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THE COMF NIES ACT 2008

NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSQCIATION OF

The Easdale Foundation for Labour Research Limiied

Each Subscriber o 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 SUBSCRIBER
SUBSCGRIBER

lsmail Hakki Buyukakan

Mikail Kaya

Mumin Roseoglu
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ARTICLES OF ASSCCIATION

of

THE EASDALE FOUNDATION
FOR LABCUR RESEARCH LIMITED

PART 1: INTRODUCTION

1 Breliminary

11 The articles constituting Scheduie 2 to the Companies (Mode! Atticles) Regulations 2008 shall
not apply to the foundation.

12 in these articles:
1.2.1 ‘the Act’ means the Companies Act 2006 including any statutory madification o e-

enactraent of it for the time being in forcs;

122 ‘clear days' in relation to the period of a2 notice means that period excluding the day
when the nolice is given or deemed to be given and the day for which if is given or on
which it is to take effect;

1.2.3 ‘the council’ means the council of management of the foundation;

1.24 ‘the foundation' means ~"The Easdale Foundation for Labour Research Limited”, its
shorlened form is “Easdale Feundation™”. The Tuskish translation of the name is
“Easdale Emek Arastirmalan Vakfi Limitet Sirketi”, in its shortened form, " Easdale
Vakfi™.

1.2.5 Founding Council Members shall mean ismail Buyukakan (President), Mumin Koseoglu

{Treasurer) and Mikail Kaya {Councillor}

1.3 Unless the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Act as in force on the date when these articles become binding
on the foundation.

Liability of members

The liability of each member is limited {o {£1], being the amount that each member undertakes to

contribute to the assets of the company in the event of its being wound up while he is g member

or within one year after he ceases io be a member, faor:

2.1 payment of the foundation's debts and liabilities contracted before he ceases to be a member,
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payment of the costs. chargas and expenses of winding up, and

adiustment of the rights of the contributories among themselves.

Objects of the foundation

in accordance with Section 31(1) of the Act, the objects of the foundation are restricted to those
set out in the following provisions of this arlicle.

The foundation is established for the following objecis:

he object of the Foundation is to promote adult and general advancement for the benefit of the working

class community in Turikey and WORLD OVER, regionally, nationally and globally, based on democratic

principles in its crganisation and practice, through the unity and participation of ite members. In pursuit of this

object, the Foundation shall have the following aims:-

(@)

(b

()

(d)

(e)

stimulating and responding to the demand for humanist and democratic education, through the direct

provisicns of courses and other relatives;

relieving poverty and providing for the needs of working class pioneers and of those who are socially,
economically or educationally disadvantaged and in particular (but without iimitation} by providing re-
search, education, teaching and training for the advancement {defined as promoting equality. diver-
sity, multicultural, humanist awareness, human rights as set out in the Universal Declaration of Hu-
man Rights and subsequent international instruments, participation in society in a more organised
manner, including volunteering, seif-consciousness, seif~confidence and self-development among
the disadvantaged, fiteracy, numeracy and vocational education and organisational skills for the
working class pioheers and those at risk of unemployment, all towards supporting the individual /
groups of workers of ali ages and enabling improvement in their education, class consciousness and
leadership siandards, levels of social; economic and cuitural engagement in the leadership of the

working class and general health and welibeing)

providing educationaliresearch programmes for appropriate workers related organisations or indi-
viduals converned with colfective educationalfiraining needs in the working class community and in

the workplace;

generally furthering the advancement of education/traihing to the end that ail working people in Tui-
key and other parts of the world may have full access to the humanist and democratic educa-
tionJorganisation skills needed for their complete individual and social devefopment and liberation;

promoting the efficiency and effectiveness of charitable organisations with similar purposes and ihe
efficient and effective application of rescurces for such purposes, in particular by promoting and dis-
seminating cultural — educationat ~ research and training pregrammes and models of activily, pro-
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jects or good practice developed or carried out by the Foundation locally and globally in any appro-

priate form ot formal, and by the delivery of support services generally to such charities, charitable

organisations.

in furtherance of the principal objects but not oltherwise the foundation has powsr:

3.31

3.3.2
3.3.3

334

3.35

3.36

3.3.7
3.3.8

3.3.10

3.3.11

3.3.12

3.3.13

3.3.14

3.3.15

to purchase, take on lease or in exchange, hire or ctherwise acquire any real and per-
sonal estate which may appear convenient,

