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Inseqt the name of the company

nsent the neme ol the company

Qause 1 - In genera, (he (aminsyion ¢an
dccepl any name unless ¢ inidnges the
pndples set ot 0 section 6 of the
Chantles Act 1993, which are explaned in

our publicakion Regsienng as ¢ Chanity J

(€21} and th o Cpesetional Guidance
(0618 - "Mames") avalsble on owr
website. in very broad terms, the name
shoudd mot be olfersive or
likely 10 be confused with the name of an
exsting Chanty

dause 2 - Choose one of the options

Clause 3 - Insert the purpase lor which the
wmpany has been formed A charty’s
abjects must be expressed In exchusvely
chantable temms and 8ds tan be quite
difficult. Guidance & availsble n gur
publication Choosing ond Preporing @
Govermng Dacument (U22) The ey
elements to nriude are-

« the purpase Wself (eg estabhshing and
runrng 3 school),

- the people who an benef® {In our
example, schoo! age children), and, o
appropilate
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A 1. The company's name Is

(and in this document o is called the Charity).

2. Optlon 1
Y{he Chanty's registered office is to be situated n England,
Option 2

H The Charity’s registered office is to be situated in Wales.

3. The tharity's objects (the Objects) are

bor tho_beasht d.. Iho._puble o advene w
Ye..a0d . f.ﬁﬂ%ﬁ@ 2ol % Yong pogti..
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Notes
clanse 4 - it 5 uselu] 1o indude these
powers o avord 2ny misundarstanding of

a power (9 amend the memorendum and

aliow the Charity 10 engage In substanisel
permanent Yading for the purpose of
raising funds. (Trading on a smalf safe i
aliowed. HM Revenue and Qustoms
provides guidance on the tax veatment of
duferent sorts of trading) f your Chanity 15
hiely © raise funds Iom tRding, ow
publicakon Chamhes and Troding (0C35)
provides delalled adwice The tenms of this
power do not prevent tradng m arder lo
carry cut the Chanty's cbject - fr exampla,
an educatmnal Chadty can chatge fees far
the educational sevices 1t provides

Gause 4(1)(b) - This power & helplyl #
the Chanty 15 to acqure property erher lor
use a5 office premises of funchenally (such
as 2 playground or school site} Our
publication Acquinng Lond ((C33) wntains
further guidance an the issus.

Qayse 4(1){c) - s power enables the
Chanty to dispose of its propesty. Secdons
35 and 37 of the Gwnties Adt 1993 apply
to most Charities and require complance
with certam condlions to ensure (het
Charity property ks disposed of for the bes]
leres  teasonably  obldinable Ow
publreation Dispasing of Charlly Lond {C028)
provides mare informafion about this

cause A(1){d) - Ths provides the
-Campany with an explicdt power 10 batrow.
ft also makes dear that if tfus power
involves secunng the loan on and of the
Charlty, a0 must comply with the
requirements of the Chanties Act 1993,
Briefly, the Act requires that the Dwectors
lake adnce and provide certan
cerdficates/statements when they are
bomowing money by way of mortgage Our
Operebonal Guidance 0G22 (*Bomowing
and Morigages”) on our website provides
detaiied information on ths.

Notes for Cause 4 contitiuz on page 5

I4.

ORI

(1) n addition to any other powers It may have, the Charity has the

following powers In order to furthes the Ghjects (but aot for any
other purpose).

(2) to mise funds. In doing so, the Charity must not undertake any
substantial permanent trading actvity and must comply wath any
refevant statutory regulations;

(b)to buy, take on fease or in exthange, hire or otherwise acquire
any property and to maintain and equip 1t for use;

() to sell, lease or gtherwlse dispose of all or any part of the
property bejonging to the Charity. In exerdsing this powey, the
Charity must comply as appropriate with sections 36 snd 37 of
the Charitles Act 1993;

{d)to borrow money and to charge the whole or any part of the
property belonging to the Charity as security for repayment of
the money bomewed. The Charity must comply as appropnate
with sections 38 and 39 of the Charities Act 1993 if it wishes to
mortgage land;

(e} to co-operate wath other Charities, voluntary bodies and statutory
autharities and to exchange information and advice with them;

{7} to establish or support any chantable trusts, assocations or
inshtutions formed for any of the charitable purposes induded in
the Objects,

(g)to acquire, merge wrth or to enfes into any partnership or joint
venture arrangement with any ather Charity formed for any of
the Objects;

(h) to set aside mcome as a reserve against future expenditure but
anly In accordance with a written policy about reserves;

) to employ and remuneyate such staff as are necessary for
camying out the work of the Charity. The Charity may employ or
remunerate a Direcior only to the extent it 1s permitted to do so
by dause 5 and provided it comphies with the conditlons in that
dausel

(k) to:
() depos®t or invest funds;
(¥) employ 3 professional fund-manager, and

(ui) amange for the Investments or other property of the Charity
to be held in the name of a nominee;

in the same manner and subject to the same conditions as the
Trustees of a trust are penmitied to do by the Trustee Act 2000;
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Notes
Gause 4{1)F) - this power cannot be
wed o employ Dwedors as stalf See
Qaze 5

Qause 4(1)(k} - The Truslee Act 2000
provides wadz powers ¢f investment and
requires the Charly to fake adwie and to
tonsuded the need 1 dwest In a renge of
ditlerent investments, Our publication {14
invesiment of Chontable Funds: Bosk
Prnaples provides maie iniovmation about
(harty mvesiments, The pawers to employ
agents, nominees and austodians ate of
partigular use where the Charlty wishes o
Use an MIVESIeNt manager.

dause 5(1) - The twome of a Chanly
mmheepnﬂadsu!dylnfw&ﬂltsm
and nal lo beneflt the members The

Dlreciors heve a duty to ensure that the

funds are comrectly applied i atonfdance
with thss principle, :

August 2006 v10

() to provide Indemnity Insurance for the Directors or any other
officer of the Charity In relation to any such liability as is
mentioned In subclause (2) of this clause, but subject (o the
restrnctions specifled in subclause (3) of the dlause;

(m) to pay out of the funds of the Charity the costs of formmg and
seglstering the Charity both as 2 company and as a Charity,

(n) to do all such other lawfl things as are necessary for the
achievement of the Qbjects;

(2) The Habihtles refetred to In sub-clause {(1){[} are:

{a) any lizbildy that by virtue of any rule of law would otherwise
attach to a director of 3 company in respect of any negligence,
default breach of duty or breach of trust of which he of she may
be guiity in relatlon to the Charity,

(b) the liabulity to make a contububion to the Charity's assets as
specified in sectton 214 of the insolvency Act 1986 (wrongful
trading)

(3) {(a) The following liabilities are excluded from sub-dause (2)(a):
(1) fines;

() costs of unsuccessfully defending crirmal prosecutions for
offences arising out of the fraud, dishonesty or wilful or
reckless misconduct of the Director or other officer,

(it) liabilihes to the Chanty that result from conduct that the
Director or other officer knew or must be assumed to have
known was aot m the bast interests of the Charity or about
which the person concemed did not care whether it was in
the best interests of the Charlty or not

(b) These 15 excluded from sub-clause 2(b) any fiability to make such
a contribution where the basis of the Director's liability 1s his or
her knowledge prior to the insclvent hiquidation of the Chanty
{or veckless failure to acquire that knowledge) that there was na
reasonable prospect that the Charity would avold going into
inselvent liguidation

5. (1) The income and property of the Charity shall be apphied solely
towards the promotion of the Objects.

{2) (3) A Director 1s entitled to be relmbursed from the property of the
Charity or may pay out of sudh property reasonable expenses
properly tncusved by him or her when acting on behalf of the
Charty.

(b) Subject to the restnctions in sub-dauses 4(2) and 4(3), a
Director may benefit from Trustee indemnity insurance cover
puschased at the Chanty's expense.




Notes

Qause 5(4) - A Chanty Directar may nol
denve any imandal benefi from fus or her
office unless specifically autharised o do
0 by the Chanty Gommission of the
express terms of the goveming deoument
of the Charity, This prohditon exlends to
peaple dosely connected to the Owedtar -
see dause 5{7)(b).

Use Opfon 1 and delete Opllon 2
(subdayses 4-6} if tha Charily wall want lo
prohibic the Directors rom receiving any
payment from the Charity other than foc
the type of expenses permilled 2l sub-
dause (5)(2). Any departre from this
principle would require the authority of the
Chanty Commssion - our publcation
Payment of Chanly frustees (CC11) advises
on the conslderations when seeldng the
Commussion’s  authorlty m  these
qroumstances.

use Opion 2 {sub-dauses 4-6) and delete
Option 111 1t is thought that It wi] be in the
interests of the Charity to aflow one of
mate of the Directors o enter Into the sois
of lRnsactions covered m 5(5) subedt o
compliange with the conditions at 5{6}.

dausa 5(4){x) - This daes not prevenl a
Drrecter from boying or leasng lang from
the Charily: such transactians will however
requre {he Commesion's onsent under
536 of the Chasmlles Actl 1593

taose 5{4)(d) - Cur pubtication Poyment
of Chorfly Trusiees {0C11) expliins the
oroumnstances tn which we will authorise 3
payment to 3 Director, )

dause 5(5) - Sub clauses 5{SHa) - (e) set
aut possile powers to perrait a cange of
different benetis tos Diretors U Option 2 s
used and u 15 going lo be in the interests
0! the chanty to inchude these,

Nole thet these powers must orly be
exercised where the Directars can comply
with the condittons lad down in sub-thsuse
5{(6) which ae imended to avold the
conflict of wterest that would otherwrse

6

{c) A Director may recelve an indemnity from the Chatity In the
dreuinstances speafied in Article 49

(3) None of the mcome of property of the Chanty may be paid or
transferred directly or indirectly by way of dividend bonus or
otherwrse hy way of profit to any member of the Charity. This does
not prevent a member who is not also a Drrector receiving:

(3} 2 benefil from the Charlty in the capacity of a benefidary of the
Chanty;

{b) reasonable and propes remuneration for any goods or services
supplied to the Chanty.

