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Certificate of Passing a Special Resolution

of

-

Age Concern Barnet (“the Organisation”)

I certafy that at a meeting of the Organisation held on 15™ October 2009 at Ann Owens
Centre, Oak Lane, East Finchley, London N2 8LT the following special resolution was

passed

Special Resolutions of Age Concern Barnet AGM

Proposed by the trustees of Age Concern Bamnet {the “Chanty™)

The trustees propose the adoption of new memorandum and articles of assoclation by the
members to bring them 1n hine with the model Age Concemn memorandum and atticles that
have been approved by the Chanty Commussion and which reflect the provisions troduced
by the Companies Act 2006

/
The adoption of certain pravisions m the Age Concern model requires the consent of the

Charity Commussion If this consent 1s obtained before the AGM on 15™ October 2009, or if
the Chanty 1s still waiting on this consent, the board of trustees proposcs that the following
special resolution be put to the members

Resolution 1

“Subject to the prior written consent of the Charnty Comnusston, the members resolve
to amend the Chanty's articles of association by the adoption of the articles of
association tabled at the mecting in subsutution for, and to the exclusion of, the
Chanty's existing articles of association ”

Resolution 2

If the Chanty Commussion has not provided its consent before the AGM on 15" October
2009, the board of trustees proposes that the following special resolution 1s also put to the
imembers

“If the Chanty Commussion does not provide 1ts consent, the members resolve to amend
the Chanty's articles of association by the adoption of the articles of association tabled
at the mecting 1n substitutron for, and to the exclusion of, the Chanty's existing articles
of association except that
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(1) clause 5 of the memorandum appended to the articles tabled at the meeting shall be
replaced with the following

The income and property of the Charuy shall be applied solely towards the promotion
of the object and no part shall be paid or transferred directly or indirectly, by way of
dividend, bonus or otherwise by way of profit, to members of the Charity and no
Trustee shall be appomnted to any office of the Chanty paid by salary or fees or
receive any remuneration or other benefit in money or money's worth from the

Charity

PROVIDED TIHAT nothing herein shall prevent the payment, in good faith by the
Charty,

A) of reasonable and proper remuneration to any member, officer or servant of
the Charity (not being a Trustee) for any senvices rendered to the Chariy,
provided nevertheless that a Trustee shall be entitled to be retmbursed for any
reasonable out-of-pocket expenses incuried in carrying out any business of the

Charuty,

B) of wntcrest on money lent by any member of the Chanty or a Trustee at a
reasonable and proper rate per annum not exceeding 2% less than the
published base lending rate of a clearing bank to be selected by the Trustees,

C) of reasonable and proper rent for property conveyed or let by any member of
the Charuty or a Trustee,

/
D) of fees remuneration or other benefit in money or money's worth to a company
of which a Trustee may also be a member holding not more than one
hundredth part of the issued capual of such company,

£) of any premuum in respect of any indemnity insurance to cover the liability of
the Trustees which by virtue of any rule of law would otherwise attach to them
in respect of any neglhgence, default, breach of trust or breach of duty of
which they may be guilty in relation to the Charity,

PROVIDED THAT any such insurance shall not extend to uny clam arising from any
act or onussion which the Trustees knew to be a breach of trust or breach of duty or
which was comnutted by the Trustees wn reckless disregard of whether tf was a breach
of trust or breach of dun or not and provided also that any such insurance shall not
extend to the costs of an unsuccessful defence to a crimunal prosecution brought
against the Trustees in thewr capacity as Trustees ', and

(1) Article 56 of the articles tabled at the meeting shall be replaced with the following

“Subject to the provisions of the Companies Act but wiuhow prejudice o any
indemmnity to which a Trustee may otherwise be enntled, every Trustee or other officer
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or auditor of the Chartty shall be indemnufied out of the assets of the Charity aganst
any hability mcurred by him in defending any proceedings, whether civil or crimnal,
it which judgement 1s given in lus favour or in wiich he 1s acquitted or in connection
with any application n which relief 1s granted to hum by the court from lhabiity for
neglgence, default, breach of duty or breach of trust in relation tot eh affairs of the
Charity ™

gn/’;%. e,

Chairman

Dated /? - 7'— 2—0/0
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The Lompames Acts 1985 and 2006
Lompany Limited by Guarantee and not having 3 Share Laptal

Articles of Association
of

Age Concern Barnet

General

l

In these Articles, if not inconsistent with the subject or context
‘the 1985 Act’ means the Companies Act 1985
‘the 2006 Act’ means the Companies Act 2008

‘address’ means a postal address or, for the purposes of electronic commumication. a fax aumber, an e-mail
or postal address or a text message number n each case registered with the Charity

‘the Charity’ means the above-named company

‘clear days’ in relation to the period of a notice means that period excluding the day when the notice is given
or deemed to be given and the day for which it 1s given or on which it 1s to take effect

‘the Board’ means the Board of Trustees of the Charity which has the general control and management of the
admmistration of the charity and forms the body of Trustees as defined in the Charities Act 1993

‘month’ means calendar month
‘the DFice’ means the registered office of the Charity
‘the United Kingdem’ means Great Britain and Northern Ireland

