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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8940364

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

AIRFIELDS OF BRITAIN CONSERVATION TRUST

1s this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by guarantee, and the situation of
1ts registered office is in England/Wales

Given at Companies House on 14th March 2014
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In accordance with

Section 9 of th
e INOT o
Application to register a company Companies House
oco3ITH | YD
A fee 1s payable with this form
Please see ‘How to pay’ on the last page
< What this form s for What this form i1s NOT
You may use this form to register a You cannot use this form
private or public company a limited liabihity partner.
this, please use form 1L |
*A33LV
13/0312014 #328
COMPANIES HOUSE
Part 1 Company details

Company name

To check if a company name 1s available use our WebCHeck service and select
the "Company Name Availability Search’ option

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company
name in full @

For official use

'AIRFIELDS OF BRITAIN CONSERVATION TRUST

|
1Blgiulolslohyl

< Filling in this form
Please complete in typesenpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Buplicate names are not permitted
A list of registered names can
be found on our website. There
are various fules that may atect
your chotce of name More
informatron on this 1s available in
our gutdance bookiet GP1 at
www companieshouse gov uk

Company name restrictions o

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

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

@ Company name restrictions
A list of sensitive or restricted
waords or expressions that require
consent can be found i our
guidance booklet GP1 at
www companieshouse gov uk

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

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

[ | confum that the above proposed company meets the conditions for

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
speafic requirements are eligible
1o apply for this For more details,
please go to our website

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

exemption from the requirement to have a name ending with "Limited’, Www companieshouse gov uk
'‘Cyfyngedig’ or permitted alternative
Company type®
O Company type

[f you are unsure of your company's
type, please go to our website

£1  Public imited by shares www companieshouse gov uk
]  Pnvate hmred by shares
2] Pnvate imited by guarantee
{1 Pnvate unhmited with share capital
[ ] Pnvate unlimited without share capital
CHFPOOQO
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INO1

Application to register a company

Situation of registered office o
Please tick the appropnate box befow that descnbes the situatton of the ﬂgeg'stered office "
office (only one box must b : Nery camparny must have a
propo;ed ; eg:tersdw | ce {only one ust be vcked) registered office and this 15 the
[/l  England and Wales address to which the Regustrar wall
] wales send correspondence
(J Scotland For England and Wales compantes,
[ Northern Ireland the address must be m England or
Wales,
For Welsh, Scottish or Northem
Irefand compantes, the address must
be in Wales, Scotland or Northem
treland respectively
Registered office address @
Please give the registered offtce address of your company. ORegistered office address
You must ensure that the address
Bulding name/number [20-22 shown in this section 15 consistent
with the situation mdicated in
Street |BEDFORD ROW section A5
You must provide an address in
England or Wales for compantes to
Past town LONDON be registered in England and Wales
You must provide an address i
County/Region ’ Wales, Scotland or Northern Ireland
Postcode IW |C I 1 ] R ! I 4 l J ' S for compamies to be registered in
Wales, Scotland or Northern Ireland
respectively
Articles of association ©
Please choose one option only and tick one box only, © For detalls of which company type
- - can adopt which mode! articl
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please g% to our website &
only one box. www companieshouse.gov uk
[J  Pnvate imited by shares
[J  Povate imited by guarantee
]  Public company
Option 2 ! wish to adopt the following model articles with additional and/or amended
provistons. | attach a copy of the additional andfor amended provision{s). Piease
tick only one box
[J  Pavate limited by shares
(J  Pnvate limited by guarantee
[]  Public company
Option 3 ] 1 wish to adopt entirely bespoke articles. | attach a copy of the bespoke
artrcles to this apphcation
m Restricted company articles®
Please tick the box below if the company's artides are restricted @ Restricted company articles
D Restncted company articles are
those contatning provision for
entrenchment For more detals,
please go to our wehsite*
www companieshouse gov,uk
CHFPOOO
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Application to register a company

Part 2 Proposed officers

two directors, ane of which must be an indwidual,

For private companies the appointment of a secretary 1s optronal, however, if you do deade to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private compantes must appoint at least one director who Is an individual. Public companies must appoint at least

For a secretary who is an individual, go to Secteon B1; For a corporate secretary, go to Section C1; For a
director who is an individual, go to Section D1, For a corporate director, go to Section E1.