Option

(4) No Directés may:

authonised in wnting by the Charily Xpmmission.
Option 2
{4) No Director may:
(2) buy any goods or services from the Chanty;
(b) sall goods, services, or any \nterest in fand to the Chanty;
(¢) be employed by, or receive any remuneration from the Chanty;
{d) receive any other financial beneft from the Charity; unless:
(i) the payment Is permitted by sub-clause (5) of this dause
and the Drrectors foliow the procedure and observe the
condltions set out In sub-clause {6) of this dause; or
() the Directars obtatn the prior wntten approval of the
Commission and fully comply with any procedures it
presaibes,

(5) (a) A Director may receive a henefit from the Chanty in the eapacity
of a beneficiary of the Charity.

(b} A Dlrector may be employed by the Charity ar enter into a

contract for the supply of goods or services to the Charity, other
than for acting as a Director
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Notes

arise when & Director beneflts from the
Chartty. These powers cennot be adopted
by existng Charflles without the authorty
of the ctridly Commussion. None of these
oplions permits the Diredors 10 receive
payment fof acting as Queclor,

Clause 5(S}b) empowers the Charily
(subjed o the conditons In 5{5)) to pay
for services (whether of a professional
naiure or aol) provided by a Owector or
thelr fiem

Canse 5(8) - These condfipns am
dassgned W ensure the proper
management of any proposed or actual
paymen! [0 a Duector where Option 2 15
chasen Nole that Artide 39 of the Articles
ai Assoufion tmpases a wider duty oa the
Orrectors 10 absent themselves from amy
discussion whese there may be 2 conflict
between thelr personal interests and those
of the Chanty Ths would inchude, for
example, discussions about the need for
the provison of 3 parhadar semace for
which one of the Directors might have an
intetest in supphying
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(<) A Dlrector may recerve Interest on money lent to the Chanty at a
reasonable and proper rate not exceeding 2% per annum below
the base rate of a dleanng bank to be selected by the Directors.

(d) A company of which a Director is a member may receive fees
remuneration or other benefit In maney or money's worth
provided that the shares of the company ase histed on a
recognised stock exchange and the Divectos holds no more than
1% of the issued capital of that company.

(e) A Director may receive rent for prenuses let by the Director to
the Chanty f the amount of the rent and the other terms of the
lease are reasonable and proper.

(6) (a) The charlty and its Directors may only rely upon the authonty
previded by sub-clause 5(5) if each of the following conditions Is
satisfed:

( The remuneration or other sums paid to the Director do not
exceed a0 amount that s reasonable i all the
craumstances.

(i) The Director is absent from the part of any meeting at which
there s discussion of

+  his or her employment or remuneration, or any matter
coficeming the contract; or

s ar her performance in the employment, or hus or her
performantce of the contract; or

*  any proposal to enter mto any other coniract or amangement
with tum ar her or to confer any benefit upon him or her
that would be perrmtted under sub-clause §(5), of

*  any other matter relating to a payment or the confernng of
any benefit permitted by sub-dause 5(5)

{1) The Director does not vote on any such matter and Is not to
be coumed when @lwlating whether a quorum of Directars
15 present st the meeting

(v} The other Directors are satished that it Is @ the interests of
the Charty to employ or to contract with that Dlrector rather
than with someone who s not a Director. {n reaching that
decision the Dwrectors must balance the advantage of
employing a Diector agamst that disadvantages of doing so
(espedally the loss of the Director's senvices as a result of
dealing with the Director's conflict of interest)

(v) The reason for their decsion 1s recorded by the Directors In
the minute book

{(w) A majority of the Drrectors then i office have recesved no
such payments




Notes

Oausa 5() - If Option 1 © chosen,
renumbers tirs as dause 5{5) and
;u(‘g)' with “{4)" alter “(2)" In the first

dause 8 « The chardiy has power under
the Componies Acls to wind vp The
Directors mis1 camply with company kew
in using th2t power and provide Companies
—House with the required dorumentaden. in
these dreumstances, Dyectors will need Lo
send to us promptly 8 centified oy of the
refevant resolution and a copy of the final
AToUNLS.

{b) The employment or remunesation of a Director includes the
engagement or remuneration of any firm or company in which
the Director i5:

{) a partner;

{i) an employee,

{W) a consultant,

(iv} a director; ot

{v) a shareholder, unless the shares of the company are hsted
on a recognised stock exchange and the Directar holds less
than 1% of the issued capital.

(7) In sub-clauses {2)-(6) of this dause 3:
(a) "Chanty* shall indude any campany in which the Charity.
+ holds more than 50% o} the shares; or

controfs more than 50% of the vating nights attached lo the
shares; or

has the nght to appoint one or mose directors to the Board
cf the cornpaay;

(b) "Director® shell include any child, parent, grandchild,
grandparent, brother, sisier or spouse of tha Director or any
person living with the Director as his or her pariner.

i 5. The liability of the members 15 imrted

| 7. Every member promises, if the Chanty is dissolved while he of she is a

member or within twelve months after he or she ceases to be a
member, ta contribute such sum (not exceeding £10) as may be
demanded of him or her towards the payment of the debts and
liabilities of the Chanty incurred before he or she ceases to be a
member, and of the costs charges and expenses of winding up, and the
adjustment ot the rights of the contributories among themselves.

8 8. (1) The members of the Charity may at any tme before, and

expectation of, its dissolution resolve that any net assets of the
Charity after all its debts and liabiities have been pald, or provision
has been made for thern,-shall on or before the dissolution of the
Chanty be applied or transferred in any of the following ways.

{3) directly for the Objects; or

{b) by transfer to any Chanty or Charitfes for purpases similar to the
Objeds; or

(v tobjany Charity for use for partrcular purposes that fall within the
Objects:
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Notes
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(2) Subject to any such resolution of the members of the Charity, the
Directors of the Charlty may at any ime before and m expectation
of rts dissoluttan resolve that any net assets of the chanty after all
its debts and habilities have been paid, or provislon made for them,
shall on dissolution of the Charity be applied or transterred

() directly for the Objects; or

(b} by trensfer to any Charity or Charitres for purposes similar te the
Objects, or

(c) to any Charity or Charrties far use for particular purposes that fall
within the Objects

{3) in no arcumstances shall the net assets of the Charty be paid to or
distributed among the members of the Charity (excep! to a member
that is itself a Charity) and i no such resolution 1s passed by the
members or the Ditectors the net assets of the Chanty shall be
apphed for chantable purposes as directed by the court or the
Commussion.

s O




Notes

A wilness must be someone who ks nol
related to any of the sgnatores bul wha s
aruznted with them. the wilness must
be over 18

Wae, the persons whose names and addresses ate wiitten below, wish to be
formed Into a cornpany under this Memoandum of Association.

(The persons whose signatures, names, and addresses are wiitten at the
end of the Memorandum will be the fist members of the {ompany]

Signatures, Names and Addresses of Subsaribers

Bn . 11 Aot wm-.,_.l.ﬁ.mmm:r&—

(MNOME, LR QO
ARSI L ERT, TKUMARD £D

JﬂstDM..le,E -3

Aeong ek, Bar .]'ST.-M'L’:‘L.S ”

L, Lonorr, | Ao, l.mf\‘

dekb dbaparde  Mbor phn Sasmrmecveiel (a6 Bumba %SS4 B S B1ORE REEAESE & 46 8 SReSSISEE ey T NE4Ns SHEEES

WY bnuk semiavEe & Es NaEGms 2] FEnssen FPE FSLARSFLALLLLELEESL L anpetS o8 = pASLALAyardemie Lebd b bk obw 4w

@ S Bl S8 Bede hert Sdn v mrikises agP ¥ TeveEt ® U6 wd DUSSs G20UR 2 NG sms B s gees Ea LAl Fiea 4T 3 & ks

Dated

LA

Witness above Signatures

....... J'C?E_HJMCme\J e e~ e e o ot
Address:
o SESMG

Occupation-

DAk L
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Notes

Article 2¢5) - It Is very impottant for the

admurostraton of (he Chanty 1 keep
the register of members up-to-date- fature
to do 5o can resth m 2 nymber of
problems, mciuding serious difficulties wath
the calling of annual or extaaordinary
general meetings. It should also be
remembered thal $356 of the Campanies
Act 1985 sets out certam requirements for
makmg the register avallable (o members
of the Charity and to the public

Apart from the exception mentianed in the previcus paragraph 2 reference

to an Act of Pasllament mdudes any statutory modification o1 re-enactment

of it for the time being In force.

Members.,

2. {1} The subsoibers to the memorandum are the first members of the
Charlty.