‘in writing’ means written, printed or hthographed or partly one and partly another, and other modes of
representing or reproducing words in a wisible form

Words importing the singular only shall mclude the plural. and vice versa,
Words mporting the feminine only shall include the masculine, and vice versa,
Words imparting persons shall include corporations

Unless the context otherwise requires, words or expressions contaned in these Articles bear the same
meaning as in the 1383 Act or the 2006 Act but excluding any statutory modification thereof not in force when
these Articles become binding on the Charity

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

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




Z The Charity 1s established for the purposes expressed i the Memorandum of Association
Membership of the Charity
3 A} Membership of the Charity shall consist of

() the subscribers to the Memorandum of Association,

() one person appanted to be a member of the Charity by those voluntary orgamsations,
departments of central government or of the local statutory authorities, any body corporate ar
unincorporated association serving or operating m all or part of the area of beneft. and
indwidual persons aged sixteen or over who are interested in furthering the work of the charty

B)  Membership shall be oper on such terms and condtions as the Charity may from time to time

determine 1n General Meetings, or as determined by the Board subject to review by the Charity at a

General Meeting

[)  Orgamsations or individuals being i sympathy with the object of the Charity may apply to be associate
members of the Chanity on such terms and conditions as the Board may determmne hut i any event
associate members shall not be entitied to vote at General Meetings of the Charity
4 The Board shall have the right to refuse any application for membership without giving any reason therefore
) The Board shall have the right for any good and sufficient reasan to terminate the membership of any member
or refuse renewal of any existing membership PROVIDED ALWAYS that the member concerned shall have a
right to be heard by the Board before a final decision 1s made and that there shall be a right of appeal against a
decision to terminate membership at a General Meeting of the Charity
b The Chartty shall keep a register of members in accerdance with the 1985 Act or the 2006 Act. and every

member of the Charity shall either sign a written consent to become a member or sign the register of
members on becoming a member

reneral Meetings

7

A)  The Chanity shall hold a General Meeting i every calendzr year as its Annual beneral Meeting at such
time and place (subject to paragraph B) below) as may be determined by the Charity

B)  Every Annual General Meeting except the first shall be held not more than fifteen months after the
holding of the last preceding Annual General Meeting, and so long as the Charity holds s first Annual
General Meeting within eighteen months after its icorparation it need nat hold it in the year of its
incorparation or in the following year

The Charty shall hold at least twa General Meetings in each calendar year

Subject to Articles 7 and 8. the Board may whenever it thinks fit convene any General Meeting General
Meetings may also be convened on a members’ requisition as provided by the 2006 Act

The minimum periods of notice required to hold a general meeting of the charity are

o twenty-one clear days for an Annual General Meeting or a General Meeting called to pass a Special
Resolution




» fourteen clear days for all other General Meetings

AROVIDED THAT

A General Meeting shall be called by shorter notice f 1t 1s so agreed

a) i the case of an Annual General Meeting. by all the members entitled to attend and vote at that
meeting, and

b) 1 the case of any other meeting by such praportion of them as 1s prescribed by the 2008 Act or
determined by the Charity in accordance with the 2006 Act

The notice shall specify the time and place of the meeting and the general nature of the business to be

transacted and in the case of an Annual General Meeting, shall specify the meeting as such The notice must

also contain a statement setting out the right of members to appuint a proxy under Section 324 of the 2006

Act and Articles 21 and 22 below The notice shall be given to all the members and to the members of the Board

and auditors

The accidental amussion to give notice of a meeting to, or the non-receipt of such notice by. any person entitled

to recewve notice shall not invalidate the proceedings at that meeting

Proceedings at General Meetings

Vi

The business to be transacted at an Annual General Meeting shall include:

g)  the consideration of audited accounts of the Charity,

b)  the reports of the Board and of the Audttars,

c)  the election of members of the Board (when appropriate), and

d)  the appontment of, and the fixng of the remuneration of, the Auditors

No business shall be transacted at any General Meeting unless a quorum 1s present  Unless otherwise decided
by the members in General Meeting one-fifth of the members present in persan or by proxy shall be a quorum

If such & quorum ts not present within half an hour from the time appomted for the General Meeting, or
during & meeting such a quorum ceases to be present, the meeting shall stand adjourned to the same day in
the next week, at the same time and place. or to such time and place as the Board may determine

The Chair of the Board shall preside as Chair at every General Meeting, and shall have the mght to attend all
meetings of comrritees and other task groups or advisory groups I at any meeting the Char shall not be
preseat within fifteen minutes after the time appointed for the meeting, or shall be unwilling to preside. and if
the Deputy Chair 1s not present ar 1s unwilling to preside, the members of the Board present shall choose
some member of the Board to act as Chair and if only ane member of the Board 1s present and willing to act.
that member shall be Char If no such member of the Board be present. or if all the members of the Board
present dechne to take the chair, the members of the Charity present shall choose one of ther number to
preside

