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20/07/2015 #
COMPANIES HOUSE

2 To adopt new Memorandum and Articles for the Company

Grace Bensted said that 21 days' Notice of the EGM had been given, together with the reason for
the meeting, as required by the existing Articles of Association of the Company

She noted that all members of the Company were present at the meeting

The proposed new Memorandum and Articles, inihalied by the Chair for identfication, were
tabled Grace Bensted noted that the Board had previously debated and approved this
document

She reminded members that the objectives of the revised Memorandum and Articles were

- the desire to add more objects to the bare basics in the onginal Memorandum,

- to lay the basis for the potential future widening of membership through the
creation of a new class or classes,

- to make powers and restnctions more explcit for the aveidance of doubt,

- to formalise appointments and activities e g the roles of Deputy Chairman and
sub-committees,

- to take into account changes m law, not only Company Law but especially the
Charities Act 2011,

- to Incorporate ideas and expansions denved from Chanty Commission pro-formas,

- to ensure checks and safeguards in ine with Chanty Commussion advice,

- to clanfy the 1ssue of service and re-appointment of directorsftrustees with two
principal objectives
- to promote continuity, especially when there are resignattons from the
Board,
- to ensure the retention of skills necessary to the effective running of the Charity,
while still providing for the penodic injection of new blood

The Chair confirmed that the revised Memorandum and Articles had been submitted to the
Charity Commission, who had indicated that they had no objection to their adoption.

A commumty owned facility, run by volunteers




St. Briavels Assembly Rooms

Registered charity® 1124367 East Street
St. Bnavels
The St Briavels Assembly Rooms Ltd Lydney
Registered charitable company 06558465 Gloucestershire
GL156TG

www st-briavels com
committee@st-briavels com

Page 2 of 2

SPECIAL RESOLUTION:

That the new Memorandum and Articles of Association produced to the
meeting, and initialled by the Chair of the meeting for the purpose of
identification, be adopted as the Memorandum and Articles of Association of

the Company in substitution for, and to the exclusion of, the existing
Memorandum and Articles of the Company.

Proposed by Andrew Carss
Seconded by Elizabeth Stuart
Those in favour: Alan Bensted
Elizabeth Carss
Alan Joyce
Keith Norman
Abstentions: Grace Bensted

Karen Cockfield

The Chair noted that the Resolution had been supported by 75% of the Members of the
Company and was therefore DULY PASSED.

Grace Bensted thanked Alan Bensted, Keith Norman and Andrew Carss for the considerable
work they had put in to developing the new document

Excerpt ends

| certify that the above is a true copy of an excerpt from the Minutes of the Extraordinary
General Meeting of the Company held on Wednesday 8" July 2015

Signed '/{/ ; NM&V

Dated /b &. M 20’5

Name K. T.NORMANV
Posion (OMPANY SE(RETALY
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MEMORANDUM OF ASSOCIATION VS s BT |
THE ST. BRIAVELS ASSEMBLY ROOMSLTD (v 25 TED |

Company Registration Number: 06558465
Registered Charity Number: 1124367

1. Name

The name of the Company ts The St Briavels Assembly Rooms Ltd

2. Registered Office

The registered office of the Chanty s to be in England and Wales

|
3. Objects ‘
|
|

The objects of the Charity are the provision and maintenance of a village hall for the use of the inhabitants of
Hewelsheld and 5t. Bnavels without distinction of political, religious or other opinions, including use for

{a) Meetings, lectures and classes

(b) Other forms of recreation and leisure-time occupation wath the object of improving the conditions of life for
the inhabitants

4. Powers

The Chanty has the following powers, which may be exercised only in promontng the Objects:-

4.1 To promote or carry out research

4.2 To provide advice

4.3 To publish or distnbute informaton

4.4 To co-operate with other bodies d

4.5 To support, administer or set up other channhes

[IXwIvy]

COMPANIES HOUSE
4.6 To raise funds, {but not by means of taxable trading)

4.7 To borrow money and give security for loans, (but only in accordance with the restrichons imposed by the
Charnities Acts).

