice to the Charity of the name of 1ts representative The representative shall not be enuitled

to represent the organisation at any meeting unless the notice has been recerved by the Chanty The nrominee may continue to represent the
organisation until written notice to the contrary 15 received by the Charty

(3) Any notice given to the Charity will be conclusive evidence that the representative 15 entitled to represent the organisation or that s or
her authority has beenrevohed The Chanty shall not be required to consider whether the nominee has been properly appointed by the

organmisalion

DIRECTORS

WADAAG NATION AID




WADAAG NATION 4\D

24 n A Director must be a natural person aged 16 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 36

25 The number of Directors shall be not less than three but (unless otherwise deterrmined by ordinary resolution) shall not be subject
1o any maxunum

26 The first Directors shall be those persons notified to Companies House as the first Directors of the Chanty
27 A Director may not appoint an alternate director or anyone 1o act on his or her behalf at meetings of the Dhrectors
POWERS OF DIRECTORS

28 ) The Drrectors shali manage the business of the Chanty and may exercise afl the powers of the Charnity unless they are
subject to any restrictions imposed by the Companies Acts, the memorandum, the articles or any special resolution

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

3) Any meeting of Directors at which a quorum s present at the time the relevant decision 1s made may exercise all the powers
exercisable by the Directors

RETIREMENT

29 At the first annual general meeting all the Directors must retire from office unless by the close of the meeting the
members have failled to elect sufficient Directors to hold a quorate meeting of the Directors At each subsequent annual general meeting one-
third of the Directors or, 1f their number 1s not three or a multiple of three, the number nearest to one third must retire from office If there 1s
only one Director he or she must retire

30 ) The Dhrectors to retire by rotation shall be those who have been longest in office since their last appointment If any
Directors became or were appointed Directors on the same day those to retire shall (unless they otherwise agree among themselves) be

determined by lot

(2) If a Director 15 required to retire at an annual general meeting by a provision of these articles the reirement shall take effect upon
the conclusion of the meeting

THE APPOINTMENT OF DIRECTORS
31 The Chanty may by ordinary resolution
(1) appoint a person who 1s willing to act to be a Director, and

(2) determune the rotation m which any additional Directors are to retire

32 No person other than a Director retinng by rotation may be appomted a Director at any general meeting unless
Q)] he or she 1s recommended for re-election by the Directors, or
2) not less than fourteen nor more than thirty-five clear days before the date of  the meeting, the Chanty 1s given a
notice that
(a) 15 signed by a member entitled to vote at the meeting,
(b) states the member's mtention to propose the appointment of a person as a Director,
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(c) contains the details that, if the person were to be appointed, the Charity would have to file at Companies
House, and
(d) 15 signed by the person whe 1s to be proposed to show his or her willingness 1o be appointed
33 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 pul to the meeting to appoint a Director other than a Director who 1s to retire by
rotatron

34 (¢} The Directors may appoimnt a person who 1s walling 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 must not be taken
into account in determiming the Directors who are to retire by rotation

35 The appowmntment of a Director, whether by the Chanty 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

36 A Director shall cease to hold office if he or she
() ceases to be a Director by virtue of any provision n the Companies Acts or 1s prohibited by law from being a director,
(2) 15 disquahified from acting as a Trustee by virtue of section 72 of the Charities Act 1993 (or any slatutory re-enactment or

modification of that provision),

3 ceases to be a member of the Charity,
[C)) becomes incapable by reason of mental disorder, illness or mjury 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 Directors will remam 1n office when the notice of

resignation Is to take effect), or

(6) 15 absent without the permussion 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
37 The Directors must not be paid any remuneration unless 1t1s authonised by Article 6

PROCEEDINGS OF DIRECTORS

38 (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 1f requested to do so by a Director

4) Questions anising at a meeting shall be decided by a majonity of votes

39 (1) No decision may be made by a meeting of the Directors unless a quorum 1s present at the ime the decision 15
purported to be made

{2) The quorum shall be two or the number nearest to one third of total number of Directors, whichever ts the greater or such larger

number as may be decided from time to time by the Directors

(3) A Darector shall not be counted in the quorum present when any decision 15 made about a matter upon which that Director 1s not
entitled to vote
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40 If the number of Directors 15 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

41 48] The Directors shall appomt a Director to chair their meetings and may at any ume revoke such appointment

