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THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SIIARE CAPITAL

MEMORANDUM OF ASSOCIATION

of 2R% 722

THE PROSPECTS TRUST

1. The name of the Company (hareinafter called "the Company*)
is The Prospects Trust.

2. The registered office of the Company shall be situate in
England and Wales.

a. The objects for which tha Company 1s established are:-

to advance the education and promote the reliel of persons who
are vulnerable and who may be at risk ol social exclusion because ol
theliyr age, physical or learning disabilities or mental health
through the provision of training and vork  opportunities in
agriculture, horticulture and related subjects and in the

principies of pgood citizenship 8o that such pavsons can
develop their physical, mental &snd gpiritual capacities and
grow to full maturity as individusls and members of society

and improve their conditionsof life.

And the Company shall have thue following powers exercisable in
furctherance of its raid objwcts but not further or otherwise,

namely:
{fa) to run an organic market pgarden to Soil Association

Standards at Snakehall arm or such other place as may be
considered desirable from time to time.

(b} to operate a contract garden maintenance service to a high
professional standard.

{c} rto promote an environment which values everyone as
individuals, encouraging self-confidence, self-esteem and a
desire to learn new skills.

{d) ¢to raise public awareness of the potential of people with
learning difficulties.

(e} to actively pursue an Egual Opportunities Policy.

(f} ro undertake or sponsor research and to promulgate the usual
resulte thereof.

{g} to coordinate and work with other agencles or bodies having
similar aims and encourage the provision and development of
appropriate support and educational services.
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{h) to promote other charitable projects relevant to and 1in
Furtherance of its said objects.

{i) to present, promote, organise, provide, manage and produce,
productions, films, broadeasts, concarts, wusical pileces,
antertainments, exhibirions, tutorials, seminars, courses and
workshops, whether on any premises of the Company or elsevhere.

{j} to procure tc be writtaen, printed, published and issuad
gratuitously or otherwlise such papers, books, pamphlets or other
documents as shall further the above objects.

(k) to draw, make, accept, endorse, discount, exccute and issue
promissory notes, bills, cheques and cocher ipstruments and to
oparate bank accounts in the name of the Company.

{l) toemploy staff and/or agents, and to make provision for the
proper remuneration of any such parsons including power to make
a1l reasonable and necessary provision for the payment of
pansions and suparannuation to or on behall of employees and
their widows widowers and other dependants.

(m) subject to such consents as may be required by law to
purchase, take on lease or in exchange, hire or otherwlse acquire
any real or personal property and any rights or privileges which
the Company may think nacessary for the promotion of its objects,
and to construct, maintain and alter any bulidings or erections
necessary for the work of the Company.

(n) subject to such consents as may be required by law to sell,
let, mortpgage, dispose of or turn to account all or any of the
property or assets of the Compsny as may be thought necessary for
the promotion of its objacts.

(e) to undertake and executa any charitable trusts which may
lawfully be undertaken by the Company and may be necessary for
its objects.

{p) subject to such consents as may be required by law to borrow
or raise money for the purposes of the Company onh such terms and
on such security %5 may be thought fit PROVIDED ALWAYS that the
Company shall undertske no permanent trading activicies in
ralsing funds to achieve its charitable objects.

(g9} to invest the monies of the Company not immediately required
for its purposes in or upon such investments, securities or
property as may be thought fit, subject nevertheless to such
conditions (if asay) and such consents (if any) as may for the
time baeling be imposed or required by law and subject also as
hereinsfter provided.

{r) to establish and support or aid in the establishment and
support of any charitable associations or institutions and to
subscribe or guarantee money for charitable purposes in any way
connected with the purposes of the Company or calculated to
furthar its objeecs.
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{s)] to recelve loans at interest or otherwlse from and toc lend
monay and give cradit to, to taske securilty for such loans oy
cradit ony person Or compeRy &5 may he necessary or convenient
for the work of the Company.