1o construct. maintain and alter any houses, buildings or installations;

to accept any gift of property, whether subject to any special trust or not, for any pur-
pose within the principal cbjects;

to take such sieps by personal or written appeals, public meetings or otherwise as may
seem expedient for the purpose of procuring contributions to the funds of the founda-
tion;

to print and publish any newspapers, perfodicals, bocks or leaflets;

to seli, lease, morigage or otherwise deal with all or any part of the property of the
foundation;

1o borrow and raise money and secure iis repayment in any manner,

to invest the funds of the foundation in or upon such investments, securities or property
as may be thought fit;

to undertake and execute any trusts or any agency business which may seem condu-
cive to any of the principal objects;

to sutbsoribe o any local or other charities, and fo grant denations for any public pur-
pose,

to establish and support, and fo aid in the establishment and support of, any other
foundation formed to promote alt or any of the principal objects;,

to amalgamate if need be with any companies, institutions, societies or associations
having objects whoily or in part similar to those of the foundation;

to purchase or otherwise acquire and undertake all or any part of the property, assetls,
liabilities. and engagements of any body with which the foundation is authorised to
amalgamate;

to transfer if need be all or any part of the property, assets, liabilities and engagements
of the foundation to any body with which the founidation is authorised to amalgamate;

to do all such other jawful things as are incidental or conducive io the pursuit or {o the
attainment of any of the principal objects,

The following rules apply in relation to the income, capital and assets of the foundation:

341
3.4.2

all of the income of the foundation must be applied in promoting its objects;

no dividends may be paid, or capital returned, {o the members of the foundation;
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343 on the winding up of the foundation, all the assets that would ctherwise be available to
its members generaily must be transferred to a body (whether or not that body is a
member of the company) with objects which either:
3.4.3.1 are similar to those of the foundation; or
34.32 consist of the promotion of charity and anything incidental or conducive to

this. Founders' choice is The international Institute OFf Social History (11ISH]),
The Department Of Turkey, Kabelweg 51, 1014 Ba, Amsterdam The Mether-
lands, EU

PART 2: MEMBERS AND GOVERNORS

Qualification and admission of members

Any person who donates a one-off sum not iess than [E300] and pays an annual fee of not less

than [£100} to the foundation in accordance with article 4 2 becomes qualified to be a member or

the foundation, or to nominate & member of the foundation provided that his social, academic and
vocational background is approved by the Founding Gouncil Members ugon the basis of the Ob-

jects of Foundation .

The sums datailed in article 41 may he paid in:

4.2.1 one single payment; or

4.22 several payments.

Once a person has become gualified under article 4.2:

431 that person may write t0 the secretary of the foundation signifying his desire:
4.3.1.1 to become a8 member; or 0
4312 to nominate another person (the 'nominee’) to become a member (in which

case he must enclose a siatement by the nominee of his wiillingness {o be-
come a member),;

432 if the member's application is accepted by the Founding Council Members | the secre-
tary must then enter the name of that person or nominee in the books of the founda-
tion; and

433 on being enterad in the foundation's books, that person or nominee becomes a mem-
ber of the foundation.

Whaere a member wishes to relire:

4.4 .1 that member must signify this desire in wiiting (o the secretary,;
4,472 the secretary must then remove his name from the fist of members; and
4.4.3 on removal of his name, that person ceases {o be a member,

Gavernors
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[6.1

6.2

The members of the foundation may elect governoers {who are honorary) at each annual general

meeting:
511 ne more than [3] governars may be elected in any one year,
512 there shall not be more than [9) people holding the position of governor at any one

time. Each governor shall hold office for al least 3 years and upon the third anniversary
the said Governor shall relire provided that he shall be entitied o stand for re-election
into his office as gevernor

Once a person has been ejected under article 5.1

521 that persen may signify his willingness to bacome & governor by writing to the secre-
tary of the foundation;

522 the secretary must then enter his name in the books of the foundation, and

52.3 on being eniered in ihe foundation's books, that person becomes a governor of the

foundation and entitled to all the rights and privileges of a governor
Every governor of the foundation wiil be eligible for a membership of the counci after 7 years
from the date of incorporation of the Foundation

Where a governor wishes to retire:

541 that governor must signify this desire in writing to the secretary;
54.2 the secretary must then remove his name from the list of governors, and
543 on removal of his name, that person céases to be a governor,

Rights of members and governors

All governors and other members shal be entitled to:

6.1.1 the free use of the library and other premises of the foundation, and

8.1.2 any information and advice with regard to the abjects of the foundation as the founda-
tion or any of its officers may be able to supply.