The Chair may, with the consent of any meeting at which a quorum is present (and shall if so directed by the
meeting) adjourn the meeting from time to time. and from place to place No business shall be transacted at
an adjourned meeting other than busmess which might have been transacted at the meeting had the
adjournment not taken place  When a meeting 1s adjourned for fourteen days or more. at least seven clear
days’ notice of the adjourned meeting shall be given i the same manner as of an orignal meeting  Save as
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aforesaid, the members shall not be entitled to any notice of an adjournment, or of the business to be
transacted at an adjourned meeting

A) A resolution put to the vote of the meeting shall be decided on a show of hands, unless before or upon
the declaration of the result of the shaw of hands, a pall is duly demanded

B)  Subject to the provisions of the 2006 Act. a poll may be demanded by
() the Charr, or
(1) atleast three members having the right to vote at the meeting, ar
(m)  amember or members representing not less than one-tenth of the total voting rights of afl the
members having the right to vote at the meeting

and a demand by a persan as proxy for a member shall be the same as a demand by the member

[} Unless a poll 1s duly demanded a declaration by the Chair that a resolution has been carried, or carried
unammously or by a particular majority, or lost, or not carried by a particular majority, and an entry to
that effect in the minutes of the meeting shall be conclusive evidence of the fact without proof of the
numnber or proportion of the votes recarded in favour of or aganst that resolution

D) The demand for a poll may anly be withdrawn with the cansent of the Char
E) No pall shall be demanded on the election of a Chair of a meeting. or on any question of adjournment

A poll shall be taken at such time and place, and in such manner, as the Chair directs nat being more than
thirty days after the poll 1s demanded The result of the poll shall be deemed ta be the resolution of the
meeting at which the poll was demanded

The demand for a poll shall nat prevent the continuation of a meeting for the transaction of any business ather
than the questien on which the poll was demanded

A resolution m writing agreed by the members who would have been entitled to vote upon it had it been
proposed at a general meeting shall be effective provided that a copy of the proposed resolution has been
sent to every eligible member and, in the case of an erdinary resolution, a simple majority has signified its
agreement to the reselution and i the case of a special resolution, a 73% majority has signified 1its agreement
to the resolution i an authenticated document which has been received at the registered oHice within the
period of 28 days beginning with the oirculation date A resolution in writing may comprise several capies to
which one or more members have sigmified their agreement In the case of a member that 1s an orgamsation,
its authorised representative may signify its agreement

Votes of members

2l A) Subject as heremafter provided. every member shall have one vote which may be given either
personally or by proxy A member may appont mare than one proxy to attend on the same
occaston  An associate member shall not be entitled to vote

f) Save as herein expressly provided, no member other than a member duly registered. who shall

have paid every subscription and other sum (if any) which shall be due and payable to the Charsty in
respect of membership. shall be entitled to vote erther in persor or by proxy on any question at any
Beneral Meeting
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B)

C)

The appamntment of a proxy shall be executed by or an behalf of the appointer and shall be in the
following form {or in & form as near thereto as circumstances allow or in any other form which 1s
usual or which the Trustees may approve) -

“[Name of Company]

I/ We, of . . being a member/ members of the above-named company.
hereby appomt of . or failing him/ her. of . as
my/ our proxy to vote in my/ our name[s] and on my/ our behalf at the geaeral meeting of the
company to be held an at any adjournment thereof

Signed on !

Where it is desired to afford members an opportunity of instructing the proxy how to act, the
appomntment of a proxy shall be i the followng form (or n a form as near therets as
cirgumstances alfow or i any other form which 1s usual or which s esual or which the Trustees
may approve) -

“[Name of Company)

|/ We. . of . being a member/ members of the above-named company,
hereby appoint of . or failing him/ her of , s
my/ our proxy to vote m my/ our name(s] and on my/ our behalf at the general meeting of the
company. to be held on and at any adjournment thereof

This form s to be used in respect of the resolution(s) mentioned below as follows
Resalution No 1 *for *against

Resolution No 2 *for *against

* Strike out whichever 1s not desired

lnless otherwise instructed. the proxy may vote as he/ she thinks fit or abstain from voting

L]

Signed on

The appamntment of a proxy and any autherity under which it is executed or a copy of such autharity
certrfied notarially ar in some way other approved by the Trustees may -

a) i the case of an instrument in writtng be deposited at the office or at such other place within
the United Kingdom as 1s specified in the notice convening the meeting or in any instrument of
proxy sent out by the company in relation to the meeting not less than 48 hours before the time for
holding the meeting at which the person named in the instrument praposes to vote, or

b} in the case of an appmntment contained in an electronic communication, where an address has
been specified for the purpose of receving electronic communications -

(1) the notice convening the meeting, or
(1) i any instrument of proxy sent out by the campany in relation ta the meeting, or

() i any invitation contained in an electronic communication to appoint a proxy issued
by the company in relation to the meeting,




D)

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

t) in the case of a polt taken mare than 48 hours after it 1s demanded, be deposited or recewved as
aforesaid after the poll has been demanded and not less than 24 hours before the time appointed
for the taking of the pall, or

d) where the poll 1s not taken forthwith but is taken not more than 48 hours after it was demanded.
be delivered at the meeting at which the poll was demanded to the Chair or to the Secretary or to
any Trustee,

and an appantment of proxy which 1s not deposited. delvered or receved in a manner so
permitted shall be invaltd