{2} Membership s open to other mdividuals or organisations who-
(a) apply to the Chanty in the form required by the Directors; and
(b) are approved by the Directors.
(3} (a) The Drrectors may only refuse an application for membership o,
acting reasonably and properly, they consider it to be in the best
interests of the Charity 1o refuse the apphication.

(b) The Directors must inform the applicant in writing of the reasons
for the refusal within twenty-one days of the decision,

(c) The Directors rust consider any written representations the
applicant may make aboyt the deasion The Directors® decision

foltowing any written representations must be notified to the
applleant in writing but shall be final.

(4) membership is not transferable to anyone else.

{5} The Directors must keep a reqister of names 2nd addresses of the
members.

Oasses of Membership.

3. (1) The Directors may estabhish classes of membershlp with different
nghts and obligations and shall record the nghts aqd obligations in
the register of members.

(2) The Oirectors may not directly or indirectly alter the nghts or
obligations attached to g class of membership.

(3) The rights attached ‘o 3 class of membership may only be varied if-

(a) three-quarters of the members of that class consent in writing to
the vanaticn; or

(b)a speqal resolution ts passed at a separte gener! meeting of
the members of that class agreeng 1o the variation

{4) The provisions in these articles about general meetings shail apply

to any meeting relating to the varnation of the nghts of any dass of
members.
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Notes

Asticle (5) - We povide quidsnce on
meetings In our booket charitles ond
Meelings (((48), produced m assodalion
with ICSA (The tnsiivte of Charlered
Searetanes and Admusiralors)
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f Termination of membership.

£ 4. Membership is terminated if;

(1} the member dles g, If it 15 an organisation, ceases 1o exist,

(2) the member resigns by watten notice to the Chanty unless, after
the esignation, there would be less than tvio members,

(3) any sum due from the member to the Charty is not paid in full
within stx months of It faling due;

(4) the member is removed from membership by a resolulion of the
Directors that it is in the best interests of the Charety that his or her
membership is terminated. A resolution to remove a member from
membership may only be passed if:

(2) the member has been given at least twenty-one days’ notice in
writing of the meeting of the Directors at which the resglution
wil] be proposed and the reasons why it Is to be proposed;

(b)the member or, at the option of the member, the member's
representative (who need not be a member cof the Chanty) has
been allowed to make represemations to the meeting

General meetings.

5. (1) The chanty must hald 1ts first annual general meeting within
eighteen months after the date of its Incorporation

{(2) An annual genersl meeting must be held in each subsequent year
and not mare than fifteen months may elapse between successive
annual general meetings.

(3) All general meetings other than annual general meehags shall be
called extraordinary general meetings

& The Directors may call an extraardinary general meeting at any time.

H Notice of general meetings.

7. (1) The mimmum periods of notice required to hold a general meeting
of the Chanty are.

+ twenty-one dear days for an annval general meeting and an

extraordinary general meeting catied for the passing of a special

resolttion;

* fourteen dear days for all other extracrdinary general meetngs

(2) A general meeting may be called by shorter notice +f W is 50 agreed:

- in the case of an annual general meeting, by all the membess
entitled to attend and vote; and




Notes

Artide 9(2) - isert the figuwre lor the
quorum This should be set with e il
ks 100 high, any absences may make
diiticult to have a valld meeting ({1t ks too
low, @ small minonty may be able 1w
mpase s Views unreasonzbly Note that
sritde 10 sets out the proceduse for
dealing with situations where U meetihg
18 Inquosate.

Arlide 10(3) - Note thel ths provision
permils the reschediuled meeting to
proceed without 3 quarum being present
within 15 minutes of the specied starl
tmme It also means that the number of
members present 15 munules after the
schedufed start of the meetng wi lorm
the quorvm o the quomm requred at
Article 9(2) ts nat atheved,

12

L)

a = In the case of an extraordinary general meeting, by 2 majority In

number of members having a right to attend and vote at the
meeting who logether hold not less than 95 percent of the total
voting rights.
(3) The notice must specify the date time and place of the meeting and
the general nature of the business to be transacted. if the meeting
is tn be an annuzl general meeting, the notice must say so

(4) The notice must be given 1o all the members and to the Directors
and auditors.

8. The proteedings at a meeting shall not be Invalidated because a person
who was entitied to receive notice of the meeting did not receive it
because of an acaidental omussion by the charity.

Proceedings at general meetings.

9. (1) No buslness shall be transacted at any general meetmng unless a
& guorum is present

(2) A quorum is-

» [ ] members entitled to vote upon the business to be conducted
F a1 the meeting; or

- one tenth of the total membership at the time
whichever is the greater,

(3) The authorised representative of a member organisation shall be
counted in the quorum.

1 0.0

(a)a quorum Is not present within half an hour from the time
appolnted for the meeting; or

{b) during 3 meeting a quorum ceases 1o be present,

the meeting shall be adjournad to such tme and place as the
Durectors shall detennine.

(2) The Directors must reconvene the meeting and must give at least
seven dlear days' natce of the remnvened meeting stating the date,
ume and place of the meeting.

(3) ¥f no quosum Is present at the ieconvened meetmg with fifteen
minutes of the time speafied far the start of the meeting the
members present at that time shall constitute the quorum for that
meeting.

11. (1) General meetings shall be chaired by the pesson who has been
appointed to chair meetings of the Directors.
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Notes

Article 12 - This s & disretionary power
for the members o adjourn 8 quorste
meeung, This ditters from the adjcumment
provsons In aride 10 whith are nol
dscaretonary gnd must be used where 3
general meetmy 1s not quorate

Article 13 - This sets out how vates may
be laken A poll ks a formal count of votes
on 3 resolulon. L can be wselul where a
show of tands 1s inconclusive: It is also
sensible where the votes of certaln
categatles of mernber count for mare than
these of others and where there & 3
ncern that ths wauld not be recognised
itd\n:shuwofhandswhﬂe\h:rzsuhis
)
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(2) i there Is no such person or he or she is not present within fifteen
minutes of the time appointed for the meeting a Director nommated
by the Directors shall charr the meeting.

{3) If there 15 only one Director present and willing to act, he or she
shall chalr the meeting.

{4) 1f no Director is present and willing to chair the meeting within
fifteen minytes after the time appolnted for holding i, the
members present and entitied to vate must choose one of their
nurmber to chair the meeting.

12. (1) The members present 2t 2 meeting may resolve by ordinary
resolution that the meeting shall be adjoumned

(2} The person who Is chalring the meeting must declde the date time
and place at which meeting is 1o be reconvened unless thase details
are speafred i the resolution,

(3) No business shal be conducted at a3 reconvened meeting unless it
could properly have been tonducted at the meeting had the
adjosrnment not taken place.

{4) i 2 meeting Is adjourned by a resolution of the members for more
1han seven days, at least seven dear days' notice shall be given of
the reconvened meeting stating the date tmne and place of the
meetmg.

13 (1} Any vate at 2 meeting shall be deaded by a show of hands unless
before, or on the dedaration of the result of, the show of hands a
poll Is demanded:

{a) by the person chairing the meetng; or

(b) by at least twe members having the nght to vote at the
meeting, or

(¢) by a member or members represenling not less than one-tenth
of the total voting rights of all the members having the right to
vote at the meeling.

(2} {a) The declaration by the person who 15 chalnng the meeting of the
result of & vote shall be conclusive unless a poll s demanded.

(b) the result of the vote must be recorded 1n the minutes of the
Cherity but the number or propartion of votes ¢ast need not be
tecorded.

(3) (2) A demand far a poll may be withdrawn, before the poll Is taken,
but only with the consent of the person who is chainng the
meeting.

(b)if the demand for 2 poll is withdrawn the demand shali not
invalidate the result of a show of hands dedared before the
demand was made




Motes

Astide 13(5)(c} - Where i is decsded that
a poll & lo take place In these
arcumstances 2fter 3 general meeting, all
the membets of the Galty are entitied ©
vole

Artidde 16(2) - The notice for any general
meeing should remind memberss of this
requirement. We woutd fecommend that
there Is 2 reasonsble gap between the
deadime tor payment of subscriptions {or
any other requiar paymenis by members
to the Charity) and the hokfing of & general
meellng lo reduce the risk ol Ihis
bewoming an admmistrative problem for
the Charliy

(4} (a) A poll must be taken as the person who s chairing the meeting
directs, who may appolnt scrutineers (who nead not be
members) and who may fix a tme and place for dedaring the
results of the poll.

() The result of the poll shall be deemed to be the resolution of the
meeting at which the poll s demanded.

{(5) (a) A poll demanded on the election of a person to chair 2 meeting
of an a questen of adjoumment must be taken immedtately.

(b) A poll demanded an any other question must be taken eithec
iImmediately or at such time and piace as the person who s
chalring the meeting directs.

(c) The poll must be taken withuin thirty days afier it has been
demanded.

(d)if the poll is nol taken Immediately at least seven clear days’
notice shall be glven speciying the time and place st which the
poll is to be taken.

{e) ¥ 2 poll is dermanded the meeling may ontnue to deal with
any other business that may be conducted at the meeting.

i 14. if there is an equabity of voles, whether on a show of hands or on a

poll, the person who is chairing the meeting shall have a casting vote in
addition to any other vote he or she may have

15 A resolution In writing signed by each member {or in the se of 2

member that 15 an crganisation, by its authosised representative) who
would have been entitled to vote upon it had it been proposed at a
general meeting shall be effective. It may comprise several copies each
signed by ar an behalf of one of more members.

votes of members,

16. (1) Subject to Articles 3 and 14 and the next paragraph, every member,
whether an individual or an organisation shall have one vote.