Secretary
m Secretary appointments ©
Please use this section to hst all the secretary appointments taken on formation, | @ Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corporate secretary

appamtments, please complete

Title* MRS saction C1-C5 instead of
section B

Full forename(s) I‘TYNDA ELIZABETH Additronal appointments
i you wish to appoint more

Sumame [EOXON than gne secretary, please use

Former name(s) ® I the ‘Secretary appointments
continuation page

r @ Former name(s)

Please provide any prewious 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,

E Secretary's service address ©

Bmldlng namelnumberITHE COMPANY'S REGISTERED OFFICE © Service address

Street

Post town

County/Region

T

Postcode

[T rrrrr

|
Country r

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

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

of secretanes s the company’s
registered office

if you prowide your residential
address here it will appear on the
public record

Signature @

mnsent to act as secretary of the proposed company named in Section At

Signature gnalure

X X

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

CHFPOO0
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Apphication to register a company

Corporate secretary

Corporate secretary appointments @

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

Name of corporate I—v

body/firm I

Butlding name/number |

Street

Post town

County/Region

EEEEEEN

Postcode

Country

r——y vy e — iy e} ey

@ 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 1s 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 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 secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 15 kept (induchng the
relevant state} and the registration number in that register

Wheye the company/

firm is registered © I

Registration number !

@ EEA
A full hst of countrres of the £EA can
be found 1n our guidance
www companieshouse govuk

© 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 iaw by
which it 1s govemed f applicable, please also give details of the register in which
it 15 entered {including the state) and its registration number in that register,

Legal form of the

or firm

corporate body ll
Governing law |

If apphcable, where

the company/firm 15
registered @ l

Registration number

©Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must also prowvide its number in
that register

Signature

‘ 1 consent to act as secretary of the proposed company named in Section A1,

©Signature
The person named above consents

Stgnature Sigraturs to act as corporate secretary of the
X x proposed company
CHFPO0O
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Director

INOT

Application to register a company

1|

Director appointments @

Please use this sectron to hist al the director appointments taken on formation.
For a carporate director, complete Sections E1-E5.

Title* IMR

Full forename(s)  |KENNETH PEACOCK

Surmame IBANNERMAN

Former namels)®

Comied

Nationahty BRITISH

Date of birth fofe [v[® [1[9e 3

Business occupation
{if any) @

PRIVATE INVESTOR, AUTHOR AND COMPANY DIRECTOR

O Appomntments
Private companies must appomt
at least one director who ts an
indmdual Public companies must
appoint at least two directors, one of
which must be an indwadual

@ 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 busmness purposes.

@ Country/State of residence
This 1s i respect of your usual
residential address as stated m
section D4

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

Additional appointments

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

02|

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 ﬁ-iE COMPANY'S REGISTERED OFFICE

Street r
r
Post town [
County/Region |
Postcode T rrrrri
Country [

O Service address
This 15 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’ of yous service
address will be recorded in the
propesed company's register of
directors as the company’s registered
office

If you provide your restdential
address here 1t will appear on the
public record

03

Signature ©

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

Signature

Stgnature

@ Signature
The person named above consents
1o act as dwector of the proposed
company

CHFPGOO
05/12 Version 5 0




Director

INO1

Application to register a company

o1}

Director appointments ©

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

Title® Ms

Full forename(s) ‘JILL ANN

Sumame |BROWN

Former namefs)®

ComB

Nationality BRITISH

Date of birth l"‘l ’T !"‘TF’I 'TIT!T’FF

Business occupation
(ifany)®

COMPANY DIRECTOR

O Appomtments
Private compantes must appomnt
at least one director who 15 an
ndrmdual Pubhc companies must
appoint at least two directors, one of
which must be an indnadual

@ Former name(s)
Please provide any previous names
which have been used for busmess
purposes n the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of restdence
This is in respect of your usual
residential address as stated in
Sectron D4

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

Additional appointments

If you wish to appont more than
one director, please use the 'Director
appointments’ contmuation page

o2

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 [THE COMPANY'S REGISTERED OFFICE

Street [
]
Post town {
County/Regian
PostcodeA Ir I_[_r—f_rrr—

@ Service address
This 15 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 i the
proposed company's register of
directors as the company’s registered
office.

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

Signature @

Fconsent to act as director of the proposed company named in Section A1. 0 Signature
The person named above consents
Signature signature ) to act as director of the proposed
X (i Brows x| =
CHFPOOO
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In accordance with

INO1 — continuation page

Section 9 of the

Companies Act 2006 Application to register a company

Director

Director appointments @

Please use this section to hst all the directors of the company. O Appointments
For a corporate director, complete Sections E1-E5. Private compantes must appaint

at least one director who 1s an

Title* [MRS indwidual Public compantes must
appotnt at least two directors, one of

Full forename(s) l LYNDA ELIZABETH which must be an indmdual

© Former name(s)

Surname COXON Please provide any previous names
which have been used for business

Former name(s)@ purposes in the last 20 years.
Marned women do not need to give
former names unless previously used

Country/State of UK for business purposes.

residence © ® Country/State of residence

Nationality BRITISH This 15 in respect of your usual
residentizl address as stated in

Date of birth | | 1 !'"4 |y1 [’9 !'7 "'5 Sectian D4

Bustess accupation CHARTERED SECRETARY O Business occupation

f Py If you have a busmess occupation,
(if any) please enter here If you do not,

please feave blank

Director's service address @

Please complete the service address below. You must atso fill i the director’s
usual residential address in Section D4,