{t) rto astablish, operate and maintain or to cooperate with
others in establishing, operating and maintaining st such places
ag may bha deemed appropriate by the Company any dining and
refrashment roomg, stalls and facillities for the supply thereat
of food, drink and refreshments in furtherance of the objects
PROVIDED THAT such food, drink or raefreshments shall only be
avallable to persons participating in the activities of the

Company.
{u} to establish local branches

{v) to insure and arvrange insurance cover for and to indemnify
its officers servants voluntary workers and members from and
against all such risks as the company may {rom time to time think

fit,

{w) to do all such other lawful things as shall further any or
all of the above oblects.

PROVIDED THAT:

{1} In case the Company shall take or hold any property which
may be subject to any trusts, the Company shall only deal with
or invest the same in such a manner as allowed by law, having
regard to such trusts.

{2) The objects of the Company shall not extend to the
regulation of relations between employers and workers or
organisations of employers and organisations of workers.

(3) In case the Company shall take or hold any property subject
to the jurisdiction of the Charity Commissioners for England and
Wales, the Company shall not sell, mortgage, charge or lease thes
same without such authority, approval or consent as may be
required Ly law, and as regards any such property the divectors
of the Company shall be chargeable for any such property that may
come into thelr hands and shall be answerable and aceountable for
their own acts, receipts, neglects and defaults, and for che due
administration of such property in the same manner and to the
same extent as they would as such directors have been if no
incorpovration had been effacted, snd the incorporation of the
Company shall not diminish or impair any control or suthority
axercisable by the Hiph GCourt of Justice or the Charity
Commissioners ovar such directors, but they shall az vegards to
any such property be subject jointly and separateiy to such
control or authority as if the Company were not incorporated.

4, The ines me snd property of the Company, whencesoever
derived, sh: 1 be applied solely towards the promotion of the
objects of .le¢ Company as sget forth in this Memorandum of
Assnciation, ind no portion thereof shall he paid or transferred
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directly or indirectly, by way of dividend, bonus or ctherwise
howsoevar by way of profit, to the members of the Company and no
director shall ba appointed to any office of the Company paid by
sglary or fees or recelve any remuneration or other benefit in
money or money's worth from the Company.

PROVIDED THAT nothing harein shall pravent the paymant, in good
falth by tha Compaay!:

(A} of reasonable and proper remuneration for any services
rendared to the Company to any member; officer or servant of the
Company who 1is not a director;

(B} of the usual praofaessional charges for business done by any
director who is a solicitor, accountant or other person engaged
in a profession, or by any partner of his or hers, when
instructad by the Company to act in a professional capacity on
its behslf: provided that &t na time shall a majoricy of the
directors benelfit under this provision and that a director shall
withdraw from any meeting at which his or her appointment or
remuneration, or that of his or her partner, is under discussiaon;

{C) of interest on money lent by any member of the Company or
of a director at a rate peyr annum not exceeding 2% lass than the
base lending rate of & clearing bank to be selected by the
directors;

(D) of reasonable and proper rent for premises demised or let
by any member of the Company or by a director;

{E) of fees remuneration or other benefit in money or money's
worth to a company of which a diractor may be a mewmbar holding
not more than one hundredth part of the issued capital of such

company}

{(F} of reasonable and proper out-of-pocket expenses to any
director;

{G) of the payment of any premium in respect of any insurance
or indemnity to cover the liability of the divectors {or any of
them) which by virvtue of any rule of law would othexwise attach
to them in respect of sany negligence, default, breach of duty or
breach of trust of which they may be pguilty in relation to the
company PROVIDED THAT any such insurance or indemnity shall not
extend to any c¢leim arising from any act or omission which the
directors (or any of them) knew or ought reasonably to have known
wes a breach of trust or which was committed by the directors (or
any of them) in reckless disregard of whether it was a breach of
duty or breach of trust.