65.1.3 contribute to, participate in or lead any plans and projects which the foundation’s coun-
cif of management and the Board of Governors may decide in accordance with the ob-
jects of the foundation

6.1.4 shall attend the meeting of the Beard of Governors which wilt be held quarterly. An 2genda

for the meeting will be prepared in collaboration with the Council. The Council may also call for an

extracrdinary board mestling whenever it thinks fit.

Any person's rights and privileges as a governor or member:

6.2.1 are not fransferable of transmissible, and

6.2.2 cease upon that person ceasing to be a governor or member (whether by death, re-
tirement, or otherwise).

PART 3: MANAGEMENT OF THE FOUNDATION
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The council of management

The first Councit of Management {*the Council”) shall cansist of the Founding Councit Members .

The Founding Council Members shali hold office for 7 {(seven) years. Thereafter the period of of-

fice for a member of the Council will be one {1} yaar following which they will retire provided that

they shall be eligibie for re-glection.

The counci! has contiol over all the affairs and property of the foundation and may {inter alia);

714 prescribe, alter or cancel ruies for the regulation of the foundation; decide on the num-
ber of governors the board wil! have (though not more than 9) and

7.1.2 {subject to the provisions of these aiticles) exercise all the powers of the foundation as
it thinks fit, and supervise or lead any plans and projects it may decide together with
ihe Board of Governors.

Untit the first annuat general meeting, the leadership of the Founding Ceouncil Members, vice-

president and the treasurer, which make up the Council

The Founding Council membersshall each hold office for 7 {seven) years following the date of in-

comoration of the Foundation. Each of the Founding Council Members may then ask for re-

election at the combined meeting of the Council and the Board of Govemors.

7.3.1 the first president of the foundation is Mr lsmail Buyukakan,

7.32 the founding President's successor during the first 7 years of the office will be the
Treasurer, or if he does not want or cannot fill the post, the Councillor. During the first
7 years office, any vacated council post will be filled by the decision of the reminding
members of the Counci after the previous incumbent has ceased to be Council mem-
ber. (See 7.7}

After the first 7 years of office, 2 new president, new vice-president and new treasurer
are o be chosen from among the govemoars of the foundation on a vote at the next
general meeting. Thereafter fand not before 2018} the Council will be renewed on an
annual basis through elections which are to be held by and run by the Board of Gover-
nors.

As from the first annual general meeting, the councii consists of the president, a vice-president, a

treasurer who will also ke the governors of the foundation:

7.4.1 Governors are elected annually at the annual general meeting and at the end of their
year of office are eligible for re-election (procedures for councit members are subject to
7.3):

7.4.2 governors of the foundation are elected in accordance with article 5;
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7.4.3 any casual vacancy in the Board of Governors may temporarily {until the next sched-
uled annual general meeting} filled by the meeting of council of management and
Board of Governors

The councii may:

7.5.1 engage whatever officers and employees it may consider necessary;

7.5.2 regulate their duties; and

The Council may appoint one or more of their number, or a governor o exercise control over all or

part of the work of the foundation, subject to the council's directions, and this office may he:

7.6.1 honorary; or
7.6.2 {at ihe council's discretion) remuneraied ai a rate determinad by the council from time
fo time,

The Council may continue 1o act despite its mernbers being below the number of [3] (whether by

death, rétirement or otherwise); the continuing members of the Council may act for the purpose of

filing vacancies (from among the governors) o bring the members of the Council back to [3]

Secretary

The council must appoint a secretary of the foundation for such term and upon such conditions

{as to remuneration and otherwise) as the councit thinks fit.

Where the office of secretary is vacant, or there is for any other reason no secretary capable of

acting, anything required or authorisad to be dong by or to the secretary may be done:

8.2.1 by or to an assistant or deputy secretary {if any); or

8.22 if there is no assistant or deputy secretary or none capable of acting, by or to any offi-
cer of the foundation authorised generally or specially in that behalf by the council.

Repotting

The counci! must appoint accountants whose duties are to be regulated in accordance with the

Act.

PART 4: GENERAL MEETINGS OF THE FOUNDATION

Notice required of general meating

The foundation must hold a general reeting as its annual general mesting in each period of six

months beginning with the day following its accounting reference date (in addition to any other

meelings held during that period).