Bullding namelnumberl THE COMPANY'S REGISTERED OFFICE

Street r

|

Post town 1

O 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 regster of
directors as the company’s registered

County/Region r office
Postcode ] [ ! ' [ ! ] l If you provide your residential
address here it will appear on the
Country public record
m Signature @
1 consent to act as director of the proposed company named in Section A1. O Signature
The person named above consents
Signature Signature to act as director of the proposed
x y comparny
CHFPOQO

05/12 Version 5 0




INOT

Application to register a company

Corporate director

Corporate director appointments ©

fPlease use this section to list all the corporate directors taken on formation

Name of corporate |

body or firm |

Building name/number |

Street

County/Region

Postcode

ENREREN

|
|
Post town [
|
|
Country |

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

Registered or principal address
This 15 the address that will appear
an the public record This address
must be a phystcal location for the
delivery of documents 1t cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotand) 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 E4 only

EEA companies ®

Please gve details of the register where the company file is kept (including the
relevant state) and the registration number tn that register.

Oge
A full ist of countnes of the EEA can
be found 1n our gwdance

-

Where the company/ www companieshouse.gov uk
firm 15 registered © | @ This 15 the register mentioned in
Article 3 of the First Company Law
Registration number ‘ Owrective (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and thelaw by  |@Non-EEA

which it1s governed {f applicable, please also give details of the register in which
it1s entered (including the state} and its registration number in that register

Legal form of the

or firm

corporate body {
Governing law I

If applicable, where

the company/firm s
registered ®

If applicable, the
registration number

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that reguster

Signature ©

| consent to act as dwector of the proposed company named in Section At. ©Signature
The person named above consents
Signature
aignature to act as carporate director of the
X X | proposed company
CHFPQOO
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INO1

Application to register a company

Part 3 Statement of capital

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

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 15 in steding, 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
i | | E
| i | | E
| Totals | ’ £
Share capital in other currencies
Please complete the table below to show any dass of shares held n other currencies.
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any) unpaid Nurmber of shares @ Aggregate nominal value ©
{E g Ordnary/Preference etc } each share © on each share
Totals
Currency {
Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominal value ©
{E g OrdinaryiPreference etc) each share © on each share @
Totals

E Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

Total aggregate
nominal value ®

O Total aggregate nom:nal value
Please Iist total aggregate values in
different currencies separately For
example. £100 + €100 + $10etc

© Including both the nominal value and any

© Number of shares issued muftiphed by
share premium

nominal valve of each share

Continuation Pages

© Total number of issued shares in this class. page if necessary

Please use a Statement of Capital continuation

CHFPOOO
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INO1

Application to register a company

-

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

Please give the prescnbed particulars of nights attached to shares for each dass
of share shown in the statement of capital share tables in Sections F1 and F2

(lass of share

©Prescnibed particulars of nights
attached to shares

The particulars are
a particulars of any vohing nights,

Prescnbed particulars
O

including nghts that anse only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, to partiaipate
in a distnbution,

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

d whether the shares are to be
redeemad or are hiable to be
redeemed at the option of the
company or the shareholder and
any terms or condittons relating
10 redemption of these shares

A separate table must be used for
each dlass of share

Continuation pages

Please use the next page or a
‘Statement of Capital {Prescrnibed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOQO
05/12 Version 50




INO

Application to register a company

Class of share

Prescnbed particutars
o

©Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nghts,
mduding nghts that anse only in
certaln cifcumstances,

b particulars of any nghts, as
respects dvidends, to particpate
m a distnbution,

¢ particulars of any nghts, as
respects capital, to partiopate 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 concitions relating
to redemption of these shares.

A separate table must be vsed for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescribed particulars of nghts
attached to shares)’ continuation
page If necessary

CHFPOOOD
0512 Version 50
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Application to register a company

Initial shareholdings

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

Please complete the detatls below for each subscrber

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

subscnbers’ usual residential address

Imtia! shareholdings
Please list the company’s subscribers
m alphabetical order

Please use an ‘Intial shareholdings’
continuation page if necessary

Subscriber's detals

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (f any}
unpaid

Amount paid

Name

Address

Hame

Address

HName

Address

Name

Address

Name

hddes

CHFPOOO
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
2 No Go to Part 5 {Statement of complhiance)

o]

Subscribers

Please complete this section if you are a subscnber of a company limited by
guarantee, The following statement 1s being made by each and every person
named below

1 confirm that if the company ts wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and habthtres of the company contracted before i
cease to be a member;
- payment of costs, charges and expenses of winding up, and,
adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below,

Subscriber's details

Forename(s} @ KENNETH PEACQCK

Surname @ BANNERMAN

Address ® THE COMPANY'S REGISTERED OFFICE
Postcode HEREREEN

Arount guaranteed @ ‘21 00

Subscriber's details
Forename(s) @ JILL ANN
Surname @ BROWN
Address © THE COMPANY'S REGISTERED OFFICE
Postcode | [_‘[—]—[_I—l—[—

Amount guaranteed @ [£1 00

Subscriber’s details

Forename(s) © LYNDA ELIZABETH

Surname © COXON

Address @ THE COMPANY'S REGISTERED QFFICE
e[ [ [T

Amount guaranteed @ [£1 00

O Name
Please use capital letters

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

© Amount guaranteed
Any valid currency 15 permitted

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

CHFPOQO
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Application to register a company

Subscriber’s details

Forename(s) @

Surname ©

Address @

Postcode |—|—r|——|_|_[_

Amount guaranteed @ !