{2) No member shall be enttled to vote at any general meeting or at
any adjoumned meeting if he or she owes any money to the Chanty.

*17. Any objection o the qualification of any voler n_mst be raised at the

meeting at which the vote 15 tendered and the deasion of the person
who is chalring the meeting shall be final.

18. (1) Any arganisation that is a member of the harlty may nominate any
person to act as its representative at any meeting of the Chanty.

{2) The organisation must give wiitten notice to the Charfty of the name of
Its representative. The nominee shall not be entitled to represent the
organisation et any meeting unless the nofice has been received by
the Charity. The nominee may continue to represent the grganisation
untt! wiltten notice to the contrary is recelved by the Chanty.
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Notes

Artde 15{1) - By "nalurel person® we
mean a human bemng wiher than 2
company which can m some dreumsiances
be regarded as 3 “person”
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(3) Any notice given to the chastty will be conclusive endence that the
nominee is entitled to represent the orgamisation or that his or her
authority has been revoked The Charity shall not be required to
consider whether the nominee has been properly appointed by the
organisation.

Directors.
19. (1) A Director must be a natural persen aged 18 years or older.

{2) No one may be appointed a Orrector if he cr she would be
disqualified trom acting under the provisions of Artide 31.

20 The number of Directors shalt be not less than three but (unless
otherwise determined by ordinary resolution) shall not be subject to any
maximum,

21 The furst Directors shafl be those pessons notifted to Compantes House as
the fust directars of the Charity.

22. A Director miay not appoint an altemate director or anyone to act on his
or her behalf at meetmgs of the Direcloss.

Powers of Directors.

23.(1) The Directors shall manage the business of the Chanty and may
exercise all the powers of the Charity unless they are subject to any
restrictions lmposed by the Act, the memerandum, these asticles or
any spacal resolution,

(2) No alteration of the memorendum or these articles or any spedal
resofution shall have retrospective effect to invalidate any prior act
of the Dlrectors

(3) Any meeting of Directors at which a quoruim is present at the time
the relevant decision s made may exertise ail the powers
exercisable by the Directars

Retirement.

24. At the first annual general meeting all the Directors must retire from
office unless by the dase of_the meeting the members have falled to
elect sufflcient Ourectors to hold a quorate meeting of the Directors At
each subsequent annual general meeting one-third o the Directors or, if
thelt numbser 15 not three or a multiple of three, the numiyes nearest to
one third must retire from office. If there 1s only one Director he or she
must retie,

25. (1) The Directors to retire by rotation shall be those who have been
longest in office smce thew fast appointment. f any Directors
betame or were appointed Directars on the same day those to
retre shall (unless they otherwise agree among themselves) be
determined by lot.




Notes

Artitle 27 - Our publicaton Finding Nevy
Trustees. Whot dronties need 0 know
(c30) provides guidance on eflective
methods of recruiting new Chanty Testees
or duectors and of tamiBarksmg them with
the Chaiity.

Artide Z7(2)(¢} Certain delads of newly
appointed Threctlors must be Sent 1o
Campanies House on Form 288 This
incudes dewalls of current and any former
name, address, octupation, ather
directorships and consent to ack.

(2) 1 a Director Is required to cetire at an annual general meeting by a
provision of these articles the retirement shall take effect upon the
conclusion of the meeting.

The Appolntment of Directors.
26. The charity may by ordinary resolution:
*  appoint a persan wha is willing te act to be a Director; and
+  determine the rolation in which any addibonal Directors are o retire.

27. No person other than a Director retiring by rotation may be appomted a
Dnrector at any general meeting unless:

(1) he or she is rrcommended far fe~election by the Directors; or

{2) not less than fourteen nor more than thirty-five clear days before
the date of the meeting, the Charity Is given a notice that:

(8) s signed by a member entitled to vote af the meeting,

(b) states the member's intention to propose the appointment of a
person as a Director;

(¢} contains the detalls that, if the person were to be appointed, the
Chanity would have to file at Companles House; and

(d) ts signed by the persan who is to be proposed to show his or her
willingness to be appointed.

5
§ 28. All members who are entitied to recelve notice of a genesal meeting

must be given not less than seven nor more than twenty-eight dear
days' notice of any resolution to be put to the meeting to appoint a
Director other than 3 Director who Is to retire by rotation

29. (1) The Directors may appoint a person who is willing to act to be a
Dlrector

(2) A Director appointed by a resolution of the other Directors must
retire at the next annual general meeling and must not be taken

into account in determining the Directors who are ta cetire by
rotation. - -

30. The appointment of a Director, whether by the Chartty in general meeting
or by the other Directors, must not cause the mumber of Directors to
exceed any number fixed as the maximum number of Directors.

Disqualificatron and removal of Pirectors.

31. A Director shall cease to hold office If he or she:

(1) ceases to be a Director by wirtue of any provision in the Act or is
prohibited by law from being a director;
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Notes

Artide 31(2) - Qur publication Fnding
New Tusiees Whoi chanues seed (o
know {CC30) explains what sechon 72 of
the Act covers In vty broad terms,
someone who has been conwicted of
offences mvolving daceplion o freud, or
who & an undischarged bankpt or who
hes been removed [ram office as a thanly
Tustee by us will be disqmbbed fom
acling as 8 Drrertor,

Arfide 33 - We provde gquidance on
meeings m our booklel Chonues and
Meelings ((C48)
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(2) is disqualified from acting as a Trustee by virtwe of section 72 of the
Charlties Act 1993 {or any statutory re-enactment or modification of
that provision);

{3) ceases to be a member of the Chanty;

{4) becomes Incapable by reason of menta! disorder, diness or Injury of
managing and administering his or her own affairs;

(S) resigns as a Diector by notice to the Chardty (but only ¥ at least two
Directors will remain in office when the notice of resignatlon s to
take effect), or

(6} is absent without the permission of the Directors from all their
meetings held within a peried of six consecutive months and the
bireciors resolve that his or her office be vacated

Directors' remuneration.
32. the Directors must not be pald any remuneration ynless it Is authonsed
by dause 5 of the Memaosandurn

Proceedings of Directors.

33 (1) The Directors may regulate their proceedings as they think fit,
subject to the provistons of the articles,

{2) Any Director may call a meeting of the Directors.

{3) The secretary must calf 3 meeting of the Directors f requested to do
so by a Diredlor.

(4) Questions arising at a meeting shall be decided by a majority of
votes.

{5) tn the case of an equality of votes, the person who chalss the
meeting shall have a second or tasting vote.

34. (1) No dedsfon may be made by a meeting of the Directors unless a
quorum Is present at the time the decision ts purported to be made.

{2) The quorum shall be twe or the sumber nearest to one third of tots!
number of Directnrs, whichever i the greates, or such larger numbes
as may be decided from ime to time by lhe Directors

(3) A Drrector shall not be counted in the quorum present when any
dedslon 1s made about 8 matter upon which that Drector Is not
entiled to vote.

35 If the number of Directors s less than the number fixed as the quorum,
the continulng Directors or Director may act only for the purpose of
filling vacancies or of calling a general meeting.




Notes

36 (1) The Directors shall appo:nt a Director 1o chalr their meetings and
may at any time revoke such appowntment.

(2) ¥ no-one has been appointed to chair meetings of the Directors or if
the person appointed 1s unwilling to preside or Is not present within
ten minutes after the time appointed for the meeting, the Directors
presant may appoint one of their number to chalr that meeting.

(3) The person appainted to chalr meetings of the Directors shall have
no funciions or powers except those conferred by these articles or
deiegated to him or her by the Directors.

# 37.{1) A resolutsan n writing signed by all the Drrectors entitied to receive
: notice of 3 meeting of Directors or of 3 committee of Disectors and
to vote upon the resclution shall be as valid and effectual as «f it
had been passed at a meeting of the Girectors or (as the case may

be) a committee of Directors duly convened and held.

(2) The resalution in writing may comprise several documents
contamning the text of the resolution fn like form each signed by one
or more Directors.

38 (1) the Cirectors may delegate any of their powers or functions to a

committee of two or more Directers but the terms of any delegation
must be recorded in the minute book.

(2) The Directors may impose cnditions when delegating, in</uding the
conditions that

+ the refevant powers are to be exerused exclusively by the
committee 1o whom they delegate;

*+  no expenditure may be Incurred on behalt of the Charity except
In accordance with a budget previously agreed with the
Directors

(3) The Directors may revoke or alter a delegation.

{4) All acts and proceedings of any committees must be fully and
promptly repected to the Directors.

39. A Director must absent hirnself or hersel from any discussians of the

Directoss In which 1t s possible that a conflict will anse between his of
ber duty to act sclely In the interests of the Charity and any personal
interest (incdluding but not hmited to any persanal financial interest),

i 40, (1) subject to paragraph 40{2), all acts done by a meetmg of Directors,

or of a committee of Directors, shall be valid notwithstanding the
participation m any volte of a Difector:

» who was disqualified from holding office;
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Notes

Article 42 - Using the power 10 make rules
3l aricle 50, the Dwectors can detwe 1n
what {omat the mmutes should be kep:
and how 1o validate them

Article 43 - The Staemem of
Retommenced Praclice for Charltres 15
avaiighle gn our website, or In hard copy,
from the publshers CCH at €15 per copy
Thelr customer services number s 9870
T7T 2904
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+  who had previously retired or who had been obliged by the
constitution to vacate office;

- who was not entitled to vote on the mstter, whether by reason
of a conflict of interest or ptherwise;

if without:
« the vote of that Directos; 2nd
- that Director being counted 1n the quorum;

the dedslon has been made by a majority of the Directors at a
quorate meelng.