A vote given or poll demanded by praxy or by the duly authorised representative of a member
which is an orgamisatien shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless notce of the determination was received by the
campany at

() its registered office, or
{n} at such other place at which the mstrument of proxy was duly deposited or.
{m) (where the appointment of the proxy was contained in an electrenic communication}, at

the address at which such appointment was duly receved

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

Board of Trustees

23

24

A)

B)
A)

B)

The tirst members of the Board of Trustees shall be the subscribers to the Memorandum of
Association who shall hold office until the conclusion of the first Annual General Meeting

The numker of the members of the Board shall never be less than 3

After the first Annual General Meeting, the Board shall consist of

(1)
(n}

{11}

the Char of the Charity elected under Article 22 below,

eight persons elected by the members at an Annual General Meeting. under the provisions of
Article 23 below. or such other number as may be determined in aceordance with Article 78
below

persons co-opted under the provisions of Article 77 below

A representative of Age Concern England and Help the Aged and the semor paid employee of the Charity
shall have the rmght to attend, to comment, advise and make recommendations but ot to vote at
meetings of the Board, and also to have access to information and papers relevant to the business of
the Board Any such representative or staff member shall not be considered a member of the Board
as defined in Article |



I )

C)

F)

7% A

B)

1 A

B)

Elections for the Chair and members of the Board appoimted in accordance with Article 24 A)) and (n)
shall take place at the Annual General Meeting at least once every three years The Annual General
Meetmg may provide for the rules governing an election If the Board has made no Regulations
accordance with Article 32 below

The persons elected as Char and to the Board may serve for three years from the date of ther
glection and are elgible for re-election save that the Char may serve for a maxmum of six
consecutive years

Persons elected as Chair and to the Board need not be members of the Charity at the time of thewr
election but will autematically become members from the tme of ther election, subject to the
provisions of Article B

Any voting member may nominate a person for election as Chair or as a member of the Board In the
event of no nominations being received in advance, nominations may be accepted from the floor at the
Annual General Meeting at which voting 1s to take place  All nominations must be seconded and, if
submitted before the meeting be tn writing

The Board may nominate a person or persans as Char or members of the Board but in this case such
nomination most be sent to members of the Charty at the same time as the notice of the meeting at
which voting for the Chair or Board members is to take place

If neminations exceed vacancies, an election shall take place by ballot among the members of the
Charsty The Board will have power to decide whether this ballot should be postal, ar held at the
meeting called for the purpose. or a combination of the twe

The Board may appownt persons to hilf any casual vacancies which ocour during the year amongst the
glected members of the Board, such appontments to terminate at the end of the term for which the
original member was elected

The Board may inwvite any person to attend and speak at its meetings as an adviser or observer but
such person shall not be entitled to vate and shall not be considered a member of the Board as defined
in Article |

The Board may co-opt any person, whether or not a member of the Chanty, to membership of the
Board until the conclusion of the Annual General Meeting next following, provided that the number of
co-opted persans shali not exceed one-third of the total number of members elected under categories
(1} and () of Article 24 A) above

A person whose co-opted membership of the Board has terminated shall be ehgible for co-option agam
at any time

28 Subject to the provisions of these Articles, the Charity may from time to time in General Meeting increase the
number of members of the Board and may make the appaintments necessary for effecting any such increase

Honorary Ufficers

23 A

B)

The Honorary Ofhicers of the Charity shall consist of a Chair, elected by the members at the Annual
General Meeting and such other Honorary Officers (such as a Deputy Char or Honorary Financial
Adwiser) elected by the Board as it thinks fit from amangst its own members

Except for the Charity's first Honorary DHicers (who shall be, or be appainted by. the first members of
the Board unt! the first Annual General Meeting), all Honorary Dfficers except the Chair shall be
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elected at the first Board meeting next fallowing the Annual General Meeting and shall hold office uati
the conelusion of the Annual General Meeting at which they retire or must seek re-election

The Board may appaint persens to fill any casual vacancies for Honorary Gficers which occur during the year,
such appointments to terminate at the conclusion of the Annual General Meeting next {ollawing

Pawers of the Baard

3l

32

33

A)  The busmess of the Charity shall be managed by the Board subject to the pravisions of the 1985 Act or
the 2006 Act. the Memorandum and Articles and to any directions given by special resolution  No
alteration of the Memorandum or Articles and no sueh direction shall wvalidate any prior act of the
Board which would have been valid if that alteration had not been made or that direction had not been
given

B)  The Board may pay all such expenses of. and preliminary and incidental to, the promotian, farmatian,
establishment and registration of the Charity as 1t thinks fit

L) A meeting of the Board at which a quorum 1s present may exercise all powers exercisable by the
Board

The Board shall have power ta make, repeal and amend Regulations for any matter concerned with the
administration of the affairs of the Charity and in particular for the conduct of meetings, the aomination of
members of the Charity and the Board and the methad of election to the Board provided they are not
inconsistent with these Articles Such Regulations, and any repeals and amendments. shall have effect unti
set aside by the Board or at a General Meeting