Subscriber's details

Forename(s) @

Surname ©

Address @

Postcode Trrrrirr

Amount guaranteed® r

Subscriber's details

Forename(s) @

Sumame ©

Address @

Postade (T rrrrr

Amount guaranteed ©® r

Subscriber’s details

Forename(s) @

Surname ©

Address @

o [ [ [T T [

Amount guaranteed © r

Subscriber’s details

Forename(s) ©

Surname ©

Address ©

i T

Amount guaranteed @ r

© Name
Please use capital letters

@ Address

restdential address

© Amount guaranteed

Continuation pages
Please use a ‘Subscnbers’

CHFPOOO
05/12 Version 50

The addresses in this section will
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies.

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

+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)

2 Yes Go to Section H2 (Statement of comphance delivered by an agent).

Statement of compliance delivered by the subscribers©

Please complete this section if the application 15 not delivered by an agent
for the subscribers of the memorandum of association

I confirm that the requirements of the Companies Act 2006 as to regrstration
have been comphied with

Subscriber's stgnature | Siantue
Subscriber’s signature | Sianaure x
X .
ML BIowsa
Sugnature

Subscnber's signature

X X

Subscnber's signature

Signature

Subscnber’s signature

Signaturs

Subscnber's signature

Signature

X X

Subscnber's signature

Sigrature

X X

Subscnber's signature

Signature

Q Statement of comphance
delivered by the subscribers
Every subscniber to the
memorandum of assoctation must
sign the statement of comphance

CHFPOOO
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Application to register a company

Subscnber's signature |-Sanaure Continuation pages
X x Please use a ‘Statement of
comphance delivered by the
subscnibers’ continuation page if
more subscnbers need to sign
Subscnber’s signature | Signaure
Subscriber's signature | Simatre
Subscriber's signature | Sismatre
w Statement of compliance delivered by an agent
Please complete this section if this application 1s delivered by an agent for
the subscnbers to the memorandum of association,
Agent's name
Building name/number
Street ,
Post town r
County/Region r
Postcode T rrrri1r
Country I'
| confirm that the requirements of the Companies Act 2006 as to registration
have heen comphied with.
Agent's signature Sigane
CHFPOOO
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Application to register a company

H Presenter information

mmportant information

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

Comactrame | | |OY EGERTON-VERNON

|

Company mamt AIGEL HARRIS & PARTNERS

Address ) AK WALK

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

How to pay

A fee 1s payable on this form

Make chegques or postal orders payable to
‘Companies House', For information on fees, go
to: www companieshouse gov uk

| LE MONT FALLU

‘ [E Where to send

! Posttown ST PETER You rmay return this form to any Companies House

Comfegln_ y=poe address, however for expediency we advise you to
_ return it to the appropriate address below:

= [ [E T

[mw CHANNEL ISLANDS

[Dx

["""'“"' 01534 761 180

menificate

We will send your certificate to the presenters address
(shown above) or if mdicated to another address
shown below

O At the registered office address (Grven in Section A6}
O At the agents address {(Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following-

[ You have checked that the proposed company name is
available as well as the vanous rules that may affect
your choice of name More imformation can be found
in guidance on our website

3 If the name of the company 15 the same as one

already on the register as permitted by The Company

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 (untess part of a

full service address}, DX or LP (Legal Post in Scotland)

number

The document has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the Memorandum of Assaciation.

You have enclosed the correct fee.

oo

Ooon

For companies registered in England and Wales:
The Registrar of Compamies, Companies House,
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Compamies Acts 1985 to 2006

Company liinmited by guarantee

MEMORANDUM OF ASSOCIATION
of

AIRFIELDS OF BRITAIN CONSERVATION TRUST

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

Name of each subscriber Authentication by each subscriber

KENNETH PEACOCK BANNERMAN Comitls Procock Bavms

JILL BROWN W{ Bm

LYNDA COXCN

pate (O Mardh~ Lol




Companies Acts 1985 to 2006

Company limited by guarantee

ARTICLES OF ASSOCIATION OF

AIRFIELDS OF BRITAIN CONSERVATION TRUST

1 Objects
11 The Objects of the Charity are.

(1) To advance the education of the public n the history of Bnitish airfields and
1n particular but not exclusively by

(a} The estabhshment and support of museums and interpretation

centres,

{(b) The preservation of the historical details and records of arfields;