5. Wo additions, alterations, or amendments shall be made to
or in the provisions of the Memorandum or Articles of Assocciation
for the time belng in force, unless the same shall have been
previously submitted to and approved by the Charity Commissioners
for England snd Wales.
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6. The liabllity of the members is limited.

7. Evary member of the Company undertalas to contributa sucn
amount as may be requirad (not exceeding £10) to the assets of
the Company, if it should ba wound up while he or she is a
member, or withln one year after he or she ceases to be a member,
for payment of the debts and 1liabilities of the Company
contractad before he or she ceases to be a member, and of the
costs, charges and expanser of winding up, and for the adjustment
of the rights of the contributories among themselves.

8. If upon the winding up or dissolution ¢f the Company there
remains, aftar the satisfaction of all its debts and liabilities,
any property whatsoaver, it shall not be paid to or distributed
among the members of the Company, but shall be given or
transferred to some ofher charity or charities the governing
instrumant of which prohibits the distribution of igs or their
income and property among its or thelr members to an extent st
least as great &s is imposed on the Company under or by virtue
of Clause 4 hereof such charity or charities to be determined by
the members of the Company st or before the time of dissolucion,
and if and so far as effect cannot be gilven to such provision,
then toc some colher charitsble object subject to the prior
approval of Lhe Charity Gommissioners for England and Wales.

1
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THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OQF ASSOCIATION
- of =

THE PROSPECTS TRUST

GENERAL

1. In these presents the words standing in the first c¢column of
the Table next hereinafter contained shall bear the meaning set
opposite to them respectively in the second column thereaf, if
not inconsistent with the subject or context:

WORDS MEANINGS

the AClL..... 00t eenn. St et e e ..The Companies Act 1985
including any statutory
modification thereof.

these presents....... S . .These Articles of
Association and the
ragulations of the
Company from time
to time in force.

t.hecompany.............................Theﬂbove—named(:ompany.

the directors..............eevecvces.....The directors of the
Gompany (and "director®
has a corresponding
neaning. )

the BeCret8ry¥....ocu... St st Any person appointed to
perform the duties of the
secretary of the Company.

the office. ., ... resusesrssais.s.The registered office of
the GCoapany.

the geal............ ¢esse sesssriasee...The common seal of the
Gompany .

the United Kingdom............... vees0s.@reat Britain and
Norchern Ireland.

11T ¢ = < S vieses..Calendar month.

cleardays......... et teesessenrain relation to the psriocd

of a notice means the
periods excluding the day
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when the notice is given
or deemsd to be given and
the day for which it is
given or on which it is
to take effect.

Iin WEIting. vt it b i e e +«r.Written, printed or

lithographed or partly
one and partly another,
and other modes of
representing or
reproducing words in a
vigible form.

Aund words importing rhe singular number only shall include the
plural number, and vice versa.

VWords importing the masculine gender only s5hall include the
feminine gender; and

Words imporvrting persons shall include corporations.

Subject as aforesaild, any words or expraessions defined in the Act
or any statutory modification thereof in force at the date on
which these presents become btinding on the Company shall, if not
incongistent with the subject or context, bear the same meanings
in these presents.

2. The Company is established for the purposes expressed in the
Memorgndum of Association,

3. The subsecribers to the Memorandum of Association and such
octher person as the Company shall admit to membership in
accordance with such regulations as the directors shall make from
time to time shall be members of the Company.

&, The directors shall have the right for good and sufficient
reason to terminate the membership of any member PROVIDED ALWAYS
that the member concerned shall heve a right to be heard before
a finsl decision is made.

5. The provisions of saction 352 of che Act shall be observed
by Lhe Company, a:..4 every member of the Company shall either sign
a wricten consent to bacome a member or sign the register of
menbers on becoming a member.