10.1.1 the council will appoint the fime and place at which the annual general meeting is held;

10.1.2 notice of the annua! general meeting must state that the meeting is an annual general
meeting;
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10.6

10.7

10.8

11

11.3

In addition to the annual general mesting, the Council may convene a general meeting or call for
extraordinary Board of Governors meeting whenever it thinks fit.
the Council must call a general imesting upor receiving a written request by any [3] governars or

a written request from 1/3 of the total number of members ;

10.3.1 within 21 days from the date of the requisition; and+

10.3.2 to be held on a daie not more than 28 days after the date of the notice convening the
meeting.

Any requisition under articie 10.3 must;

10.4.1 state the object of the meesting and the terms of any special resolution to be proposed;
and

16.4.2 be left at the registered office of the foundation.

if the council fails to call a general meeting under article 10.3 within the time limit specified in arti-

cle 10.3.1, the governors or members who requasted the mseting, or a2 majoiity of them, may

themselves convene a meeting in accordance with the provisions of Section 305 of the Act.

Any general meeting must be called by the councit giving to the governors and members notice of

at least 21 clear days in accordance with article 13 or in any other manner prescribed by the foun-

dation in general meeting.

Notice of any general meeting must state:

10.7.1 the time and date of the meeting:

10.7.2 the place of the meeling; and

10.7.3 in the case of special business the general nature of the business o be dealt with at
the meeting.

Any accidental failure to give notice of a genera! meeting to, or the non-receipt of notice of a gen-

eral meeting by, one or more persons enfitied to receive it shall be disregarded for the purpase of

dstermining whether notice of the meeting or resolution (as the case may be) is duly given.

Proceedings at general meetings

The president, or in his absence the vice-president, or in his absence the treasurer, must preside

as chairman al every general meeting of the foundation and, if neither is present at the time of

holding the mesting, the governors and members present must choose one of their number to be

chairman of the meeting.

No business shali be transacted at any general meeting uniess a quorum of no fewer than [3]

members is present at the commencement of that business.

If & quorum is not present within half an hour from the time appointed for 2 general meeting;

11.3.1 in the case of a meeting convened upon the requisition of governors or members, the
meeting shall be dissolved,

11.3.2 in any other case:
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11.3.2.1 the meeting shall stand adjourned to the same day in the following week at
the same time and piace; and
11.3.2.2 il a quoruimn is not present at he adjpurned meeting, the meeting shall be
gissolved.

In these articles, 'special busingss' means:

11.4.1 all business transacted at an annual general meeting except for the matters set out in
article 11.5;

11.4.2 ali business transacted at any other general meeting of the company.

The matters referred o in article 11.4.1 are

11.5.1 the consideration of the accounts (including any documents annexed to the accounts)
and the reports of the council and accountants;

11.5.2 the election of members of the council from among the governors in the place of those
retiring {subject to article 7.3 for the three founding governors); and

11.6.3 the reappointment of retiring accountanis and the fixing of their remuneration.

Every council member and every governor shall have one (1) votes and no more, and avery cther

member shall have one vote and no more:

11.6.1 all votes shal! be given personally;

11.6.2 no member is entitied to vote-at any general meeting if any money owing from him on
any account 1o the foundation is overdue.

The chairman may, with the consent of ihe meating, adjourn any meeting from time to time and

from place to place, but no business may be transacted at any adjourned meeting other than the

business left unfinished at the meeting from which the adjournment took place.

At any general meeting:

11.8.1 a declaration by the chairman that a resolution has been carried or lost; and

11.9.2 an entry to that effect in the minute hook of the foundation;

shall be conciusive evidence of the fact.

PART 5: MISCELLANEOUS MATTERS

Seal

The seal of the foundation shall not be affixed to any instrument except:

by the authority of a resolution of the council of management, and

in the presence of at least one council member and the secretary both of whom shall sign the
instrument.

Notices

A notice may be served by the foundation on any governor or member either:
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13.14.1 personally, or

13.1.2 by sending it through the post in a prepaid first class letter addressed to that governor
or member at his registered place of residence.

Any notice served hy post is deemed to have been served 24 hours after it is posied, and in prov-

ing that service it is sufficient to prove that the letter containing the notice was properly addressed,

stamped and posted.

No right to inspect accounts and other records

Except as provided by law or authorised by the councii of management of the foundation, no per-

son is entitled to inspect any of the company’s accounting or ofher records or documenis meraly

by virtue of being a member.

Winding up

The foundation shall be wound up voluntarily whenever a special resoiution is passed that the
foundation be wound up and alt the assets that would otherwise be available to s members gen-
erally shall be transierred to The International Institute OF Social History {IISH), The Department
Of Turkey, Kabelweg 51, 1014 Ba, Amsterdam The Netherlands, EU, as it is referred in article
3432,