4.8 To acquire or hire or accept gifts of property of any kind and whether or not 1t 1s subject to any trust

4.9 To let or dispose of or charge property of any kind belonging to the Chanity (but only in accordance with the
restrichons imposed by the Chantes Acts)

4.10 To make grants or loans of money and to give guarantees.
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4.11 To set aside funds for special purposes or as reserves against future expenditure. |
4.12 To invest the moneys of the Chanty not immediately required for its purposes in or upon such investment, :
securifies or property as may be thought fit subject nevertheless to such conditions (if any) as may, for the time

being, be iImposed by law

4,13 To delegate the management of investments to a financial expert, but only on terms that

(1) the iInvestment policy 1s set down in writing for the Ainancial expert by the Trustees,

(2) every transaction i1s reported promptly to the Trustees,

(3) the performance of the investments 1s reviewed regularly with the Trustees;

{4) the Trustees are entitled to cancel the delegation arrangement at any time,

(5) the iInvestment policy and the delegation arrangement are reviewed at least once a year;

(6) all payments due to the financial expert are on a scale or at a level which s agreed i advance and are
notihed promptly to the Trustees on receipt, and

{7) the financial expert must not do anything outside the powers of the Trustees.

4.14 To insure the property of the Chanty against any foreseeable risk, and to take out other insurance policies
to protect the Chanty when required

4,15 To pay for indemnity insurance for the Trustees.

4.16 Subject to Clause 5, to employ paid or unpaid agents, staff or advisers

4.17 To enter into contracts to provide services to or on behalf of other bodies ‘
4.18 To establish or acquire subsidiary companies to assist or act as agents for the Chanty

4.19 To pay the costs of forming the Charity

4.20 To do anything else within the law which promotes or helps to promote the Objects

5. Benefits to Trustees

5.1 The property and funds of the Charity must be used only for promoting the Objects and no Trustee shall be
appointed to any office of the Company paid by salary or fees without the prior written consent of the Charity
Commission but

{1) Trustees may be paid interest at a reasonable rate on money lent to the Chanty;

(2) Trustees may be paid a reasonable rent or hinng fee for property or equipment let or hired to the Chanty;
and

{3) Trustees who are also beneficiaries may receive charitable benefits in that capacity

5.2 A Trustee must not receive any payment of money or other material benefit, (whether directly or indirectly)
from the Chanty except

(1) as mentioned in clauses 4 15 (indemnity insurance), 5 1{1) (interest), 5.1(2) {rent), 5.1(3) {chantable
benefhts), or S 3 (contractual payments);

{2) Reimbursement of reasonable out-of-pocket expenses (Including hotel and travel costs) actually incurred in
the administrahon of the Charity;

(3} An indemnity in respect of any habilites properly incurred in running the Charity (including the costs of a
successful defence to criminal proceedings),

(4) payment to any company in which a Trustee has no more than a 1 per cent holding, and |
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{5) in exceptional cases, other payments or benefits {(but only with the wntten approval of the Chanty
Commuission in adyance),

5.3 A Trustee may not be an employee of the Charity, but a Trustee or a connected person may enter into a
contract with the Charity to supply goods or services in return for a payment or other matenal benefit if

(1) the goods or services are actually required by the Charity,

(2) the nature and level of the benefit 1s no more than reasonable in relation to the value of the goods or
services and s set at a meetng of the Trustees in accordance with the procedure in Clause S 4; and

(3} no more than a quarter of the Trustees are interested in such a contract in any financial year.

5.4 Whenever a Trustee has a personal interest in a matter to be discussed at a meeting of the Trustees or a
committee, he or she must

(1) declare an interest before the meeting or at the meeting before discusston begins on the matter,
(2} be absent from the meenng for that item unless expressly invited to remain in order to provide informaton;

(3) not be counted in the quorum for that part of the meeting, and
{4) be absent during the vote and have no vote on the matter,

5.5 This clause may not be amended without the written consent of the Charity Commission 1n advance

6. Limited Liability

The hability of the members i1s imited

7. Guarantee
Every member promises, if the Charity 1s dissolved while he or she remains a member or within 12 months

afterwards, to pay up to £1 towards the costs of dissolution and the liabilities incurred by the Chanty while he or
she was a membher

8. Dissolution

8.1 If the Chanty 1s dissolved, the assets (if any) remaining after provision has been made for all its hiabilities
must be applied 1n ane or more of the following ways

(1) by transfer to ane or more other bodies established for exclusively charntable purposes within, the same as
or similar to the Objects,