GENERAL MEETINGS

6. The Company shall hold a General Meeting in every calendar
year as 1ts Annual Genersl Meecing at such time and place as may
be determined by che Company and shall spacify the meeting as
such 1in the notices e¢aglling it, provided that every Annual
Genzral Maeeting except the First shell be held not more thsn
fifteen months after the holding of the last preceding Annusl
General Meating, and that so long as the Company holds its first
Annual General Meeting within eighteen months after jts
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incorporation it need not hold it in the year of its
incorporation or in the following year.

7. Al)l Meetings, other than Annusal General Meetings, shall be
callad Extraordinary General Meetings.

8. The Jirectors may whenaver they think fit convene an
Extraordinsry General Meeting, and Extraordinary General Meatings
shall also be convensed on such requisition, or in defaulr may be
convened by such requisitionists, as provided by section 368 of
tha Act and 3iF at any time there are not within the United
Kingdom sufficlent directors to form a quorum any director or any
member of the Company may convene an Extraordinary General
Meeting.

9. Twanty-one claar days' notice in writing at the laast of
every Annusal General Meeting and cof every meeting convenad to
pass a Special Resclution, and Fourteen clear days' unotice in
writing at the least of every other General Meeting specifying
the place, the day and the hour of meeting, and in the case of
special) business the general nature of that business, shall be
given in manner hereinafter mentioned to such persons {including
the sauditors) as are under these presants or under the Act
aentitled to receive such notices from the Cowmpany; PROVIDED THAT
a meeting of che Corpany shall, notwithstanding that it is called
by shorter notice than that specified in these presents, be
daemed to have been duly called if it is so agreed:-

a) in the case of the Annual General Meering by all the members
enticled to attend and vote; and

b) in the case of any other wmeeting by a majority of cthe
members having a right to attend and vote at the meeting, being
a majority together representing not less than 95% of the total
votinpg rights of all the members.

10, The accidental omission to give notice of a meeting to, or
the non-receipt of such notice by, any person entitled to receive
notice thereof shall not invalidate any resolution passed, or
proceedings at any meeting.

PROCEEDINGS AT GENERAL HEETINGS

11. All bhusginess shall be deemed special that is conducted at
an Extraordinary General Meating and also all that is transacred
at an Annual General Meeting, with the axception of che
consideration of the income and expenditure account and balanice
sheat, and the reports of che directors and the Auditors, the
alection of direcrors in the place of those retiring, and the
appointment of, and the fixing of the remuneration of, the
Auditors.

12, No business shall be transacted at any General Meeting
unless a queorum of members is present when the meeting proceeds
to business. Save as herein otherwise provided 6 of the membars
shall be a quorum, and of those 6, 3 mustL be directors,
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13. If withino half an hour From the ctime appointed for the
holding of a General Meeting a quorum is not present, the
neeting, Lf coavened on the reguisicion of members, shall be
dissolved., In any othayx case it shall stand adjourned to the same
day in the next week, at the same time and place, or at such
other place as the directors may determine, and 1f at such
adjournad weeting a quorum is not present within hzlf an hour
from the time appolnted for holding the wmeeting the members
present shall be a guorum.

l4. The chairperson {(if any) of the directors shall preside &3
chalrperson at every Ganeral Meeting, but if thare be no such
chairperson, or.1f at any meeting he or she shall not be present
within fifteen minutes after the time appointed for holding the
meacing or shall be unwilling to preside, the members present
shall choose a director, or 1if all the directors present decline
to take the chair, the members sghagll choose some member of the
Company who shall be present to preside.

15. A director shall, notwithstanding that he ig not a member
of the Company, be entitled to attend and speak at any deneral
Meeting.

16. The c¢hsirperson way, with the consent of any meating at
whiech a quorum is present (and shall if so directed by the
meating) adjourn the meeting from time to time, and from place
toe place, but no business shall be iransacted at any adjourned
meating other than the business 1eft unfinished at the meeting
from which the adjcurnment took place. Whenaver a8 meating is
adjourned for thirty days or more, notice of the adjourned
meating shall be given in the spame manser as of an originsl
maeting. Otherwise, the mewbers shall not be entitled to any
notice of an adjournment, or of the business to be transacted at
an adjourned meeting.