The member or members for the time being of the Board may act notwithstanding any vacancy in their body
but if the number of members of the Board shall at any time be less than the mimmum prescribed by or in
accordance with these Articles, they may act as the Board only for the purpose of admittng persans to
membership of the Charity, filling vacancies or calling a General Meeting

Secretary

34

A} The Secretary shall be appainted by the Board for such time, at such remuneration (f any) and upen
such conditions as it may think fit  Any Secretary so appointed may be removed by the Board The
Board may fram time to time by resclution appint an assistant or deputy Secretary, and any person
so appointed may act in place of the Secretary if there be no Secretary or no Secretary capable of
acting

B)  Nomember of the Board shall accupy the salaried position of Secretary

The Seal

3a

The common seal of the Charty (if any) shall only be used by the authority of the Board or of a sub-committee
of the Board authorised by the Board The Board may determine wha shall sign any mstrument ts which the
seal 15 affixed and unless otherwise so determined it shall be signed by a member of the Baard and by the
secretary or by a second member of the Board




Disqualification and removal of members of the Board

36 The office of a member of the Board shall be vacated if that member

a)

b)
c)

d)

B)

37 A

ceases to be a member of the Board by virtue of any provision of the 1985 Act or the 2008 Act or
becomes prohibited by law from being a member of the Board. or

becomes bankrupt or makes any arrangement or composition with creditors generally, or

18, or may be. suffering from mental disorder and either

(1) 15 admutted to hospital m pursuance of an apphcation for admission for treatment under the
Mental Health Act 1383 or. in Scotland. an apphcation for adrmission under the Mental Health
(Scotland) Act 1984 (or any statutory re-enactment or modification of these Acts), or

(n)  an order s made by a court having jurisdiction (whether in the United Kingdom or elsewhere) n
matters concerming mental disorder for that member's detention or for the appointment of a
receiver, curator bons or other person to exercise powers with respect to that member's
property or affarrs, or

resigns as a member of the Board by notice to the Charty. or
fails without reasonable excuse to attend three consecutive meetings of the Board and the Board
resolves that the office of that member be vacated

In addition and without prejudice to the provisions of Section 168 of the 2006 Act. the Charity may by
Special Resolution remave any member of the Board before the expiration of that member's period of
office

The Charrty may by an Ordinary Resolution appoint another qualfied member instead, but any persan so
appointed shall retain office so long only as the member being replaced would have held that office

Proceedings of the Board

38 The Board may regulate its proceedings as it thinks fit subject to the pravisions of these Articles It may
determme the quorum necessary for the transaction of business. provided that the quorum for meetings of
the Board shall never be less than one quarter or three of the members of the Board (whichever 1s the
greater number)

39  The Board shall prepare. adopt and reqularly review pohcies on equal opportunity, health and safety,
confidentiahty, handling complants, and financial management, and such other policies as recommended from
time ta time by the Assembly of Age Concern. the federation

g8 A

A member of the Board may, and on the request of 2 member of the Board the Secretary shall, call a
meeting of the Board by giving notice te all members of the Board, but a member of the Board whao 1s
absent from the Uinited Kingdom shall not be entitled to natice of a meeting

Fourteen days’ natice of any meeting of the Board shall be given by the Secretary to all members of the
Board save that if any three members of the Board decide that it 1s necessary to call a meeting of the
Board on shorter notice such a meeting may be called on four days' natice

4 The Char and Deputy Chair of the Charity shall be the Chair and Deputy Chair of the Board respectively If at
any meeting the Chair (or Oeputy Ehair) 1s not present within five minutes after the tme appointed for the
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43

4a

4b

meeting or 15 unwilling to preside, the members of the Board present shall choase one of ther number to be
Chair of the meeting

All members of the Board shall be entitled to vote. and any matters arising shall be determined by a simple
majority of these present and voting [n case of an equality of votes the Chair shall have a second or casting
vate

A)  The Board may appont a Finance Committee and such other Special or Standing Commuttees as it may
deem necessary from time to time and shall determine their terms of reference. powers, duration,
quorum and membership provided that
()  no committee appointed under this Article shall be given power to co-opt more than one-
quarter of s total membership

{(n)  no such committee shall have power to spend or commit the assets of the Charity without the
prior appraval ef more than one-half of its members being voting members of the Board

{m)  the proceedings aof all such committees shall be minuted and reported to the meeting next
following of the Board

B) ()  The Board shall estabhsh a Commuttee (called the Liaison Committee or some other appropriate
name) to bring together 1n discussion those appomted to represent the Charity on other bodies,
and representatives of other hodies in membership of the Charity

() The (Liaison} Committee shall meet at least twice a year, prior to ordinary meettngs of the
{harity, to recewe written reports from its members and to conduct its business as
determined by the Board in accordance with Article 43 A) and C)

C)  Requlations may from time to time determine the number of days’ notice of the meetings of any such
committees In the event that the Regulations make no provision at all for such notice as aforesaid,
fourteen days’ notice of any committee meetings shall be given by the secretary of the committee to all
members of the committee. save that o any four members of the committee decide that it 1s necessary
to call a committee meeting on shorter notice such a meeting may be called on four days’ notice