(2) directly for the Objects or for the charitable purposes which are within or simifar to the Objects,

{3) in such other manner consistent with charitable status as the Commission approve in writing in advance

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

9. Interpretation

9.1 Words and expressions defined in the Articles have the same meanings tn the Memorandum

9.2 References to an Act of Parhament are references to that Act as amended or re-enacted from time to time
and to any subordinate legislahon made under it
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Memorandum of Association

We, the subscnbers to this Memorandum of Association, wish to be formed into a company pursuant to the
Memorandum and we agree to take the number of shares in the capital of the company shown opposite our
respechve names

NAMES & ADDRESSES OF SUBSCRIBERS SUBSCRIBERS’ SIGNATURES

Name

Address :

Date-

WITNESS TO THE ABOVE SIGNATURE(S) WITNESS SIGNATURE

Name

Address -

Occupation
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. . COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION OF
THE ST. BRIAVELS ASSEMBLY ROOMS LTD

1. Members
1 1 The first members of the Charity shall be the subscribers to the Memorandum of Association

1 2 The members shall be Directors of the Charity and the charity trustees They shall be known as chanty
trustees and shall be members of the Board of Directors (the Board)

1 3 Every member must sign a declaration of willingness to act as a chanty trustee before he or she is
eligible to vote at any meeting of the Chanty.

1 4 The Board when complete shall consist of at least 8 and not more than 16 individuals, all of whom must
be members of the Chanty.

15 Every member shall sign a written consent to become a member of the Chanty, and the Chanty shall
maintain a Register of Members of the Chanty including all members’ names and addresses.

1.6 Membership of the Chanty 1s open to any individual interested in promoting the Objects who:

1 6 1 applies to the Charity in the form required by the Directors,

1 6 21s approved by the Directors;

1 6 315 not otherwise disqualified by law, and

1.6 4 signs the Register of Members or consents in wrniting to become a member, Director, and chanty
trustee.

1.7 The Board of Directors may accept or decline each applicahon without stating their reasons, but at ali
tmes must act reasonably and properly and in the best interests of the Chanty in the appointment of new
members

1 8 The original class of members, who are chanty trustees, by ordinary resolution in general meeting may
establish further classes of membership with different nghts and obligations from those of the original
membership, and shall record the rights and obligations in the Register of Members.

1 9 The members may not directly or indirectly alter the nghts or obligations attached to a class of
membership However, the rights attached to a class of membership may be varied only if:

(1) Three-quarters of the members of that class consent in writing to the vanation, or
{2) A speaial resolution is passed at a separate general meeting of the members of that class agreeing to
the vaniation.

The provisions in these articles about general meetings shall apply to any meeting relating to the variation
of the rights of any class of members

1 10 Membership 1s terminated if the member concerned

1.10.1 provides two months written nobce of resignation to the Charity,

110.2 dies, or

1.10.3 i1s removed from membership by resolution of the Directors on the ground that in their
reasonable apinion the member’s continued membership 1s not in the best interests of the Chanty and
should be terminated The Directors may pass such a resolution only if+
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{a) the member has been given at least twenty one days’ notice 1n wnting of the meeting of the
Directors at which the resoluton will be proposed and the reasons why 1t 1s proposed, and

(b} the member concerned, or member’s representative, has been allowed the opportunity to make
written representations to the meeting, to be received within fourteen clear days after receiving
notice

1 11 Membership of the Charity is not transferable.

2. Acting as Directors and Charity Trustees

2 1 The Directors as charity trustees have control of the Chanty and 1ts property and funds, as such they
have a pnimary duty to protect and preserve the assets of the Charity and to conduct all matters or actions
in the best lawfut interests of the Chanty.

2 2 In carrying out the Objects of the Charity as stated in the

Memorandum of Association, as part of their vision of excellence, the Directors shall seek to promote
educational, cultural, health and social well-being, and the provision of advice for the social needs of all
members of the commumty.

2 3 The Directors shall be responsible for ensuring the powers of the Charity, as stated in the
Memorandum, shall be exercised only in promoting the Objects Such powers shall, in addition, include to
acquire, merge with, or enter into, any partnership or joint venture arrangement with any other charity
formed for any of the Objects stated in the Memorandum

2 4 A Directer must be a person who 1s aged eighteen years or older and no-one may be appointed as a
Director If he or she would be disqualified from acting under the provisions of Article 2 10 The first
Directors shall be notified to Companies House as the first Directors of the Chanty.