{c) The erection of memonrals at sites of National and histoncal
importance, and

(d) To promote research for the public benefit;

(2) To further such other exclusively chantable objects as the Trustees
determine from time to time

12 This provision may be amended by special resolution but only with the pror
written consent of the Commission

2 Powers

21 The Chanty has the following powers, which may be exercised only 1n pramoting
the Objects.

{1) to prowvide advice cr information,

(2) tocarry out research,

(3) to co-aperate with other bodies;



(4)

(3)

(6)

{7)

(8)

(9)

(10}

(11)

(12)

to support, admimister or set up other chanties;

to accept gifts and to raise funds (but not by means of taxable trading},

to borrow money,

to give secunty for toans or other obligations (but only 1n accordance with
the restrictions imposed by the Charities Act),

to acquire or hare property of any kind,

to let or dispase of property of any kind (but only 1 accordance with the
restrictions i/mposed by the Chanties Act),

to set aside funds for special purposes or as reserves against future

expenditure,

to deposit or invest 1ts funds 1n any manner (but to invest only after
obtaiming such advice from a financial expert as the Trustees consider
necessary and having regard to the suitability of investments and the need
for diversification),

to delegate the management of investments to a financial expert, but only
on terms that:

(a) the mvestment policy 1s set down 1n wnting for the financial expert

by the Trustees,

(b) timely reports of all transactions are provided to the Trustees,

(c) the performance of the investments 1s reviewed regularly with the
Trustees,

(d) the Trustees are entitled to cancel the delegation arrangement at

any time,

(e} thenvestment policy and the delegation arrangement are reviewed
at least once a year,
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3.2

33

(f)  all payments due to the financial expert are on a scale or at a level
which 15 agreed 1n advance and are notified promptly to the Trustees

on receipt, and

(g) the financial expert must not do anything outside the powers of the
Chanty;

{13) to arrange for investments ar other property of the Chanty to be held 1n the
name of a nominee company acting under the direction of the Trustees or
controlled by a financial expert acting under their instructions, and to pay
any reasonable fee required;

(14) to deposit documents and physical assets with any company registered or
having a place of business in England or Wales as custodian, and to pay any

reasonable fee required,

(15) to nsure the praperty of the Chanty against any foreseeable nsk and take

out other 1nsurance policies to protect the Chanty when required,

(16) subject to Article & 3, to employ paid or unpaid agents, staff or advisers,

{17} to enter into contracts to provide services to or on behalf of other bodies,

(18) to establish or acquire subsidiary compamies;

{19) to do anything else within the law which promotes or helps to promote the
Objects.

The Trustees

The Trustees as charity trustees have contral of the Chanty and 1ts property and
funds,

The subscribers to the Memorandum {being the first Members) are also the first
Trustees Subsequent Trustees are elected by the Members or co-opted by the
Trustees 1n accordance with article 3 9

The Trustees when complete consist of at least three and not more than five
persons who being indwiduals are over the age of 18, all of whom must support
the Objects. If any Trustee s a corporate body 1t must act through a named
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3.5

3.6
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3.8

representative whose cantact details are notified to the Trustees and there must

be at least one wndvidual Trustee

A Trustee may not act as a Trustee unless he/she

(1) 15 a Member; and

{2) has signed a wntten declaration of willingness to act as a chanity trustee of
the Chanty

Subject to article 3.8 the Settlor 1s entitled to hold office as a Trustee for life

Subject to articles 3.5 and 3.8 the Trustees are entitled to hold office for the
following periods from the date of this deed-

LYNDA COXON 1 year
JILL BROWN 2 years

The Settlor and after his ifetime or retirement as a trustee the Trustees may
reappont a retinng Trustee who 1s eligible under Article 3 3 at the end of the
term of office for a term of 3 years

Trustee’s term of office as such automatically terminates if he/she.,

{1) s removed by the Settlor;

(2) s disqualified under the Chanties Act from acting as a chanty trustee,

(3) s ncapable, whether mentally or physically, of managing his/her own
affairs;

{4)  (exceptn the case of the Settlor) 1s absent without notice from three
consecutive meetings of the Trustees and 1s asked by a majonty of the
other Trustees to resign, or

(3) resigns by written notice to the Trustees (but only 1f at least two Trustees

will reman in office), or

(6) (after the bifetime or retirement of the Settlor) 1s removed by the Members

at a general meeting under the Companies Act
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4.1

4.2

43

4.4

4.5

46

47

The Settlor and after his Lifetime or retirement as a trustee the Trustees may at
any time co-opt any individual who 1s eligible under Article 3 3 as a Trustee to fill
a vacancy 1n their number or (subject to the maximum number permitted by
Article 3 3) as an additional Trustee, but a co-opted trustee holds office only for

one year

A techmical defect in the appointment of a Trustee of which the Trustees are

unaware at the time does not invalidate decisions taken at a meeting

Trustees’ proceedings

The Trustees must hold at least one meeting each year.