(2) Parayraph 40(1) does not permit a Director to keep any benefit that
may be conferred upon him or her by a resalution of the Drectors
or of a committee of Directors 1f, but for paragraph 40(1), the
resolution would have been voud, or If the Director has not complied
with article 39,

Seal.

41 If the Charity has a seal it must only be used by the authority of the
Durectors of of a commuttee of Directors authorised by the Olrectors. The
Directors may determine who shall sign any Instrument to which the
seal is affixed and unless otherwlse so determined it shall be signed by
a Director and by the secretary or by a second Director

Minutes.

42 The Directors must keep minutes of all,

{1) appolntments of officers made by the Directors;

(2) proceedings at meetings of the Charity,

{3) meetings of the Directors and tommittees of Diractors including
+ the names of the Directors present at the meeting,

- the decisions made at the meetings; and

- “where appropriate the reasons for the decislans

Accounts.

43 (1) The Directors must prepare for each finandsal vear accounts as
required by sectlon 226 {or, if applicable, section 227) of the Act.
The accourtts must be prepared to show a true and fair view and
follow accounting standards issued or adapted by the Accounting
Standards Board or its successors and adhere to the recommendations
of applicable Statements of Recommended Practice.




Notas

Article 43 - Guidance avadzble on our
websie sets ot \he key attounting
requrements for chanties All Charltes
with inomes over 010k must send
aecounts, Annual Repant and Annual Retum
10 us wilhin 10 months of he end of the
{manaal year

Artide 44 (1) (¢) - The amal return
provides a summary ol key finandal da:a
and ts wsed by us for MONKoNNG puposes
10 detect ssues which mght requre our
aitenwon or guidance

sl

(2} The Dlrectors must keep accounting records as required by sections
227 and 222 of the Act.

Annvuz! Report and Retura and Register of Chatities.

44, (1) The Directors must comply with the requirements of the Charities
Act 1993 with regard to:

(a) the transmission of the statements of account to the Charity;

(b) the prepartion of an annual report and its transmission to the
Commission;

{c) the preparation of an annual return and s transmission to the
Commission.

(2) The birectors must notify the Cammission promptly of any changes
to the Charity’s entry on the Central Regfster of Charities

| 45, Any notlce to be given to or by any person pursuant to the artides:

(1) must be in wilting, o
{2) must be gven using electronic comemunications,
46. (1) The Chartty may give any notice to 3 member either:
{&) personally; or

{b) by sending it by post in a prepaid envelope addressed to the
member at his or her address; or

{€) by leaving st at the address of the member; or

{d) by giving it using electronic communicztions to the member's
ad

{2) A member who does not register an address with the Chanty or
who registers only a postal address that s not within the United
Kingdom shalt not be entitied to recelve any notice from the charity.

47. A member present in person at any meeting of the Charity shall be
deemed to have received notice of the meeting and of the purposes for
which it was called ~

48. (1) Proof that an envelope wntaining a notice was propetly addressed,

prepald and posted shall be condsive evidence that the notice was given,

{2) Prood that a notice contaned in an electronic communication was
sent in accordance with guldance issued by the Insutute of
chartered Secretarles and Adnministrators shall be mndusve
evidence that the notice was given.

{3) A notice shall be deemed to be givem
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Article 49 - This provision k about the
extent lo whch the dwectors and ather
oflxcers ol the company shoule be
protected mLmdemﬂlmd') Irom habty- it
reflecss whith (Bme m on 6 April
2005 as a modificatton of exishng
cmpany law, and provdes four dilerent
approaches to choose fram. This can be a
womples ke and we have provided
{urther Information about 0 ;. our websie
guidance  “The C(ompanles (Audid,
investigations and Commuruly Enterprise)
Act 2004 Company Officer, Dlrectar and
Augttor indemnlty”. (| may be helphl to
consult your own fegal advisers about
which approach & best for your Chanty

The optons here caier ior the needs of
most Chantles, The maln dfferences are 10
00 vAth whethey the Ompaty wehes 1o
indemnily iy directors and oifcons
individual cases, or whether ths protection
should be 3 rght o which They ase
aulomatically entiled Note that none ol
these oplions cives the tompany the
power 1o grant 2 blanke! indemmily to 5
officers = they are all Pmned to what is
allowegd by law and an anly be exerosed
i the intafests of the Charity

Alter considenng The bullet points below,
choose ane option and delele Lhe others:

+ Optont 1A gives the company the opnen
o Indemnily direclors I any
drcumstances  permilted by sachan
309A of the Compantes Act 1985z It
does nol cenfer any right v an
indesmnity, This option does not expiatly
cover officers ather than directors, bu!
the general taw Impltes an alulty 1o
indemmuly them

- Option 18 15 simdar {o Ophon 1A but it
exphicily includes officers a5 well as
direriors

- Option 2 enables the company 1o
provede 3 right 0 20 mdemmty tw
drectors and audltors™ A power Io
indesmvufy other olficers may be mmpbed

+ Oplon: 3 enables the campany to toofer
on all ofticers the nght to che lrnited
Indemmty permssible before & Aprdl
2005
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(a) 48 hours after the envelope containing it was posted: or
{(b)in the case of an electronic communication, 48 hours after it was
sent,
indemnity,
Option 1A
49. The Charity may indemnify any Director agamst any liability incurred by

him of her in that cpacy, to the extent permitted by sectian 3094 of
the Companies Act 1985

Option 18

43 The Charlty may Indemnify any Director, AudHtor, Reporting Accountant,

of other officer of the Charty against any hiabdity incuered by him or her
in that capacity. in the case of a Director, to the extent penmitted by
section 309A of the Companies Act 1985; In the case of an Auditor, to
the extent permitted by section 310 of that Act

i Option 2

| 45. The Charity shall indemnify any Directos or Auditor of the Charity against

any liability incurred by tum or her i that capacity in the cese of 3
Directar, to the extent permitted by section 309A of the Companies Act
1985, in the case of an Auditor, to the extent permitted by section 310
of that Act.

Option 3

43. The Charnity shall indemnify every Director, Auditor, Reporting
Accountant, or other officer of the Chanty against any liabllity incurred
1 successfully defending fegal proceedings In that capacrty, or In
connection with any application w which relief is granied by the court
from Itabflity for negligence, default, or breach of duty or breach of trust
in relation to the Charity,

Rules.

50. (1) The irectars may from tme to tme make such reasonable and
proper rules or bye laws as they may deem necessary or expedient
for the proper conduct and management of the Chanty.

{2) The bye laws may requlate the following matters but are not
festricted to them:

(3) the admission of members of the Charlty (including the
admisston of orgamisations to membership) and the nghts and
privileges of such members, and the entrance fees, subscriptions
and ather fees ar payments to be made by members;

(b)the conduct of members of the Charity in relation to one
ancther, and to the Charity's emplayees and volunteers;

—-u




Notes

A winess must be someane who fs not
related to any of the signatodes bul who Is
aqRinted wih them, The witness s
he over 18

s B

{c) the setting aside of the whale or any part or paris of the
Charity's premises at any particul: time or trpes of for any
particular purpase or purposes;

{d)the procedure at general meetings and meetings of the Directors
In so far as such procedure is not regufated by the Act or by
these Articles;

(e) generally, all such matters as are commonly the subject matter
of company rules

{3) The charity i general meeting has the power to alter, add to or
repeal the nules or bye laws.

(4) The Directors must adopt such means as they think sufficient to bring
the rules and bye laws to the notice of members of the Chanty.

(5) The rules or bye laws, shall be binding on all members of the
Chanty. No rule or bye law shait be Inconsistent with, or shall affect
or repeal anything contained in, the memorandum or the articles.

Sygnatures, Names and Addresses of Substnbers

B ;. Svauween:.. Lavage,. 8 Larm e STReT, Lonmant. NS 4y

7 A M EOST, SR A Y AT, LS |

ARprRmn G, GRYE. MR G KA.