2.5 A Director may not appoint an alternate director or anyone to act on his or her behalf at meetings of
the Directors All Directors must be members of the Chanty

2 6 The Charnity may by ordinary resolution, at an Annual General Meetng (AGM), appoint a person who 15
willing to act as a Director, and determine the rotation in which Directors are to retire in accordance with
Articles 2.7 & 2.8,

2.7 Each Director and chanty trustee may serve an imitial term of office of up to six years before being
required to retire and stand for re-election, after which the Director may be eligible for further re-
appointment for a maximum of two further consecutive terms of office, each term being subject to re-
election for up to four years, with the overall length of office not exceeding fourteen years in total,
including the initial term

2.8 Directors will retire at an AGM, in accordance with Arhicle 2 7, always provided that a minimum number
of eight Directors shall remain in office If a Director wishes to resign at an AGM, then he or she must give

two months prior notice in accordance with Arhcle 2.10(6)

2 9 For those Directors who were the oniginal subscribers to the Memorandum of Association, the term of
office for the purpose of Article 2 7 shall run from the date of the first AGM n 2009

2 10 A Director and charity trustee’s term of office automatically terminates if he or she

2 10 115 disqualihed under the Charibes Act from acting as a charity trustee,
2.10 2 ceases to be a Director by wirtue of any provision in the Compames Act or 1s prohibited by law
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from being a Director,

2 10 315 incapable, whether mentally or physically, of managing or administering his or her own
affairs,

2 10 4 1s absent without notice or permission of the Directors from all of their meetings within a period
of six consecutive months, and the Directors resolve that his or her office be vacated,

2 10 5 ceases to be a member of the Charity,

2.10.6 resigns by giving two months wntten notice to the Directors,

2 10 7 1s removed by resolution of the members present and voting at a general meeting after the
meetng has invited the views of the Director concerned and considered the matter in the hight of any
such oral or wnitten views

2 11 The Directors may at any time co-opt any individual who 1s qualified, under Articles 1 6 and 2.4, to be
appointed as a Director to fill a vacancy in their number or as an additional Director, but a co-opted
Director holds office only until the next AGM

2 12 A technical defect in the appointment of a Director as charity trustee of which the Directors are
unaware at the time does not invalidate decisions taken at a meehng

3. General Meetings of the Charity's Board

3.1 The Chanty must hold its first AGM within eighteen months after the date of its incorporaton. An AGM
must be held in each subsequent year and not more than fifteen months may elapse between successive
general meetings

3 2 Directors may regulate the proceedings as they think fit, subject to the provisions of the Articles

3 3 Members are enntled to attend general meetings personally and the Directors may invite other
individuals to attend and contribute to the meetings, although these individuals will not be entitled to take
partin any decistons of the Directors

3 4 No decisions may be made at any general meehng unless a quorum i1s present. There 1s a quorum at a
general meetng if the number of members present is at least half ptus one of existing members, subject to
a minimum quorum of five or a maximum guorum of nine members

3 5 If a quorum Is not present within half an hour of the appointed time or the meeting becomes inquorate
dunng its course, the meeting shall be adjourned to such ime and place as the Directors may determine

3.6 The Directors must reconvene the meeting and give at least seven clear days nohce of the reconvened
meeting If no quorum 1s present at the reconvened meeting withuin fifteen minutes of the time specified,
the members present at that time shall conshitute the quorum for that meeting.

3 7 A member of the Board of the Charity shall be appointed by the Directors to chair the general meetings,
or where that person is unable to do so, the meetings shall be chaired by the person appointed Deputy
Chairman by the Board In the absence of both individuals, the Directors present and entitled to vote shall
choose one of their number to chair the general meeting.

3.8 Except where otherwise provided by the Articles or the Companies Acts, everyissue is decided by a
simple majority of the votes cast by show of hands

3 9 Except for the Chair of the meeting, who has a second or casting vote in the event of equality of votes,
every member present in person has one vote on each 1ssue.