A quorum at a meeting of the Trustees 1s at least three or one third of the

Trustees (If greater)

A meeting of the Trustees may be held either 1n person or by suitable
electronic means agreed by the Trustees in which all participants may
communtcate with all the other participants but at least one meeting in each year

must be held n person

The Chairman or (of the Chairman 15 unable or unwiting to do so) some other
Trustee chosen by the Trustees present presides at each meeting

Any 1ssue may be determined by a simple majonty of the votes cast at a meeting,
but a resolution in wnting agreed by all the Trustees (other than any Conflicted
Trustee who has not been authonsed to vote) 15 as valid as a resolution passed at
a meeting For this purpose the resclution may be contained 1n more than one
document

Every Trustee has one vote on each 1ssue but, n case of equality of votes, the
chairman of the meeting has a second or casting vote,

A procedural defect of which the Trustees are unaware at the time does not

invalidate decisions taken at a meeting.

Trustees' powers
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5.3
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5.6

5.7
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5.9

61

The Trustees have the following powers 1n the admimstration of the Chanty 1
their capacity as Trustees

To appoint (and remove) any person (who may be a Trustee) to act as Secretary 1n
accordance with the Companes Act

To appoint from among their number a Treasurer and other honorary officers
and, after the lifetime of the Settlor, a Chairman.

To delegate any of their functions to commttees consisting of two or more
individuals appointed by them. At least one member of every committee must be
a Trustee and all proceedings of committees must be reported promptly to the
Trustees,

To make standing orders consistent with the Memorandum, the Articles and the

Compames Act to govern proceedings at general meetings.

To make rules consistent with the Memorandum, the Articles and the Companmes

Act to govern their proceedings and proceedings of committees.
To make regulations consistent with the Memorandum, the Articles and the
Companies Act to govern the admimstration of the Chanty and the use of 1ts seal

(1f any)

To establish procedures to assist the resotution of disputes or differences within
the Chanty.

To exercise 1n their capacity as Trustees any powers of the Charity which are not

reserved to them in their capacity as Members,

Benefits and Conflicts

The property and funds of the Charty must be used anly for promoting the
Objects and do not belong to the Members but

Subject to comphance with Article 6.4;

(1)  Members (being Trustees) and Connected Persons may be paid interest at a
reasonable rate on money lent to the Chanty;
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6.3

64

{2) Members (being Trustees) and Connected Persons may be paid a reasonable

rent or hiring fee for property let or hired to the Chanty

A Trustee must not receive any payment of money or other material benefit

{whether directly or indirectly) from the Chanty except:

(1) as mentioned 1n Articles 6 1 or 6 3,

(2} resmbursement of reasonable out-of-pocket expenses (including hotel and

travel costs) actually incurred in runnming the Chanty,

(3}  the benefit of indemmity insurance as permitted by the Chanties Act,

(4} anindemmty in respect of any habilities properly incurred in running the
Chanty {including the costs of a successful defence to cnminal

proceedings),

(5) n exceptional cases, other payments or benefits (but onty with the
written consent of the Commission 1n advance and where required by the

Companies Act the approval or affirmation of the Members)

No Trustee or Connected Person may be employed by the Chanty except 1n
accordance with Article 6.2(5), but any Trustee or Connected Person may enter
nto a written contract with the Charnty, as permitted by the Chanties Act, to
supply goods or services n return for a payment or other matenal benefit but only
if

{1}  the goods or services are actually required by the Chanty, and the Trustees
decide that it 15 1n the best interests of the Chanty to enter into such a
contract;

{2) the nature and tevel of the remuneration 1s no more than 1s reasonable in
relation to the value of the goods or services and 1s set 1n accordance with

the procedure w Article 6 4; and

(3) no more than half of the Trustees are subject to such a contract in any

financial year

Subject to Article 6.5, any Trustee who becomes a Conflicted Trustee n relation

to any matter must
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6.6
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(1) declare the nature and extent of s or her interest before discussion begins
on the matter,

{2) wnthdraw from the meeting for that item after providing any information
requested by the Trustees,

{3)  not be counted 1n the quorum for that part of the meeting, and

{4) be absent duning the vote and have no vote on the matter.

When any Trustee 1s a Conflicted Trustee, the Trustees who are not Conflicted
Trustees, 1f they form a quorum without counting the Conflicted Trustee and are
satisfied that 1t 1s 1n the best interests of the Chanty to do so, may by resolution
passed 1n the absence of the Conflicted Trustee authorise the Conflicted Trustee,
notwithstanding any conflict of interest or duty which has ansen or may anse for
the Conflicted Trustee, to.

(1)  continue to participate n discussions leading to the making of a decision
and/or to vote, or

(2}  disclose to a third party information confidential to the Chanty, or

(3) take any other action not otherwise authonsed which does not involve the
recept by the Conflicted Trustee or a Connected Person of any payment or
matenal benefit from the Chanty or

{4) refrawn from taking any step required to remove the conflict.