NG, tedc odtsend | | ERT, TRYMIY
UD, LANDAN N6 RBT e
Shachab ot ot L, S*qu\:]s Pel .
Lomdan .. vww gan_ . thaele o e

Dated:

I e & O S

Witness to the above Slgnatures:

as - smeete deveane o fomwrm v ¥e b s Preremsees sm

Name-

-3 GE....HJMQ.SIQZ\I.'. I A

Address:

o d2b BBwan Coemond o
Jomdon _

= eenrel

....... 8BS R e e e
Occupation:

Y727 v:T ) - -
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THE COMPANIES ACTS 1985 AND 1989
(OMPANY LIMITED BY GUARANTEE

Articles of Association of

Just ok Kios Law

interpretation
1 in these articles

"the Act" means the Companies Act 1985,

"address" means a pnstal addrecs nr, far the arnnsec af electranic
communication, & fax number, an e-mai! address or a text message
number in each case registered with the Chanty,

"the Chanty" means the company intended to be reguiated by these
articies,

*clear days" n refation to the peniod of a notice means a penod
excluding

« the day when the notice 1s given or deemed to be given, and
the day for which it 1s given or on which it 15 to take effedt,

"the Commussion* means the Charity Commussieners for England and
wales,

“the memorandum” means the memorandum of association of the
Chanty,

"officers” includes the Directors and the secretary,

“the seal" means the common seal of the Chanty if it has one,
"secretary” means the secretary of the Charity or any other person
appainted to perform the duties of the secretary of the Chanty, including
a Joint, assistant or deputy secretary, _ -

“the Directors” means the directors of the Chanty The directors are
Charity Trustees as defined by Section 97 of the Chanties Act 1993,

"the United Kingdern" means Great Britain and Northern Ireland, and

words importing one gender shall include all genders, and the singular
includes the plural and vice versa

Unless the context otherwise requifes words or expressions contained in
these articles have the same meaning as in the Act but excluding any
statytory modification not in force when this constitution becomes binding
on the Chanty




Notes

Article 2(5) - It s vety imporiant for the
good admimstiation of the Chanty to keep
the register of members up-to-date fallure
lo do so ¢an result n a number of
probtems, including senous dificulties with
the caling of annual or exiraordmary
general meetings It should also be
remembered that s 356 of the Compames
Act 1985 sets out certain requrrements lor
making ihe regsier available to members
of the Chanly and to the public
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Apart from the exception mentioned 1n the previous paragraph a reference
to an Act of Parhiament includes any statutory modification or re-enactment
of 1t for the time being (n force

Members.

2 (1) The subscribers to the memorandum are the first members of the
Chanty

(2} Membership 1s open to other individuals or grgamisations who
{a) apply to the Chanty in the form required by the Directors, and
{b) are approved by the Directors

{3) (a) Tire Directors may oniy refuse an appilcauon for membersnp 17,
acting reasonably and properly, they consider it to be in the best
interests of the Chanty to refuse the apphication

(b) The Directars must inform the applicant in writing of the reasons
for the refusal within twenty-one days of the deciston

(c) The Directors must consider any witten representations the
apphcant may make about the decision The Directors' dectsion
following any wntten representations must be notified to the
apphcant in witing but shall be final

(4} Membership 1s not transferable to anyone else

{5) The Directors must keep a reqgister of names and addresses of the
members

Classes of Membership.

3 (1) The Directors may establish classes of membership with differem
nights and obligations and shall record the rights and abligations i
the register of members

{2) The Directors may not directly or indirectly altes the nghts or
obligations attached to a class of membership

(3)VThe nghts attached to a class of membership may only be vaned f,

(a) three-quarters of the members of that class consent in writing to
the varration, or

(b) a special resolution 1s passed at a separate general meeting of
the members of that class agreeing to the vanation

(4) The provisions In these artides about general meetings shall apply

to any meeting relating to the vanation of the nghts of any class of
members
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Notes

Artide (5) - we provide guidance on
meetngs n our booklet Charies and
Meetings (CC48), produced m association
with ICSA (The Institute of Charlered
Secrelanes and Adminsirators)
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Termunation of Membership.
4 Membership is terminated if.
{1) the member des or, 1t 15 an orgamisation, ceases 1o exist;

{(2) the member resigns by written notice to the Chanty unless, after
the resignation, there would be less than two members,

(3} any sum due from the member to the Charity 1s nat paid wn full
within six months of it fathing due,

(4) the member 15 removed from membership by a resolution of the

Directors that it 1s 1n the best mterests of the Chanty that his or her

membership is terminated A resolution to remove a member from
membership may only be passed if

(a) the member has been given at least twenty-cne days' notice in
wnting of the meeting of the Drrectors at which the resolution
will be proposed and the reasons why it is to be proposed,

(b) the member o7, at the option of the membey, the member's
representative (who need not be a member of the Charity) has
been aliowed to make representations to the meeting,

General meetings.

5 (1) The Chanty must hold its first annual general meeting within
eighteen months after the date of its incorporation

(2) An annual general meeting must be held 1n each subsequent year
and not more than fifteen months may elapse between successive
annual general meetings

(3) All general meetings other than annual general meetings shall be
called extraordinary general meetings

6 The Directors may call an extraordinary general meeting at any time

Notice of general meetings.

7 {1 The minImum periods of notice required to hold a general meeting
of the Charity are

+ twenty-cne clear days for an annual generat meeting and an

extraordinary general meeting called for the passing of a special

resolution,
» fourteen clear days for all other extraordinary general meetings
(2) A general meeting may be called by shorter notice if it 1s so agreed

* 1n the case of an annual general meeting, by all the members
entitled to attend and vote, and




Nates

! * in the case of an extraordinary general meeting, by a majority n
number of members having a night to attend and vote at the
meeting who together hald not less than 95 percent of the total
voting nghts

(3) The notice must specify the date time and place of the meeting and
the general nature of the business to be transacted if the meeting
15 to be an annual general meeting, the notice must say so

- ——— ——

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

8 The proceedings at a meeting shall not be invalidated because a petson
who was entitled to receive notice of the meeting did nol recerve it
because of an accidental omission by the Chanty

Proceedings at general meetings.

9 (1) No business shall be transacted at any general meeting unless a
quorum is present

Artide 9(2) - (nsert the figure lor the (2) A quorum 15
quorum This should be set with cace (it
15 100 high, any absences may make 1

dithcult 10 have 5 valid meeting If 1t 15 100 * [ ] members entitled to vote upen the business to be conducted

low. 3 small minonly may be able to at the meeting, or

IMPOse Iis views unreasonably Note that

arucle 10 sets out the procedure for + one tenth of the total membership at the time
dealing with situations whese the meetng

15 mgquorate

whichever 15 the greater

(3) The authonised representative of a member organisation shall be
counted in the quorum

10 (1) If

(3) a quorum 15 not present within haif an hour from the time
appomnted for the meeting, or

{b) during a meeting @ quorum ceases to be present,

the meeting shall be adjourned to such time and place as the
birectors shall determine -

(2) The Diwrectors must reconvene the meeting and must give at least
seven clear days' notice of the reconvened meeting stating the date,
ttme and place of the meeting

Article 10{3) - Note that this provision (3) H no quorum 1s present a2t the reconvened meeting with fifteen
permuis the rescheduled meetng 1o minutes of the time specfied for the start of the meeting the
proceed without a quorum being present members present at that time shall constitute the quorum for that

within 15 runutes of the speafied stan

time it also means that the number of meeting

mesnbers present 15 mnules alter the

scheduled stant of the meeting will farm 11 (1) General meetings shall be chaired by the person who has been
the quorum 1 the quorum required ai appointed to chair meetings of the Direclors

Artrcle 9(2) 15 not achieved
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Notes

Artide 12 This is a discretionary power
for the members to adjoum 3 Qquorate
meeting This difers from the adjournment
provisions m ariicle 10 which are not
discrelionary and must be used where 3
genefal meeting 1s not quorale

Articde 13 - This sets out how voies may
be taken A poll is a formal count ol votes
on 3 resofution It can be usetyl where 3
show ol hands is inconclusive it 15 also
sensible where the voles of certan
categones of member count for more than
those of others and where there 15 a
concern that this would noi be recogrised
in a show of hands where the result 15
close
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(2) it there 15 no such persor or he or she is not present within fifteen
minytes of the time appointed for the meeting & Director nominated
by the Directors shall chair the meeting

(3) If there 1s only one Director present and willing to act, he or she
shall chair the meeting

{2) If no Director 15 present and wiiling to chair the meeting within
fifteen minutes after the time appasnted for holding 1t, the
members present and entitled to vote must choose one of thewr
number to chair the meeting

12 (1) The members present at a meeting ray resolve by ordinary
resclution that the meeting shall be adjourned

(2) The person who 1s chainng the meeting must decide the date time
and piate aL windi ineeung v W De rewguvened uniess tiwse detasis
are specifred m the resolution

(3) No bustness shall be conducted at a reconvened meeting unless it
could properly have been conducted at the meeting had the
adjournment not taken place

(4) If a meeting 15 adjourned by a resolution of the members for more
than seven days, at least seven dear days’ notice shall be given of
the reconvened meeting stating the date time and place of the
meeting

13 (1) Any vote at a meeting shall be decided by @ show of hands unless
before, ¢r on the declaration of the result of, the show of hands a
poll 15 demanded

(2) by the person chairing the meeting, o1

(b) by at least two members having the right to vote at the
meeting, of

(c) by a member or members representing not less than one-tenth
of the total vouing nights of ail the members having the nght to
vote at the meeting

(2) (a) The declaration by the person who 1s channg the meeting of the
result of 2 vote shail be conclusive unless a-polt 15 demanded

(b) The result of the vote must be recorded in the mimnutes of the
Chanty but the number or proportion of votes cast need not be
recorded

(3) (2) A demand for a poll may be withdrawn, before the poii 15 taken,
but only with the consent of the person who 15 chainng the
meeting

{b)¥f the demand for a poll is withdrawn the demand shall not
mnvalidate the result of a show of hands declared before the
demand was made




Notes

Artide 13(5)(c) - Where 1t 1s detaded thal
a poh s 10 ke puace in these
arcumstances alter a general meeting, all
the members of the Chaniy are enlitfed to
vole

Article 16(2) The notce lor any general
meeung should remind members of this
requrement We would recommend that
there 15”3 reasonable gap between the
deadine for payment of subscriptions (or
any olher regular payments by members
to the chanty) and the holding of a general
meeting to reduce the nsk of ths
becoming an admimistative problem for
the Chanty