(2) If no-one has been appointed to chair meetings of the Directors or 1f the person appointed 15 unwilling to preside or 1s not present
within ten minutes after the ime 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 the articles
or delegated to hum or her by the Directors

42 (1) A resolution in writing agreed by a simple majority of all the Directors entitled to receive notice of a meeting of
Durectors or of a committee of Directors and to vote upon the resolution shall be as valid and effectual as 1f it had been passed at a meeting
of the Directors or (as the case may be) a commuttee of Directors duly convened and held provided that

(a) a copy of the resclution 1s sent or submitted to all the Directors elhigible to vote, and

(b) a simple majorty of Directors has signified its agreement to the resolution i an authenticated document or
documents which are received at the registered office within the penod of 28 days beginming with the circulation date

) The resolution i wniting may compnse several documents contamning the text of the resolution 1n like form to each of which one
or more Dhrectors has signified thewr agreement

DELEGATION

43 (1) The Directors may delegate any of their powers or functions to a commuttee of two or more Directors but the terms of
any delegation must be recorded 1n the minute book

2) The Directors may impose conditions when delegating, including the conditions that
(a) the relevant powers are to be exercised exclusively by the committee to whom they delegate,

{b) no expenditure may be mcurred on behalf of the Charnity except in
accordance with a budget previously agreed with the Directors

3 The Directors may revoke or alter a delegation

@) All acts and proceedings of any committees must be fully and promptly reported to the Directors

DECLARATION OF THE DIRECTORS® INTERESTS

44 A Drrector must declare the nature and extent of any interest, direct or indirect, which she has in a proposed
transaction or arrangement with the Chanty or in any transaction or arrangement entered into by the Chanity which has not previously been
declared A Durector must absent himself or herself from any discussions of the Directors in which 1t 1s possible that a conflict will arise
between tus or her duty to act solely i the nterests of the Chanty and any personal mnterest (including but not limited to any personal
financial interest)

CONFLICTS OF INTEREST

45 () If a conflict of interest anises for a Director because of a duty of loyalty owed to another organisation or person and
the conflict 1s not authonised by virtue of any other provision n the articles, the unconflicted Directors may authorise such a conflict of
nterests where the following conditions apply

(a) the conflicted Director 1s absent from the part of the meeting at which there 1s discussion of any arrangement or transaction
affecting that other ergamisation or person,
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(b} the conflicted Director does not vote on any such matter and 15 not te be counted when considenng whether a quorum of
Dnrectors 15 present at the meeting, and

() the unconflicted Directors consider it 1s 1n the interests of the Chanity to authonse the conflict of interests in the circumnstances
applying

(2) In this aricle a conflict of interests ansing because of a duty of loyalty owed to another organisation or person only refers to such a
conflict which does not mnvolve a direct or indirect benefit of any nature to a Director or to a connected person

VALIDITY OF DIRECTORS’ DECISIONS

46 (1) Subject to Article 46(2) all acts done by a meeting of Directors, or of a committee of Directors, shall be valid
notwithstanding the participation 1n any vote of a Director

(a) who was disquabfied from holding office,

(b) who had previously retired or who had been obliged by the constitution to vacate office,

(c) who was not entitled to vote on the matter, whether by reason of a conflict of interest or otherwise,

1f without

(d) the vote of that Director, and

(¢} that Director bemng counted 1n the quorum,

the decision has been made by a majonity of the Directors at a quorate meeting
{2) Article 46(1) does not permit a Director or connected person to keep any benefit that may be conferred upon him or her by a
resolution of the Directors or of a commuttee of Directors 1f, but for paragraph 46(1), the resolution would have been voad, or 1f the Director
has not complied with article 44
SEAL
47 If the Chanity has a seal 1t must only be used by the authonty of the Directors or of a commtiee of Directors

authonsed by the Directors The Directors may determuine who shall sign any instrument to which the seal 15 affixed and unless otherwise so
determined 1t shall be signed by a Director and by the secretary or by a second Director

MINUTES
48 The Directors must keep munutes of all
(1) appomtments of officers made by the Directors,
(2) proceedmgs at meetings of the Charnity,
3) meetmgs of the Directors and commuttees of Directors including
(a) the names of the Directors present at the meeting,
(b) the decisions made at the meeungs, and
(c) where appropnate, the reasons for the decisions
ACCOUNTS
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49 (1) The Directors must prepare for each financial year accounts as required by the Compamies Acts The accounts must be
prepared to show a true and fair view and follow accounting standards 1ssued or adopted by the Accounting Standards Board or its
successors and adhere to the recommendations of applicable Statements of Recommended Practice