All acts done in good faith by any meeting of the Board or by any committee of the Board, or by any person
acting as a member of the Board, shall. notwithstanding 1t 15 afterwards discovered that there was some
defect in the appontment or continuation m office of any such member or person acting as aforesad, or that
any of them were disqualified from holding office or had vacated office, or were not entitled to vote, be as valid
as If every such person had been duly appointed and had continued i office and was qualified to be a member
of the Baard and had been entitled to vote

A resolution i writing signed by all members for the time being of the Board or of any committee of the Board
who are entitled to recewve notice of a meeting of the Board or of such committee shall be as valid and effectual
as if 1t had been passed at a duly convened and constituted meeting of the Board or of such committee (as the
case may be) Such resolution in writing may consist of several documents in the ke form each signed by one or
more members of the Board

A Trustee must declare the nature and extent of any interest, direct or indirect. which s/he has n a proposed
transaction or arrangement with the charity or in any transaction or arrangement entered into by the charity
which has not previously been declared A Trustee must absent hmself or herselt from any discussions of the
Trustees in which it 1s possible that a conflict will arise between his or her duty to act sclely in the interests of the
charity and any personal interest (ncluding but not lrmited to any personal financial nterest)




Minutes

41  The Board shall cause praper minutes to be made of
a)  all appointments of officers made by the Board, and
b) &l proceedings at meetings of the Charity and of the Board and of committees of the Board. including
the names of the members of the Board present at such meetings
Any such minutes of any meeting, if purporting to be signed by the Chair of that meeting, or by the Chair of the
next succeeding meeting, shall be sufficient evidence without any further proof of the facts therein stated
Accounts
48 A} The Board shall cause proper accounts to be kept. audited and made available to the members of the
Charity in accordance with the provisions of the 1985 Act or the 2006 Act
B)  Inaddition to the above. the Honorary Financial Adviser, or the Chair m the absence of the Honorary
Financial Adviser, shali present to each meeting of the Board @ written statement of accounts which
gives members a full and fair description of the Charity's financial position
43 Bank or bulding society accounts shall be opened in the name of the Charity on such terms as the Board shall
decide  The Board shall decide which of its mambers and staff may sign cheques on behalf of the Charity
Every cheque in excess of £300 must be signed by two persons, oae of whom shall be a member of the Board,
unless the Board agrees ta vary this sum in which case this variation must be reported to the next following
Annual General Meeting
a0 A)  The accountmg records and other books or documents of the Charity shall be kept at the registered
office or at such other place or places as the Board shall thunk fit, and shall always be open to the
nspection of the members of the Board
B)  No member (other than a member of the Board) shall (as such) have any right of tnspecting any of the
accounting records and ather books or documents of the Charity except as conferred by statute or
autharised by the Board ar by the Charity in General Meeting
Notices
at  Any notice ta be given to or by any person pursuant to these Articles
{A) shall be in writing , or
@ shall be given using electronic communications except that a notice
calling a meeting of the Board need not be i writing
a2 (A A notice may ke served by the Charity upon any member, either

personally or by sending 1t through the post in a prepaid envelope
addressed to the registered address of the member as appearing in the
register of members or by leaving it at that address. or by giving 1t using
electramc communications to the members’ address




(%)) A member who does not register an address with the charty or who registers only a postal
address that 1s not within the United Kingdom shall not be entitled to receve any notice from the
charity

93 A member present esther in person or by proxy at any meeting of the Charity shall be deemed to have received
notice of the meeting and, where requisite, of the purposes for which it was called

o4 (A) Proof that an envelope containing a notice was properly addressed.
prepaid and posted shall be conclusive evidence that the notice was
given
(B) Proof that a notice contained in an electranic communication was sent in accardance with guidance

issued by the Institute of Chartered Secretaries and Administrators shall be conclusive evidence
that the notice was qivea

(C) A notice shall be deemed to be given
) 48 hours after the envelope contaming it was posted. or
() in the case of an electramc communication, 48 hours after it was sent

Dissolution

55 Clause 3 of the Memorandum of Association relating to the winding up and dissalution of the Chanity shall have
effect as if the provisions thereof were repeated in these Articles

Indemnity

ab The Charity shall indemmify any Trustee or Auditar of the chanty agawnst any habiity incurred by him or her
in that capacity to the extent permitted by sections 232 to 234 of the 2006 Act