(4) (a) A poll must be taken as the person who is chatring the meeting
directs, wha may appont scrutineers (who need not be
members) and who may fix a2 time and place for declanng the
results of the poll

(b) The result of the poll shall be deemed to be the resolution of the
meeting at which the poll 1s demanded

(5) (3) A poll demanded ¢n the election of a pefson to chair a meeting
or on 3 question of adjournment must be taken immediately

(b) A poli demanded c¢n any other quastion must be taken either
immediately o at such time and place as the person who s
chairing the meeting directs

{c) The poll must be taken wrthin thirty days after 1t has been

demanded

{d}!f the poil is not taken immed;ately at least seven clear days'
notice shall be given speafying the time and place at which the
poll 15 to be taken

(e} If a poll 1s dermanded the meeting may continue to deal with
any other business that may be conducted at the meeting

14 If there 15 an equality of votes, whether on a show of hands or on a
poll, the person who 1s chairmg the meeting shall have a casung vote in
addition to any other vote he or she may have

15 A resolution in writing signed by each member (or i the ¢ase of 2
member that 15 an organisation, by its authonsed representative) who
would have been entitled to vote upon it had it been proposed at a
general meeting shall be effectve It may compnse several copies each
signed by or on behalf of one or more members

Votes of members

16 {1) Subject to Articles 3 and ¥4 and the next paragraph, every member,
whether an individual or an organisation shall have one vote

(2) No member shall be entitled to vote at any general meeting or at
any adjourned meeting if he or she owes any money to the Chanty

17 Any objection to the qualification of any voter must be raised at the
meeting at whtch the vote 15 tendered and the deusion of the persan
who is chainng the meeting shall be final

18 (1) Any orgamsation that 1s a member of the Chanty may nemunate any
person to act as its representative at any meeting of the Chanty

(2) The orgamisation must give wntten notice to the Chanrty of the name of
Its representative The nominee shall not be entitied 1o represent the
organisation at any meeting unless the notice has been recerved by
the Chanty. The nominee may continue to represent the organisation
untii wniten notice 1o the contrary 1s received by the Chanty,
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Notes

Article 19(1) - By "nawral person” we
mean a human being sather than a
company whith £an i Some afcumstantes
be regarded as a “person”
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(3) Any notice given to the chanity will be conclusive evidence that the
nominee is entitled to represent the arganisation or that his or her
authonty has been revoked The Chanty shall not be required to
consider whether the nominee has been properly appanted by the
organisatien

Directors.
1% (1) A Director must be a natyral person aged 18 years or older

(2) No one may be appointed a Dwrector if he or she would be
disqualified from acting under the provisions of Article 31

20 The number of Directars shall be nat less than three but (unless
otherwise determined by ordinary resolution) shal! not be subject to any
111aANILIN

21 The first Birectors shall be those persons notified to Companies House as
the first directors of the Charity

22 A Director may not appoint an altemnate director of anyone to act on his
or her behalf at meetings of the Directors

Powers of Directors

23 (1) The Directors shall manage the business of the Chanty and may
exerase all the powers of the Chanty unless they are subject to any
restrictions imposed by the Act, the memorandum, these articles or
any special resolution

(2) No alteration of the memarandum or these arucles or any special
resolution shall have retrospective effect to invalidate any prior act
of the Directors

(3) Any meeting of Directars at which a quorum is present at the time
the relevant decision i1s made may exercise all the powers
exercisable by the Drrectors

Retirement

24 At the first annual general meeting all the Directors must retire from
office unless by the close of the meeting the members have failed to
elect sufficient Directors to hold 2 quorate meeting of the Directors At
each subsequent annual general meehng one-third of the Directors or,
their number s not three or a muttiple of three, the number nearest to
one third must retire from office If there 15 only one Director he or she
must retire

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




Nates

Artide 27 Our publication Finding New
Trustees Whot chonitres need fo know
(CC30) provides guidance on effective
methods of recrustmg new Chanty Trustees
or dretiors and of familiansing 1hem with
the Chanty

Articte 27(2){c) - Ceriain details of newly
appointed Directors myst be sent lo
Compamies House on Form 288 This
includes detals of curreni and any former
name, addiess, occupauon, other
directorships and consent 1o acl

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

The Appointment of Directors.
26 The Chanty may by ordinary resolution.
- appaint a person who 15 willing to act to be a Director, and
+  determune the retation in which any additional Directors are to retite

27 No person other than a Director retinng by retation may be appointed a
Director at any general meeting unless

Ly

i) Tz au sl 1s ceconuueded fur we-elecuon by die Gneatars, of

(2) not less than fourteen nor more than thirty-five clear days before
the date of the meeting, the Chanty is given a natice that

(a) s signed by a member entitled to vote at the meeting,

{(b)states the member's mntention to propose the appomtment of a
persan as a Director,

{c) contamns the details that, »f the person were to be appointed, the
Charnity would have to file at Companies House, and

{d) 1s signed by the persan who is to be proposed ta show his or her
wilhngness to be appointed

All members who are entitled to receive notice of a general meeting
must be given not less than seven nor more than twenty-eight clear
days' notice of any resolution to be put to the meeting to appoint a
Director other than a Director who 15 to retire by rotation

{1) The Directors may appoint a person wha 15 willing to act to be a
Director.

(2) A Director appointed by a resolution of the other Owectors must
retire at the next annual general meeting and must not be taken
into account in determining the Directors who are to retire by
rotatign

The appointment of a Director, whether by the Chanty in general meeting
or by the other Directors, must not cause the number of Directors to
exceed any number fixed as the maximum number of Directors
Disqualification and removal of Directors.

31 A Director shall cease to hold office if he or she

{1) teases to be a Director by virtue of any provision n the Act or 1s
prohibited by law from being a director,
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Articte 31{2) - Our publication Finding
New Trustees Whol chonnes need o
know (CC30) explains what section 72 of
this Act covers {n very broad terrns,
somecne wha has been convicled of
offences mvohang deception or fiaud, or
who « an undischarged bankrupt or who
has been removed from office as a Chanty
Trustee by us wili be disquahfied from
athing as a Drecin

Arlide 33 - we povide gudance on
meebngs n our bobklet Chonties ond
Meelings ((C48)
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(2) 15 disquahtied from acting as a Trustee by virtue of section 72 of the
Chanties Act 1993 (or any statutory re-enactment or modification of
that provision),

(3) ceases to be a member of the Chanty,

(4) becomes incapable by reason of mental disorder, iliness or injury of
managing and admunistening bis or her awn affaurs,

(5) resigns as a Director by notice to the Chanty (but only if at least two
Directors will remain in office when the notice of resignation s to
take effect), or

(6) 1s absent without the permussion of the Directors from all thex
meetings held within a penod of six consecutive months and the
Directors resclve that his or her office be vacated

Directors' remuneration.
32 The Diectors must not be paid any remuneration unless it s authonised
by dause 5 of the Memorandum

Proceedings of Directors

33 (1) The Directors may regulate thew proceedings as they think fit, i
subject to the prowvisions of the articles

{2) Any Durector may call a meeting of the Directors

(3) The secretary must call a meeting of the Directors if requested to do
s0 by a Dwrector

(4) Questons arising at 3 meeting shall be decded by 3 majonty of
voles

{5) In the case af an equality of votes, the person who chairs the
meeting shall have a secand or casting vote

34 (1) No decision may be made by a meeting of the Directors uniess a
guorum 1s present at the tirme the deciston is purported to be made

(2) The quorum shall be two cor the number nearest to one third of total
number of Directors, whichever 1s the greater, or such larger number
as may be detded from time to tme by the Directors

(3) A Drrector shall not be counted in the quorum present when any
deasion 1s made about a matter upon which that Directer 1s not
entitled to vote

35 If the number of Directors is less than the number fixed as the quorum,
the continuing Directors or Director may act only for the purpose of
fithing vacanaies or of calling a general meeting

19
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36 (1) The Cwrectors shall appoint a Director to chatr their meetings and
may at any time revoke such appointment

{2) If no-one has been appointed to chair meetings of the Directors or if
the person appointed 15 unwilling 1o preside or 15 not present within
ten minutes after the time appotnted for the meeting, the Directors
present may appoint one of thewr number to chair that meeting.

(3) The person appointed to chair meetings of the Directars shall have
no functions or powers except those conferred by these articles or
delegated to bum or her by the Directors.

37 (1) A resolution in writing signed by ali the Directors entitled to recetve
notice of a meeting of Directors or of a commuttee of Directors and
to vote upon the resolution shall be as vahd and effectual as if 1t
had been passed at 3 meeting of the Directors or (as the case may
be) a comimittee of Directors gury conveneag ana neia

(2) The resolution in wnting may compnse several documents
containing the text of the resolution in like form each signed by one
or more Directors

Delegation.

38 (1) The Directors may delegate any of their powers or functions 10 a
comraittee of two or more Directors but the terms of any delegation
must be recorded n the minute book

(2) The pwectors may impose conditions when delegating, nduding the
conditions that

the relevant powers are to be exettised exclusively by the
comrmttee to whom they delegate,

no expenditure may be incurred on behalf of the Chanty except
in accordance with a budget previously agreed with the
Directors

(3) The Directors may revoke or alter a delegation.

(4) All acts and proceedings of any cammittees must be fully and
_promptly reported to the Directors.

39 A Director must absent himself or hesself from any discussions of the
Directors in which 1t is possible that a conflict will anise between his or
her duty to act solely in the interests of the Chanty and any personal
interest {induding but not limited to any personal finanaal interest).