3.10 A wnitten resolution signed by all those entitled to vote at a general meeting i1s as vald as a resclution
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actually passed at a general meeting. For this purpose the written resolution may be set out in more than
one document and will be treated as passed on the date of the last signature

3 11 Directors may delegate tasks to other agencies, indmduals, working groups, or sub-committees of the
Board consisting of two or mare Directors, provided that the terms of the delegation are clearly stated in
the minutes and that any reports required are delivered promptly to the Directors by those delegated The
Directors may revoke or alter a delegation

3 12 General meetings are called with at least twenty one clear days’ written notice specifying the business
to be discussed

3 13 Any general meeting which is not an AGM s an Extraordinary General Meetng (EGM)

3 14 An EGM may be called at any time by the Directors and must be called within fourteen clear days of
receipt of a written request fram at least six members, unless it 15 an EGM called for the passing of a special
resolution in which case the notice penod shall be twenty eight clear days.

3 15 A general meeting may be called by shorter notice If it 1s so agreed, in the case of an AGM by all
members entitled to attend and vote and, in the case of an EGM, by a majornity in numbers of members
having a right to attend and vote at the meeting who together hold not less than 95% of the total voting
rights.

3.16 The nohce must specify the date, time, and place of the meeting and the general nature of the
business to be transacted If the meeting 1sto be an AGM, the nohce must state this

3 17 At an AGM the members shall -

3 17 1 receive the accounts of the Charity for the previous financial year,

317 2 receive the Chairman’s report on behalf of the charity trustees on the Charity’s activities since
the previous AGM,

3 17 3 note resignations that may have occurred during the year and accept the retirement of those
Board members who wish to retire or are subject to re-election,

3 17.4 elect Board members to fill vacancies,

3 17.5 appoint auditors for the Chanty, if required,

3 17.6 may confer upon any individual (with his or her consent) the honorary title of Patron, President,
or Vice- President of the Charity, and

3 17 7 may discuss and determine any issues of policy or deal with any other business put before them
by the Directors

4. Meetings of the Board of Directors as charity trustees

4.1 The Directors must hold at least four meetings each year and may regulate their proceedings as they
think fit, subject to the provisions of the Artcles

4 2 Any Director may call a meeting of the Directors, and the Secretary must call a meetng of the Directors
if requested to do so by a Director

4 3 A quorum at a meeting of the Directors 1s a minimum of five and a maximum of nine Directors in post,
in accordance with the method of calculation for a quorum of members at a general meeting under Article
34

4 4 No decision may be made by a meeting of the Directors unless a quorum is present at the time the
decision in question i1s made
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4 5 A Director shall not be counted in the quorum present when any decision 1s made upon which that
Director i1s not entitled to vote

4.6 Whenever a Director has a personal interest in a matter to be discussed at a meeting of the Board of
Directors or a commuittee of that Board, he or she must act in accordance with the provisions in the
Memorandum of Associahon.

4.7 A meeting of the Board of Directors may be held either in person or by suitable electronic means agreed
by all of the Directars in which all participants may communicate with all the other parhcipants

4 8 The Chairman of the Board of the Chanty or (if the Chairman is unable or unwilling to do so) the Deputy
Chairman or (in that persens absence), some other Director chosen by the Directors present presides at
each meeting.

4.9 If a declaration of interest 1s made by the Chairman, he or she must hand over the Chairmanship of the
meeting to the Deputy Chairman for that item, and otherwise comply with the Memorandum as applied to
a Director with an interest In both Articles 4.6 and 4.9, the reason for his or her decision must be recorded
by the Board of Directors in the minutes

4 10 Every issue may be determined by a simple majority of the votes cast at a meeting by show of hands,
but a wnitten resolution signed by all the Directors 1s as valid as a resolution passed at a meeting For this
purpose the resolution may be contained in more than one document and will be treated as passed on the
date of the last signature

4 11 Except for the Chairman of the meeting who has a second or casting vote in the event of a te, every
Director has one vote on each 1ssue.

4.12 A procedural defect of which the Directors were unaware at the time does not invalidate decisions
taken at a meeting.

5 Directors powers as charity trustees

5 1 The Directors will manage the business of the Charity and may exercise all the powers of the Chanty
unless they are subject to any restnichion imposed by the Companies Act, the Articles, or any special
resoluhon.