The Lompanies Acts 1983 and 7006

Lompany Limited by Guarantee and not having a Share Lapital

Memorandum of Association
of

Age Concern Barnet

The name of the Company (herematter called “the Charty") 1s

Age Concern Barnet
2 The registered office of the Charity shall be situate i England and Wales
3 The object for which the Charity is established 1s
To promote the rehef of elderly people n any manner which now ar hereafter may be deemed by law to be
charitable in and around the London Borough of Barnet (heremafter called “the area of benefit”)
4 The Charity shall have the following powers exercisable in furtherance of its said object but not further or
ntherwise, namely
Activities
a)  to encourage. promote and orgamise direct services appropriate to the needs of individual elderly
people or groups of elderly people and if thought fit to make reasonable charges for any services
provided hereunder
b)  to promote and orgamise co-operation i the achievement of the above object and to that end ta
support. join i with and co-operate with other charmties, voluntary bodies, statutory autherties and
nther organisations operating in furtherance of the object or of similar chamtable purposes and to
exchange mformation and advice with them
c)  toestablish, support, undertake or execute any charitable trusts, associations or institutions formed
far all or any of the abjects
d) to promote and carry out, or assist in promoting and carrying out. surveys, mvestigations and
research
e)  to provide food drink and refreshments as appropriate but only for persons participating i the
activities of the Charity
f) to arrange and provide for, or join i arranging and providing for, the holding of exhibihions, meetings,
lectures, classes and traning courses
q)  topubhsh books. pamphlets, reports, leaflets, journals. films, videos, tapes and other material




h)

to appoint and constitute such advisory committees as the Board of Trustees (hereafter referred to as
“the Board" and as further described in Article { of the Articles of Association) may think fit

Property

1)

)

to purchase, take on lease or in exchange hire or otherwise acquire any property and buld, imprave
maintain and equip any bulding or buildings which may be necessary for any of the purposes of the
Charity

to sell, iease ar otherwise dispose of all or any part of the Charity's property, subject to complying
with Sections 36 and 37 of the Charities Act 1993 as amended by the Charities Act 2006

Finance

k)

te obtan, collect and recewve funds by means of contributions, donations, subscriptions. investment,
deeds of covenant, legacies. the sale of donated goods or of those gonds produced by elderly people in
direct furtherance of the object of the Charity, grants. loans or any other lawful method and to receive
gifts of property of any description and to trade in direct furtherance of tts ohject. including the sale of
goeds produced by elderly people and to sell donated goods and otherwise to carry on trade which 1s
temporary or ancillary to the abject of the Charity. but otherwise the Charity shall not undertake any
substantial permanent trading activities in raising funds for the object of the Charity

to borrow money for the purpoases of the Charity on such terms and on such securty as may be
thought fit including mortgaging all ar any part of the Charity's property as security for repayment of
the money borrowed subject to complying with Sections 38 and 33 of the Charities Act 1933 as
amended by the Charities Act 2006

to operate a bank or building society account or accounts i the name of the Charity

to pay out of the funds of the Charity the costs. charges and expenses of and incidental to the
formation and registration of the Charity

Employment, etc.

0)

to engage or employ such persons (whether as employees consultants advisers or however) as may
be requisite to the promotion of the purposes of the Chanity and on such reasonable terms and at such
reasonable remuneration as may be thought fit and to make all reasonable and necessary provision for
the payment of pensions and superannuation to or en behalf of employees and their dependants




Investment

p) to

(1) deposit ar mvest funds,

(n) employ a professional fund-manager, and

() arrange for the investment or other property of the charty to be held i the name of a nominee.

in the same manner and subject to the same conditions as the trustees of a trust are permitted to do
by the Trustee Act 2000

Insurance

g)  toapply momes in insuring any buldings being the property of the Charity at their full value

r}  to msure and arrange insurance cover for and to indemmify the officers servants and voluntary
workers of the Charity and its members from and against all such risks incurred in the course of the
pecfarmance of thew duties as may be thaught fit,

Capyright, etc.

s)  to acquire copyrights. trade marks and other rights and privileges for the purposes of the Chamity and
grant hicences conferring the right to use the name of the Charity or such other copyrights. trade
marks. mghts and privileges of the Charity whether subject to a royalty or not and whether exclusive
or non-exclusive or subject to nther limitation

Beneral

t)  todoall such other lawtul things as shall further the attamment of the above object

()] The income and property of the chanity shall be applied solely towards the

pramation of the (bjects

2) (a) A Trustee 15 entitled to be rembursed from the property of the charity or may pay out of such
property reasonable expenses properly mcurred by him or her when acting on behalf of the
charity
(b} Subject to Section 73F of the Charities Act 1933, a Trustee may benefit from trustee indemmnity
msurance cover purchased at the charity's expense
{c) A Trustee may recewe an mdemmity from the charity in the circumstances specihed n Article
ab

{3) None of the incame or property of the chanty may be paid or transferred directly ar indirectly by

way of dividend bonus or otherwise by way of profit to any member of the charity This does not
prevent a member wha s not also a Trustee receving

(a) a benefit fram the charity in the capacity of a beneficiary of the charity,




(4)

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

No Trustee may

(a) buy any goods or services from the chanity

(b) sell goods. services, or any interest in land ta the charity.