17. At any Ganeral Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a pell is,
before or upon the declaration of the result of the show of
hands, demanded by

a} the Chairpereon; or

b} at least three wmembers having the right to vote at the
meeting; or

cl a member or members representing not lass than one-tenth of
the total voting rights of all the members having the right to
vote at the meeting, and unless a poll be so demanded =&
declaration by the Chairperson of the meeting that a resolution
has been carried, or carried unanimously or carried by a
particular majority, or lost, or not carried by a particular
majority, sand an entry to that effect in the minute book of the
Company shall be concluslive evidence of the fact without proof
of the number or proportion of the votaes recorded in favour of
ar against that resolution. The demand for a poll may he
withdrawn.
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18. Subject to the provisions of Article 19, if a poll be
dewanded under Article 17, it shall be taken at such time and
place, and in such manner, as the Chairparson of the maeting
shall direct, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

19. No poll shall be demanded on the election of a Chairperson
of a meeting, or on any gquestion of adjournment.

20. 1In the case of an egquality of votes, whethaer aon a show of
hands or on a poll, the Chairperson of the meeting shall be
entitled (o a second or casting vote.

2. The denand for a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the
quastion on which a poll hes been demanded.

VOTES OF MEMBERS
22, Subject to Article 20, every membe. shall have one vote.

23. No member shall be entitled to vote on any question at any
General Meetinpg unless all monies presently payable by him or by
her to thae Company have been paid.

BOARD OF DIRECTORS

24. The number of Jdirectors shall never be less than 3, and
until otherwise determined by a General Meeting shall not be more
than 10.

25. The directors may from tim2 to time and at any time appoint
any member of the Company as a director, either to fill a casuzl
vacancy or by way of addition to their number, provided that the
prescribed maximum be not thereby exceedad. Any wmember so
appointed shall retain his or her office only until che next
Annual General Meeting, but he or she shall then be eligible for
re~alection.

POWERS OF THE DIRECTORS

26.(a) The business of the Company shall be managed by the
direcrors who may pay expenses incurred in the promotion and
formation of the Compsny as they think fit, and may exercise =il
such powers of the Company required to be exercised or done by
the Company in General Meeting. Any such requirement may be made
either by the Act or by these presents or by any regulation made
by the Company in General Meeting; but no such regulation shall
invalidate any prior act of the directors which would have been
valid 1f that regulation had not bean made.

(b} In the exercise of the aforesaid powers and in the
management of the business of the Conpany, the directors shall
always be mindful that they are charity trustees within the
definition of section 97 of the Charities Act 1993 as the persons
having the general control and management of the administratien
of a charity.
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27. The directors may act notwithstanding any vacancy in their
body; PROVIDED ALWAYS that in case the directors shall at any
time be or be reducsd in number to less than the minimum number
prescribed by or in aceordance with these presents, it shall be
lawful for them to act for the purpose of admitting persons to
membarship of the Company, filling up vacancies in their body,
or of summoning & General Meeting, but not for any other purpose.

28. All cheques and other negotiable instruments and all
recelpts for money paid to the Company shall be signed,drawn,
accapted, endorsed or otherwise executed as the case may be, in
such manner as the directors shall from time to time determine.

29. The directors shall cause winutes To be made:
{a) of all appointments of officers made by the directors;

{b) of the names of the directors present at each directors
meeting;

{e} of all resolutions and proceedings st all meetings of the
Company, and of the directors, and any such minutes of any
meeting if purported to be signed by cthe chairperson of the
neeting or by tha chairperson of the next succeeding meeting
shall be conclusive evidence of the facts stated in the minutes.