5.2. The Directors have the following powers in the administration of the Chanity-

5 2.1 to appoint (and remove) any charity trustee, or other person, to act as Secretary in accordance
with the Companies Act,
5 2 2 to appoint a Chairman, Deputy Chairman, Treasurer, and other honorary officers from among their
number,
5 2 3 to delegate any of therr funchons to committees consisting of two or more individuals appointed
by them At least two members of every committee must be Directors and all proceedings must be
minuted and reported promptiy to the Board of Directors;
5 2.4 to make standing orders consistent with the Memorandum, the Articles, and the Companies Act to
govern proceedings at general meetings,
S 2 5 to make, from hme te time, such reasonable and proper rules or bye laws as they may deem
necessary or expedient for the proper conduct and management of the Charnity. Such rules or bye faws
shall be consistent with the Memorandum, the Articles, and the Companies Act to govern their
proceedings and the proceedings of their committees as well as the administrahon of the Charity,
5 2 6 to adopt such means as the Directars think suficient to bring the rules and bye laws to the notice
of members of the Chanity The Charity in general meeting has the power to alter, add to, or repeal the
rules or bye laws All rules and bye laws shall be binding on all members of the Chanity;
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5.2.7 to establish procedures to assist in the resolution of disputes or differences within the Chanty
including, if the 1ssue remains unresolved, reference to external mediation;

5 2 8 to prowvide for indemnity insurance, in accordance with the Memorandum of Association, for the
Directors and any ather person appointed as an Officer of the Charity,

5 2 9 to insure the property of the Charnty, 1n accordance with the Memorandum of Association, against
any foreseeable risk, and to take out other insurance policies to protect the Charnity and its property,
including the costs of ihgation, when required;

5 2 10 to exercise any powers of the Chanty which are not reserved to a general meeting

6 Records and Accounts

6 1 The Directors must comply with the requirements of the Companmies Acts and of the Chanttes Acts as to
the keeping of inancial records, including written financial policies or financial regulations, the audit of
accounts, and the preparation and transmisston to the Registrar of Compames and the Charnity Commission
of:

6 1 1 annual returns;
6 1 2 annual reports; and
6 1 3 annual statements of account

6 2 The accounts must be prepared to show a true and fair view, and follow accounting standards 1ssued or
adopted by the Accounting Standards Board or its successors, and adhere to the recommendatons of
apphcable Statements of Recommended Practice.

The Directors must notify the Charity Commission promptly of any changes to the charity’s entry on the
Central Register of Chanties

6 3 The Directors must keep proper records and minutes of

6 3 1 appointment of officers made by the Directors,

6 3 2 all proceedings at general meetings,

6 3 3 all proceedings at meetings of the Chanty’'s members,

6 3 4 all meetings and reports of any committees of Directors, as provided in Article 3.11, including the
names of Directors present at the meeting, the decisions made at the meeting, and where appropnate,
the reasons for the decisions, and

6 3.5 all professional advice obtained.

6.4 Accounting records relating to the Charnity must be made available for inspection by any Director at any
time during normal office hours, upon the giving of reasonable notice, and may be made avaitable for
inspechon by members who are not Directors if the Directors so decide

6 5 A copy of the Chanty's latest statement of account must be supplied on request to any Director or
member who 1s not a Director. A copy must also be supplied, within two months, to any other person who
makes a wnitten request and pays the Charity’s reasonable costs

6 6 Upon dissolution, a final report and statement of account must be sent to the Chanity Comrmssion in
accordance with the Memorandum of Association.

7 Notices
7 1 Notices under the Articles may be sent by hand, by post, or by suitable electronic means
7 2 The only address at which a member i1s entitled to receive notces sent by post 1s an address In the
U.X. shown in the Register of Members.
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7.3. Any notice given in accordance with these Articles i1s to be treated for all purposes as having been
received .

7 3 1 Twenty four hours after being sent by electronic means or delivered by hand to the relevant
address,

7 3 2 two clear days after being sent by first class post to that address,

7 3 3 five clear days after being sent by second class or overseas post to that address,

7 3 4 on the date of publicahon of a2 newspaper containing the notce,

7 3 5 on being handed to the member personally, or, If earler,

7 3 6 as soon as the member acknowledges actual receipt

7.4 A technical defect in the giving of notice of which the Directors are unaware at the ime does not
invalidate decisions taken at a meeting

8 Dissolution

8 1 The prowvisions of the Memorandum relating to dissclution of the Charity take effect as though
repeated here