40 (1) Subject to paragraph 40(2), all acts done by a meeting of Directors,
or of a committee of Qirectors, shall be vaiid notwithstanding the
partiopation in any vote of a Director

« who was disqualfied from holding office,
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Articte 42 - Using the power ta make ades
at article 50, the Directors can decide n
what format the minutes should be kepi
and how 1o validate them

Article 43 The Stalement of
recommended Practice for Chanues
avarable on our websile, or i hard copy,
from the publishers (CH at £15 per copy
Ther customer services number 1s 0870
777 2906
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- who had previously retred or who had been obliged by the
constitution to vacate office,

wha was not entitled to vote on the matter, whether by reason
of a confiict of interest or otherwise;

if without |
- the vote of thal Director; and
- that Diector being counted 1n the quorum,

the decision has been made by a majonty of the Directors at a
quorate meeting

(2) Paragraph 40{1) does not permit 2 Disector to keep any benefit that
indy be conferred upon him or ner by a resoiytton of tne virectors
or of a committee of Directors if, but for paragraph 40(1), the
resolution would have been void, or of the Director has not complied
with article 39.

Seal.

41 ¥ the Chanty has a sea! t must only be used by the authority of the
Directars or of a committee of Directors authonsed by the Directors The
Directars may deterrmne who shall sign any instroment 10 which the
seal 1s affixed and unless otherwise so determined 1t shall be signed by
a Director and by the secretary or by a second Director

Minutes.

42 The Directors must keep minutes of all.

(1) appomtments of officers made by the Directors,

(2) proceedings at meetings of the Chanty,

(3) meetings of the Duectars and committees of Directors including
- the names of the Directors present at the meeting;

+ the decisions made at the meetings, and

- where appropnate the reasons for the decsions

Accounts.

43 (1) The Dwrectors must prepare for each financial year accounts as
required by section 226 {or, Jf apphicable, section 227} of the Act
The accounts must be prepared to show a true and fair view and
follow accounting standards issued or adopted by the Accounting
Standards Board or its successors and adhere to the recommendations
of applicable Statements of Recommended Practice




Notes

Article 44 - Guwgance avadable on our
websile sels oul lhe key accounling
requieements tor Chanties All Chentes
vath incomes over £10k muysl send
accounts, Annual Repon and Annyal Rewrn
1¢ us within 10 months o ihe eng of the
knancial year

artide 44 (1) (¢) - The annual retun
pravides a summary of key fnancal data
and 15 used by us for moniloring purposes
to detect 1ssues which mught recrire our
attention or gurdance

(2) The Directors must keep accounting recards as required by sections
2271 and 222 of the Act
Annual Report and Return 2nd Register of Charities.

44 (1) The Duectors must comply with the requirements of the Chasities
Act 1993 with regard to.

(a) the transmussion of the statements of account to the Chanty,

(b) the preparation of an annua! report and its transmussion 1o the
Commussion,

{c) the preparation of an annual return and sts transmission to the
Commission

(2) The Directors must notify the Commussion promptly of any changes
to the Chanty's entry on the Central Register of Chanties

45 Any notice to be given to or by any person pursuant to the articles
(1) must be in wniting, or
{(2) must be given using electranic communications

46 (1) The Chanty may give any notice to a member either

{a) personaily, or

(b) by sending it by post in a prepaid envelope addressed to the
member at his o her addiess; of

{c) by leaving it at the address of the member; or

(d) by giving 1t using electronic communtications to the member's
address

(2) A member who does not register an address with the Chanty or
who registers only a postal address that is not within the United
kKingdom shail not be entitled to receive any notice from the Chanty

i 47 A member present i person at any meeting of the Chanty-shall be
- ~deemed to have received notice of the meeting and of the purposes for
: which 1t was called

48 (1) Proof that an envelope containg a notice was properly addressed,
prepaid and posted shall be condusive evidence that the notice was given

(2) Proof that a notice contained 1n an electronic communication was
sent in accordance with guidance 1ssued by the Institute of
Chartered Seaetanes and Administrators shall be conclusive
evidence that the notice was given

(3) A notice shali be deemed to be given
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Notes

arude 49 This provision 15 aboul the
extent 10 which the duectars and other
officers of Ihe tompany should be
prolected ("inaemnified”) from habilny 1
reflec.s crdes which came in on 6 Apnl
2005 as @ modricaion of exisuing
company law, and prowdes four different
approaches 10 chopse from This can be a
complex 1ssue and we have provided
further miommation aboul i1 n pur website
gudance “The Companies (Audn,
tnvesugations and Commumiy Entesprse)
Aci 2004 Company Officer, Direclor and
Auditor Indemnity’ 1t may be helplul to
consult your own legal adwvisers aboul
which appreach is best lor your Charity

The opuons here cater lor the needs of
most Chanties The man Gifferences are 1o
do with whether the company wishes 1o
ndemndy us duectars and officers n
individual cases, or whether this protechion
should be a ncght 1o whith they are
automatically entitled Note that none of
these options gives {he company the
powei 10 grant a blanket indemnily ot
olixers ~ lhey are all imned 1o what is
altowed by law and can only be exercised
In the interesls o. the Charity

Aler consigerng the bullel points below,
choase wne opuon and delete the ohers

Oplion 1A gives the company the opuen
lo mdemmly directors m  any
cHcumsiances permitted by seclion
305A of the Companies Acl 19851 It
does no! conler any nght to an
indemnuiy This aption does not exphaitly
tover officers other than directoss, but
the general law mmplies an ability to
indemnify them

Option 18 15 sumular to Ophion 1A but it
expliatty ncludes atficers as welt as
directors

Option 2 enables the company to
provide a right 10 an ndemmty for
dwectors and auditors A power ta
indemuly other oflicers may be imphed

* Opiion 3 enables the company o confes
on all olficers the nght to the luted
indemnity permussible belare 6 Apnl
2005
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(a) 48 hours after the envelope containing it was posted, or

(b} the case of an electronic commumcation, 48 hours after it was

sent

Indemnity.

Option 1A

49 The Chanty may indemnsfy any Disector agamst any hability incusred by
tim or her a that capacity, to the extent permiited by section 309A of
the Compames Act 1985

Option 1B

49 Tie Charny may mdennaiy any Dueww, Audnul, Repoiung Actountant,

or other officer of the Chanty against any liabihty incurred by him or her

in that capacity n the case of a Director, to the extent pernmutted by
seclion 309A of the Companies Act 1985, in the case of an Auditor, to
the extent permitted by section 310 of that Act

Option 2

49 The Charity shall indernify any Director or Auditor of the Chanty agamst

any hatwiity incurred by lnm o1 her in that apacty in the case of a
Director, to the extent permitted by section 309A of the Compamies At
1985, in the case of an Auditor, to the extent permitted by section 310
of that Act

Option 3

49 The Chanty shall indemnify every Director, Audstor, Reporting
Accountant, or other officer of the Chanty against any liabihty incurred
in successfully defending legal proceedings in that capaaty, or tn
connection with any application in which relief 1s granted by the court

from lability for negligence, default, or braach of duty or breach of trust

In relation to the Chanty

Rules.

50 (1) The Directors may from ume to ume make such reasonable and
proper rules or bye laws as they may deem necessary or expedient
for the proper conduct and management of the Chanty

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

{(a) the admisstan of members of the Chanty (ncluding the
admission of argantsations to membership) and the nghts and

privileges of such members, and the entrance fees, subscnptions

and other fees or payments to be made by members,

(b) the conduct of members of the Chanty in relation to one
anothef, and to the Chanty's employees and volunteers,




Naotes

A witness must be someone who 15 not
related (0 any of the signatories but who s
acquainied with them The wiiness must
be over 18

(c) the setting aside of the whote or any pant or paris of the
chanty's premises at any particular ime or times or for any
partcular purpose oi purposes,

(@) the procedure at general meetings and meetings of the Directors
ih so far as such procedure is not regulated by the Act or by
these Articles,

(e) generally, all such matters as are commanly the subject matter
of company rules

(3) The Chanty in general meeting has the power Yo alter, add to or
repeal the tules or bye laws

(4) The Directors must adopt such means as they think sufficent to bring
the rules and bye laws to the notice of members of the Charity

(5) The rules or bye laws, shall be binding on all members of the
Chanty No rule or bye faw shall be inconsistent with, or shall affect
or fepeal anything contarned 1n, the memarandum or the articles

Signatures, Names and Addresses of Subscribers
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JJJj L7, 2007 .

Witness th the above Signatuses

Name

JOE. HOGAT AN ...
Address
12k Bldwin Qoo . .
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Addition to the Memorandum of Association

Revised Charity Objects for Just for Kids Law

To promote any charitable purposes for the benefit of the public, particularly children and young
people in the UK and abroad, with particular regard to the United Nations Convention on the Rights
of the Child, including by advancing the rights and needs of children through

1

Research, education, training, awareness-raising, and increasing understanding and
knowledge

Monitoring, advocating and promoting children’s human rights, including comphance at the
naticnal and international level

The provision of specialist legal , advice, support and representation including taking legal
action to prevent disadvantage, discrimination or exclusion

The provision of advice, support and direct advocacy to children and young people, and
promoting participation

All other such lawful things as are incidental or conducive to the attainment of these aims

Agreed by Board of Trustees

10" July 2015