SECPETARY

30.(a) The secretary shall be appointed by the directors for
such time, at such remuneration and upon such conditions as they
may think fit, and any secretary so appointed may be removed by
them. The provisions of section 283 of the Act shall apply and
be observed. The directors may from time to time by rescolution
appoint an assistant or deputy secretary, and any persort so
appointed may act in place of the secretary if cthere be no
sacretary or no secretary capable of acting PROVIDED ALWAYS that
no divector shall occupy the salaried position of secretary.

{b) A provision of the Act or of these presents requiring
or autharising a thing to ba done by ar to a diractor and the
secratary shall not be sstisfied by its being done by or to the
same person acting as director and as, or in the place of,
secretary.

THE SEAL

31. The segl of the Company shall not be affixed to any
instruymant except by the authority of 8 resolution of the
directors and in the presence of at laast one director and of the
sécrétaxy, the ssid director and secretary shall sign every
instrument to which the seal shall be so affixed in their
presence, and in faveur of any purchaser or person bona Fide
dealing with the Company such signatures shall be conclusive
evidence of the fact that the sesl) has been properly affixed.
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DISQUALIFICATION OF BIRECTORS
32, The office of director shall be vacateda

(A) 1if he or she ceases to be 8 directar by virtue of any
provision in the Act or is disqualified from acting as a director
by virtua of section 45 of the Charities Act 1992 or any
statutory re-enactmaent or modification thevreof.

(B) If he or she bacomes incapable by reason of mental digorder
illness or injury of managing and adwministering his or her
property and affalrs.

(C) 1f by notice in writing te the Company he or she resigns his
or her office.

(by If he or she is removed from office by a resolution duly
passad pursuant to section 303 of the Act.

(E} If he or she fails without reasonable excuse to asttend three
consecutive meetings of the directors.

ROTATION OF DIRECTORS

33. At the f{first Annual General Meeting and at the Annual
General Meeting to he held in every subsequent year, one-third
of the directors for the time being, or if their number is not
8 multiple of threa them the number nearesc to one~third, shall
retirae from offica.

34, The directors to retire shall be those who have been longest
in office since their last election or appointment. As between
directoxrs of equal seniority, the directors to retire shall in
the absence of agreemaent he selected from among them by lot. The
length of time 8 director has been in office shall be computed
from his or her last election or appointment. A retiring director
shall be aeligible for re-election.

35, The Company may, at the meeting at which a director retires
in manner aforesaid, fill up the vacated office by electing a
person thereto, and in default the retiring director shall, if
offering himself or herself for re-election, be deemed to have
been re~elected, unless at such meeting it is expressly resolved
not to fill ouch vacated office, or unless a resolution for the
re-eglection of such a director shall have been put to the meeting
and lost.

36, No person net being a director retiring at the meeting
shall, unless recommended by the director for election, be
eligible for election as director at any General Meeting, unless
not less than 4 nor more than 21 clear days before the date set
for the meeting there shall have been given to the secretary
notice in writing, by some member duly qualified to be present
and vote at the meeting for which such notice is given, of his
or her intention to propose such person to be proposed and of his
or her willingness to bhe elected.

12
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37. The Company may from time to time in Genaral Meeting
inerease the number of directors, and determine in what rotation
such increasad number shall go out of office, and may make the
appointments necessary for effecting any such increase.

PROCEEDINGS OF THE DIRECTORS

38, The directors may meat together Ffor the dispatch of
business, adjourn and otherwise regulatae their meetings as they
think fit, and determine the quorum necessary for the transaction
of business, provided that the quorum for meetings of the
directors shall naver be less than 1/3 or 3 (whichever is the
greater number) of the directors. Quastions arising at any
meeting shall be decided by a wmajority of wotes. In case of an
aqualicy of votes the chairperson shall have a second or casting
vote.