8 2 The Directors of the Charity may, at any time before and in expectahon of its dissolution, resolve that
any net assets of the Chanty after all of its debts and habiliies have been paid, or provision has been made
for them, must on or before the dissolution of the Chanty be applied in the ways set out in the
Memorandum of Associaton In no circumstances shall the net assets of the Charity be paid to or
distributed among the members of the Chanity, {except to a member that 1s itself a charity)

9 Interpretation
9.1 In the Memorandum and in the Articles, unless the context indicates another meaning-

“AGM" means an annual general meeting of the Charity,
“the Articles” means the Chanty’s Articles of Association,
“Chairman” means the chairman of the Board of Directors and of the Board of the Chanty,
“the Charnity” rmeans the company governed by the Memorandum and the Articles, that 1s “The St. Briavels
Assembly Rooms Ltd *,
“the Charities Acts’"” means the Charities Act 2006, and the Chantes Act 2011,
“charity trustee” has the meaning prescribed by the Chanties Act 2011;
“clear day” means 24 hours from midnight following the relevant event,
“the Commission” means the Chanity Commission,
“community” means the inhabitants of Hewelsfield and 5t. Bniavels in accordance with the Memorandum
of Association,
“the Companies Acts’ means the Companies Acts (as defined 1n Sechion 2, the Companies Act 2006) 1n so
far as they apply to the company,
“connected person” means any child, parent, grandchild, grandparent, brother, sister or spouse of a chanty
trustee or of any of those persons listed, or any person hving with the charity trustee as his or her avil
partner. It will also include any firm of which a chanty trustee 1s a member or employee, and any company
of which a charity trustee is a director, employee or shareholder having a benefiaal interest in more than 1
per cent of the share capital of that body corporate. Furthermore, it will include a person carrying on
business in partnership with any of the aforementioned connected persons, or an institutron controlled by
any of those connected persons, or a body corporate in which any of those connected persons have a
beneficial interest in more than 1 per cent of the share capital of that body corporate,
“custodian” means a person or body who undertakes safe custody of assets or of documents or records
relahng to them;
“Directors” means the directors of the Charity. The directors are chanity trustees as defined by the Chanties
Act 2011,
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“EGM” means an extraordinary general meeting of the Charity,

“electronic means” as defined under Section 1168, the Companies Act 2006

“financial expert” means an indwidual, company or firm who is authorised to give investment advice under
the Financial Services and Markets Act 2000 and the Financial Services Act 2012,

“financial year” means the Chanty’s financial year,

“firm” includes a hmited liability partnership,

“iIndemnity insurance” means insurance against a personal hability incurred by any chanity trustee for an
act or omission which 1s or 15 alleged to be a breach of trust or breach of duty, unless the chanty trustee
concerned knew that, or was reckless whether, the act or omission was a breach of trust or breach of duty,
“material benefit” means a benefit which may not be financial but has a monetary value;

“member” and “membership” refer to membership of the Chanty,

“Memorandum” means the Charity’s Memorandum of Association,

“month” means calendar month,

“nominee company” means a corporate body registered or having an established place of businessin
England and Wales,

“the Objects” means the Objects of the Charity as defined in Clause 3 of the Memorandum,

“0Officers” means Directors and the Company Secretary,

“other bodies” shall include charntes, voluntary bodies, and statutory authorihes, and may involve the
exchange of information & advice with them,

“Property” shall mean real or personal property,

“Secretary” means the company secretary of the Charity,

“security for loans” shall mean to charge the whole or part of the property belonging to the Charity as
secunty for money borrowed;

“taxable trading” means carrying on a trade or business for the principal purpose of raising funds by
substantal permanent trading activity, (and not for the purpose of actually carrying out the Objects), the
profits of which are subject to corporahon tax The Chanty must not undertake such trading achwity and
must comply with any pertinent statutory requirements;

“Trustee” means a member and director of the Chanty, and 15 a “charity trustee” as defined above, and
“Trustees” means the members and directors of the Charity and are chanty trustees as defined above,
“written” or “in writing” refers to a legible document on paper including a fax message and printed e-mail,
“year” means calendar year

9.2 Expressions defined in the Companies Acts have the same meaning

9.3 References to an Act of Parliament are to that Act as amended or re-enacted from time to time and to
any subordinate legislabon made under it
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