This provision may be amended by special resolution but, where the result would

be to permit any matenal benefit to a Trustee or Connected Person, only with the

prior written consent of the Commission

Records and Accounts

The Trustees must comply with the requirements of the Compames Act and of the
Charities Act as to keeping records, the audit or independent examination of
accounts and the preparation and transmission to the Registrar of Companies and
the Commussion of information reguired by law including,
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(1) annual returns;

(2) annual reports, and

(3) annual statements of account

The Trustees must also keep records of

(1) all proceedings at meetings of the Trustees,

{2} all resolutions n writing,

(3) all reports of committees, and

(4) all professional advice obtained

Accounting records relating to the Chanty must be made available for inspection
by any Trustee at any time during normal office hours

A copy of the Chanty's constitution and latest availlable statement of account
must be supplied on request tc any Trustee Copies of the latest accounts must

also be supplied n accordance with the Chanties Act to any other person who

makes a written request and pays the Chanty’s reasonable costs

Membership

The Charity must maintain a register of Members

The subscribers to the Memorandum are the first Members.

Membership s open only to the Trustees and 15 terminated 1f the Member

concerned ceases to be a Trustee

The form and the procedure for applying for Membership 1s to be prescribed by
the Trustees

Membership 15 not transferable

10
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9.8
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The Trustees may establish different classes of Members and recogmise one or
more classes of supporters who are not Members (but who may nevertheless be
termed ‘members') and set out their respective nghts and obligations.

General Meetings

Members are entitled to attend general meetings in person or by proxy {but only if
the appointment of a proxy 15 in writing and notified to the Secretary before the

commencement of the meeting)
General meetings are called on at least 14 and not more than 28 clear days’
written notice indicating the business to be discussed and (if a special resolution

1s to be proposed) setting out the terms of the proposed special resolution

There 15 a quorum at a general meeting if the number of Members present 1n

person or by proxy 15 at least two
The chairman at a general meeting 1s the Settlor but 1n his absence or after his
lifetime 15 elected by the Members present 1n person or by proxy in his/her

capacity as a Member and not as proxy for another Member

Except where otherwise provided by the Articles or the Compames Act, every
1ssue 15 decided by ordinary resolution

Every Member present n person or by proxy has one vote on each issue

Except where otherwise provided by the Articles or the Compames Act, a written
resolution (whether an ordinary or a special resolution} 1s as valid as an equivalent
resotution passed at a general meeting For this purpose the written resalution

may be set out 1n more than one document.

Except at first, the Chanty must hold an AGM 1n every year. The first AGM must
be held within 18 months after the Charity’s incorparation

Members being Trustees must annually at the AGM:

(1}  recewe the accounts of the Chanty for the previous financial year,

(2) recewve a wnitten report on the Chanty’s activities,

14
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(3) be nformed of the retirement of those Trustees who wish to retire or who
are retiring by rotation,

(4)  subject to the powers reserved to the Settlor elect Trustees to ful the

vacances arsing,

(3)  appoint reporting accountants or auditors for the Charity,

Members may also from time to time

(1) confer on any indvidual (with tis/her consent) the honorary title of Patron,
President or Vice-President of the Charty, and

{2)  discuss and determine any 1ssues of policy or deal with any other business
put before them by the Trustees

A general meeting may be called by the Trustees at any time and must be called
within 21 days of a written request from one or more Trustees (beng Members),
at least 10% of the Membership or (where no general meeting has been held
within the last year) at least 5% of the Membership

A techmcal defect in the appointment of a Member of which the Members are
unaware at the time does not invalidate a decision taken at a general meeting or

a Wnitten Resolution

Limited Liabihty

The hability of Members 1s imited

Guarantee

Every Member promses, 1f the Chanty 15 dissolved while he/she remains a
Member or within one year after he/she ceases to be a member, to pay up to L1

towards

payment of those debts and habilities of the Charty incurred before he/she
ceased to be a Member,

payment of the costs, charges and expenses of winding up, and

19
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the adjustment of rights of contributors among themselves,

Communications

Notices and other documents to be served on Members or Trustees under the

Articles or the Compames Act may be served

(1) by hand,

(2) by post,

{3) by suitable electronic means, or

(4)  through publhication in the Chanty’s newsletter or an the Chanty’s website.

The only address at which a Member 15 entitled to recewve notices sent by post 1s
an address 1n the U K shown n the register of Members.

Any notice given 1n accordance with these Articles 1s to be treated for all purposes
as having been received:

(1) 24 hours after being sent by electronic means or delivered by hand to the

relevant address,

{2) two ctear days after being sent by first class post to that address,

(3) three clear days after being sent by second class or overseas post to that
address;

(4) mmedately on being handed to the recipient personally; or, 1f earlier,

(5) assoon as the recipient acknowledges actual receipt.