39. A director may, and on the request of a director the
secretary shall, at any time, summon a meeting of the directors
by notice served upon Lhe directors. A director who is absent
from che Unlted Kingdowm shall not be entitled to notice of =&
meeting.

40. The directors shall from time to time elect a chairperson
who shall be entitled to preside at all meeuings of the
directors at which he or she shall be present, and may determine
for whac period he or she is to hold office, but if no such
chairperson be elected, or if at any meeting the chalrperson be
not present within five minutes after the time appointed for
holding the meeting and willing to preside, the directors
praesent shall choose one of their number to be chairperson of the
meeting.

41. A meeting of the Qirectors at which a quorum is present
shall be competent to exercise all the regulations of the Company
for the timne being vested in the directors generally.

42. The directors may delegate any of their powers to sub-
committees consisting of such directors and others as they think
fit, and any committee 0 formed shall, in the exercise of the
powers so delegated, conform to any regulations imposed on it by
the directors. The meetings and proceedings of any such
committee shall be governed by the provisions of these presents
for regulating the meetings and proceedings of the directors so
far as applicable and s0 far as the same shall not be superseded
by regulations made by the directors. Any such committees shall
report to the directors on any decisions taken as soon as
possible. No such committee shall incur expenditure on behalif
of the Company except in accordance with a budget which has been
approved hy the directors.

43. All acts bona fide done by any meeting of the directors or
by any committee of the directors, or by any person acting as a
directoy, shall, notwithstanding it be afterwards discovered that
there was some defect in the appointment or continuance in office
of any such member or person scting as aforesaid, or that they

13
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or any of them were disqualified, be as valid gs if every such
person had been duly appointed or had duly continued in office
and was qualified to be a director.

44, A vesolution in writing signad by all directors or of any
comuittee of directors whoe are entitled to receive notice of =
maating of the dilrectors or of such committee shall be as valid
and effectual as if it had been passed at 2 duly convened and
constituted meeting of the directors or such committee (as the
case may be).

ACCOUNTS

45. Accounts shall be prepared in accordance with the provisions
of Part VII of the Act.

ANNUAL REPORT

46. The directors shall comply with their obligations under the
Charities Act 1992 or any statutory re-enactment or modification
thereofl with regard to the preparation of an annual report and
its transmission to the Charity Commissioners.

ANNUAL RETURN

47, The directors shall comply with the provisions of the
Charities Act 1992 ov any statutory re-enactment or modification
thereof with regard to the preparation of an annual returpn and
its transmission te the Charity Commissioners.

NOTICES

48. A notice may be served by the Company upon any member,
either parsonally or by sending it through the post in a prepaid
letter, addressed to such member at his or her registered address
a5 asppearing in the register of members.

49, Any member described in the register of members by an
address not within the United Kingdom, who shall from time to
time give the Company an address within the United Ringdom at
which such notices may be served upon him or her shall be
entitled to have notices served upon him or her at such uddress,
but, save ss aforesaid and as provided by the Act, only those
members who are described in the register of members by an
address within the United Kingdom shall be entitled to receive
notices from the Company.

50. Any notice, if served by post, shall be deemed to have been
served on the day following that on which the letter containing
the same is put into the post, and ian proving such service it
shall be sufficient to prove that the letter containing the
notice was properly addressed and put into tle post office as a
prepaid letter.
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DISSOLUTION

51. GClause 8 of the Memorandum of Association relating co the
winding up and dissolution of the Company shall have effect as
if the provisions thereof were rapeated in these Articles.

INDEMNITY

52, Subject to the provisions of tha Act but without prejudice
to any indemnity to which & director may otherwise be entitled,
evary director or other officer or auditor of the Company shall
be indemnified out of thu assets of the Company against sany
liabllity incuvred by him or her in defending any proceedings,
vhather civil or crimiuml, in which judgement is given in his orx
her favour or in which he or she is acquitted or in connection
with any application in which relief is granted to him or her by
the court from ligbility for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Company.
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