(2) The Directors must heep accounting records as required by the Companies Acts

ANNUAL REPORT AND RETURN AND REGISTER OF CHARITIES

50 (1) The Directors must comply with the requirements of the Charities Act 1993 with regard to the
(ay the transmmission of the statements of account te the Chanity,
{b) the preparation of an annual report and its transmission to the Commission,
(©) the preparation of an annual return and 1ts transmission to the Commssion
@ The Directors must notify the Commussion promptly of any changes to the Charity's entry on the Central Register of Chanties

MEANS OF COMMUNICATION TO BE USED
51 (1} Subject to the Articles, anything sent or supplied by or to the Chanty under the articles may be sent or supplied in any way in
which the Companies Act 2006 provides for documents or information which are authorised or required by any provision of that Act to be
sent or supplied by or to the Chanty
{2) Subject to the articles, any notice or document to be sent or supplied to a Director in connection with the taking of decisions by Directors
may also be sent or supplied by the means by which that Director has ashed to be sent or supplied with such netices or documents for the
time being
52 Any notice to be given to or by any person pursvant to the articles
[§3] must be in wniting, or
) must be given using electronic commumications
53 0 The Chanty may give any nolice lo 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 1t at the address of the member, or

)} by giving 1t 1n electromic form to the member's address

{2) A member who does not register an address with the Chanty or who registers only a postal address that 15 not within the United
Kingdom shall not be entitled to receive any notice from the Chanity

54 A member present in person at any meeting of the Charnty shall be deemed to have recerved notice of the meeting and
of the purposes for which it was called

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

2) Proof that an electronic form of notice was given shall be conclusive where the Company can demonstrate that 1t was
properly addressed and sent, 1n accordance with section 1147 of the Companies Act 2006

3) In accordance with section 1147 of the Companies Act 2006 notice shall be deemed to be given

(a) 48 hours afier the envelope containing it was posted, or
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(b) i the case of an electronic communtcation, 48 hours after 1t was sent

INDEMNITY
56 {1) The Charity may indemmfy a relevant Director against any hiability incurred by him or her or it 1n that capacity, to

the extent permitted by sections 232 to 234 of the Companies Act 2006

(2) In this articte a “relevant Director” means any Director of former Director of the Chanty

RULES

57 (1) The Directors may from time to time mahke such reasonable and proper rules or bye-laws as they may deem necessary or
expedient for the proper conduct and management of the Chanity

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

{a) the admission of members of the Chanty (including the admission of orgamisations 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 i 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 or purposes,

(d) the procedure at general meetings and meetings of the Directors in so far as such procedure 15 not regulated by the Act
or by these Articles,
(e) generally, all such matters as are commonly the subject matter of Company rules
(3} The Chanty in general meeting has the power to alter, add to or repeal the rules or bye-laws
4) The Dhrectors must adopt such means as they think sufficient to bring the rules and bye-laws to the notice of members of the
Chanity
(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 contamed 1n the articles
DISSOLUTION

58(1) The members of the Charity may at any time before, and 1 expectation of, its dissolutien resolve that any net assets of the
Chanity afier all its debts and liabiliies have been paid, or provision has been made for them, shall on or before the dissolution of the Charnty
be apphied or transferred 1n any of the following ways

(a) directly for the Objects, or
(b) by transfer to any chanty or charities for purposes simlar to the Objects, or
(c) to any chanty for use for particular purposes that fall within the Obyects

{(2) Subject to any such resolution of the members of the Chanty, the Directors of the Chanty may at any time before, and in expectation of,
its dissolution resolve that any net assets of the Charnity after all its debts and liabilities have been paid, or provision made for them, shall on
dissolution of the Chanity be apphed or transferred

(a) directly for the Objects, or
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(b) by transfer to any charity or chanities for purposes similar to the Objects, or
{c) to any chanty or chanities for use for particular purposes that fall within the Objects
(3) In no circumstances shall the net assets of the Charity be paid to or distributed among the members of the Chanty (except to a member

that 15 1tself a chanty) and if no resolution i accordance with article 58(1) 1s passed by the members or the Directors the net assets of the
Charity shall be applied for chantable purposes as directed by the Count or the Commuission
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