(c) be employed by. or receive any remuneration from the charity.
(d) receive any other financial benefit from the charty,

unless

(1) the payment 1s permitted by sub-clause (9) of this clause. does not exceed an amount that 1s
reasonable in all the circumstances, and does not result i a majority of the Trustees having
receved a financial benefit fram the charity, or

(n) the Trustees obtain the prior wnitten approval of the Charity Commission and fully comply with
any procedures it prescribes

(a} (1) A Trustee may receive a benefit from the charity in the capacity of a beneficiary of the
charity

(u) A Trustee may enter into a contract for the supply of goods or services ta the charity where
that 1s permitted n accordance with, and subject to the conditions in, Section 734 of the Charites
Act 1393

(m) A Trustee may recaive interest on money lent to the charity at a reasonable and proper rate
which must be 2% (or more) per annum below the base rate of a clearing bank to be selected by
the Trustees

(v) A company of which a Trustee 1s a member may recerve fees remuneration or ather benefit m
maney or money's worth provided that the shares of the company are listed on a recognised stock
exchange and the Trustee holds no more than 1% of the issued capital of that company

(v) A Trustee may receive rent for premises let by the Trustee to the charity if the amount of the
rent and the other terms of the |ease are reasonable and proper and provided that such a Trustee
shall withdraw from any meeting at which such a proposal or the rent or other terms of the |ease
are under discussion




{v1) The Trustees may arrange for the purchase, cut of the funds of the charsty, of insurance
designed to indemmify the Trustees i accordance with the terms of, and subject to the conditions
in, Section 73F of the Charities Act 1333 ,

(b) The emplayment or remuneratian of a Trustee includes the engagement or remuneration of any
firm or company in which the Trustee i1s

(1) a partner.

(i) an employee,

(m) a consultant,

(w) a Director/ Trustee, or

{v) a shareholder unless the shares of the company are fisted on a recognised stock
exchange and the Trustee holds less than 1% of the issued capital

(B) In sub-clauses (2)-(5) of this clause 5
(a) "charity" shall include any company i which the charity
» holds more than 30% of the shares, or
= controls more than 90% of the voting mights attached to the shares. or
» has the right to appoint cae or more Trustees te the Board of the company,

{b) "Trustee" shall include any child, parent, grandchild. grandparent, brother, sister, spouse or
cvil pariner of the Trustee or any person hving with the Trustee as his or her partner

{7 If a conflict of interests arses for a Trustee because of a duty of loyalty awed to another orgamisation or
person and the conflict 1s not autharised by virtue of any other provision in this Memorandum or the
Articles, the unconflicted Trustees may authorise such a conflict of interests where the following conditions

apply

(s} the confhcted Trustee s absent trom the part of the meeting at which there 1s discussian of
any arrangement or transaction affecting that other orgarsation or person,

(b) the conflicted Trustee does not vote an any such matter and is not to be counted when
considering whether a quorum of Trustees 1s present at the meeting.

(c) the uaconflicted Trustees consider it 1 i the interests of the chanty to authorise the conflict
of interest in the circumstances applying




No afteration of Clause 3 above or Clause 3 below or any other alteration within Section G4{2A)(c) of the
Charities Act 1393 as amended by the Charities Act 2006 shall be made without the prior approval of the
Charity Commissioners or the High Court

The hability of the members s imited

All members of the Charity undertake to contribute to the assets of the Charity. in the event of the same being
wound up while they are a member, or within one year after they cease to be a member for payment of the
debts and habilities of the Charity contracted before they cease to be a member, and of the costs. charges
and expenses of winding up. and for the adustment of the rights of the contributors amang themselves, such
amount as may be required not exceeding one pound

If the Charity 1s wound up or dissolved, and after all its debts and liabilities have been satisfied there remains
any property it shall not be paid to or distributed amang the members of the Charity. but shall be given or
transferred to some other charity or charities having objects similar to the objects of this Charity. which
prohibits the distribution of its or their income and property to an extent at least as great as 1s imposed on
this Charity by Clause 5 abave. to be chosen by the members of the Charty at or befare the time of dissolution
in consultation with Age Cancern fngland and Hejp the Aged and if that cannot be done, then to some other
charitable object




Names and addresses of Subscribers of the Memorandum fo Association of
Age Concern Barnet.

1. Patrick Joseph Costelio
of 42 Kenver Avenue, London N12 OPG

Witness Name Anthony W Murphy
Address 27 Brendon Way, Bush Hill Park, EN12 2LF
Occupation  Retired

2. David James Field
of 39 Chanctonbury Way, Woodside Park, London N12 7JB

Witness. Name J Rush
Address 45 Sution Crescent, Barnet, Heris EN5 2S
Occupation  Manager, Finchley Age Concern

3. Peter Cragg
of 11 Werrdale Avenue, Whetstone, London N20 CAN

Witness Name Veronrca Ward
Address 154 Camberwell Grove, SE5 8RH
Occupation  Chanty Field Officer

4. John Reid Hetherington
of 7 Seafield Road, Friern Barnet, London N11 7AR

Witness Name M P Testar
Address’ 11 Park Way, Whetstone, London N20 0XS
Occupation  Day centre coordinator

5. Joan Rebecca Penney
of 2 Fnth Manor Farm Cottages, Lulington Garth, London N12 1BS

Witness Name L A Cramphorn
Address Terrace Cottage, Croft Mews, London N12 8TR
Occupation  Administrative Assistant

6. Timothy Sims
of 19 Somerset Road, Hendon, London NW4 4EP

Witness Name Mrs MT Holiday RGN
Address Rosemary Cottage, Station Road, Chacewater,
Conwall, TR4 8NH
Occupation