A techmcal defect n service of which the Trustees are unaware at the time does
not nvalidate decisions taken at a meeting

Dissolution

If the Chanity 1s dissolved, the assets (if any) remaining after providing for all 1ts

hiabilities must be applied 1n one or more of the following ways

17
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{1) by transfer to one or more other bodies established for exclusively
chantable purposes within, the same as or similar to the Objects,

(2) directly for the Objects or for charnitable purposes which are within or
similar to the Objects,

{3} 1n such other manner consistent with chantable status as the Commission
approves 1n wnting n advance

A final report and statement of account must be sent to the Commission

This provision may be amended by special resolution but only with the prior
written consent of the Commission

Interpretation

The Articles are to be interpreted without reference to the modet articles under
the Compames Act, which do not apply to the Chanty.

in the Articles, unless the context indicates another meaning

*AGM' means an annual general meeting of the Chanty,

‘the Articles’ means the Chanty's Articles of Association and ‘Article’ refers to a
particular Article;

‘Chairman’ means the Settlor dunng s lifetime and thereafter the chairman of

the Trustees,

‘the Charity’ means the company governed by the Articles,

‘the Charities Act’' means the Chanties Acts 1992 to 2006,

‘charity trustee’ has the meaning prescribed by the Chanties Act,

‘clear day’ does not include the day on which notice 1s given or the day of the
meeting or other event,

1A



‘the Commission’ means the Charity Commssion for England and Wales or any

body which replaces 1t;

‘the Compames Act’ means the Companies Acts 1985 to 2006,

‘Conflicted Trustee’ means a Trustee 1n respect of whom a conflict of interest
anses or may reasonably anse because the Conflicted Trustee or a Connected
Person is receving or stands to receive a benefit (other than payment of a
premium for indemnity insurance) from the Chanty, or has some separate interest
or duty 1n a matter to be decided, or 1n relation to information which 1s
confidential to the Chanty,

‘Connected Person’ means, 1n relation to a Trustee, a person with whom the
Trustee shares a common nterest such that he/she may reasonably be regarded
as benefiting directly or indirectly from any matenal benefit received by that
person, being either a member of the Trustee's family or household or a person or
body who 1s a business associate of the Trustee, and (for the avoidance of doubt)
does not include a company with which the Trustee’s only connection 1s an
interest consisting of no more than 1% of the voting nghts,

‘constitution’ means the Memorandum and the Articles and any special

resolutions relating to them;

‘custochan’ means a person or body who undertakes safe custody of assets or of
documents or records relating to them,

‘electronic means’ refers to communications addressed to specified individuals
by telephone, fax or email or, 1 relation to meetings, hy telephane canference

call or video conference,

‘financial expert’ means an individual, company or firm who 1s authonsed to give

investment advice under the Financial Services and Markets Act 2000;

‘financial year’ means the Charity’s financial year,

“firm’ includes a timited habbity partnership,

“indemmty insurance’ has the meaning prescribed by the Chanties Act,

1R



‘matenal benefit’ means a benefit, direct or indirect, which may not be financial
but has a monetary value;

‘Member’ and ‘Membership’ refer to company Membership of the Chanty,

‘Memorandum’ means the Chanty’s Memorandum of Association,

‘month’ means calendar month;

‘nominee company’ means a corporate body registered or having an established

place of business 1n England and Wales which holds title to property for another;

‘ordinary resolution’ means a resolution agreed by a simple majornity of the
Members present and voting at a general meeting or 1 the case of a wrnitten
resolution by Members who together hold a ssmpte majonty of the voting power.
Where applicable, ‘Members’ in this defimtion means a class of Members,

‘the Objects’ means the Objects of the Chanty as defined in Article 1;
‘Resolution in writing’ means a wntten resolution of the Trustees,

‘Secretary’ means a company secretary;

“Settlor” means Kenneth Peacock Bannerman

‘special reselution’ means a resolution of which at least 14 days’ notice has been
given agreed by a 75% majonty of the Members present and voting at a general
meeting or in the case of a wntten resolution by Members who together hold 75%
of the voting power. Where applicable, ‘Members’ n this defimtion means a class

of Members,

‘taxable trading’ means carrying on a trade or business in such manner or on such
a scale that some or all of the profits are subject to corporation tax,

‘Trustee’ means a director of the Chanty and ‘Trustees’ means the directors but
where a Trustee 15 a corporate body ‘Trustee’ includes where appropriate the

named representative of the Trustee;

‘wnitten’ or ‘in writing’ refers to a legible document on paper or a document

sent by electronmic means which 1s capable of being printed out on paper,

14
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‘written resolution’ refers to an ordinary or a special resolution which 1s 1n
writing,

‘year’ means calendar year.

Expressions not otherwise defined which are defined in the Compames Act have

the same meaning,

References to an Act of Parliament are to that Act as amended or re-enacted from

time to time and to any subardinate legislation made under 1t

17




