COMPANIES ACT 2006
SPECIAL RESOLUTION ON CHANGE OF OBJECTS CLAUSE

Company number: 07068880
Company name: Adam’s Bucketfu! of Hope Appeal Limited

At a General Meeting of the members of the above named company,
duly convened and held at

Walden House, 4 Goat Street, Haverfordwest on the 25th day of May 2010

it was resolved that clause 4 ‘Objects’ in the onginal Memorandum and Articles of
Association be deleted n its entirety and replaced by the following

“The chanty's objects (“Objects”) are -

To relieve sickness and preserve the physical and mental health of cancer patients and their
carers in South Wales by providing or assisting in the prowvision of equipment, facilities and
services not normally provided by the statutory authonities, 1n particular but not exclusively

through the provision of support, information and complimentary therapies including Reiki
and Indian Head Massage "

Signed on behalf of the company by:

Chnstine Kent Evans-Thomas C &K\‘(MW

Sara Felicity Hurley S = oo f—L_cuj

Pratibha Kanse

Helena Jane Lewis ) Lﬁ% (S
Carol Anne Norgrove 3 @%@0{
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ADAM'S BUCKETFUL OF HOPE
APPEAL LIMITED

MEMORANDUM
AND ARTICLES
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As amended by a special resolution
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[ncorporated on 6™ November 2009

Company Number 07068880




COMPANY NOT HAVING A SHARF CAPITAL

MEMORANDUM OF ASSOCIATION OF ADAM'S BUCKETFUL OF HOPE APPEAL LIMITED

t ach subscriber to this memorandum of asseciation wishes to form o compdany under the Companies Act 2006
and agrees 1o become a member of the company

Names of each Mcmber Authentication by each member
Christine Kent Evans-1Thomas CI)"KE\(OJ\-Q

P L N B 1
Sara Felicnty Hurley S =t

Pratibha Kanse V

, LY
Helena lane 1 ewis k0_\%1 C
Carol Anne Norgrove éﬁgﬁ"ﬂ&

Dated 25 MC‘LJ 2010
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The Compamies Act 2006

Company Limited by Guarantee and Not Having a Share Capital

ARTICLES OF ASSOCIATION
of
ADAM'S BUCKIITUL OF HOPE APPEAL LIMIITED
1 the Company's name 1s ADAM'S BUCKETFUL OF HOPE APPEAL LIMIFED
(and i this document 11 15 called  the Charity )
Interpretation
2 In the artcles
“addicss means a postal address or, for the purposes of clectronic communication, a fax number, an email
or postal address or a telephone number for recerving text messages i each case registered with the chaity
the articles  means the charty's articles of association
the charity  means the company tniended to be regulated by the articles,
clear days in relation to the period of a notice means a penod excluding
«  the day when the notice 15 given or deemed 1o be given, and
«  the day for which it 1s given ot on which 1t 1s to take ctfect,

‘the Commussion means the Charity Comnussion for Lngland and Wales

Companics Acts means the Companies Acts (as defined i section 2 of the Companies Act 2000) msota
as they apply (o the charity,

“the directors’ means the directors ol the chartty  The directors are charnty trustees as defined by section 97
of the Charities Act 1993,

*document mncludes unless otherwise specified any document sent or supplied in electronic form
electronic form™ has the meanmg given m section | 168 of the Companies Act 2006
“the memorandum  means the charity's memorandum of association,
officers’ includes the directors and the secretary (1f any)
the seal means the common scal of the charity 1f 1t has onc
secretary means any person appemnted to perform the duties of the secretary of the charny

the United Kingdom  means Great Britain and Northern Iretand, and words impotting one gender shall
include all genders and the singular includes the plural and vice versa

Unicss the context otherwise requires words or expressions contained 1n the articles have the same meaning
as in the Companies Acts but excluding any statutory modification not in force when this constiiution
becomes binding on the chanty

Apart from the exception menuoned 1n the previous paragraph a reference to an Act of Parliament includes
any statutory modification or re-enactment of 1t for the tme bemg in lorce




Liahihity of members

3
31 The habihty of the members 1s hnted
32 Every member of the chanty promuses, 1f the charity 1s dissolved winle he or she or it 1s a member or
within twelve months after he or she or 1t ceases to be a member, to contribute such sum (not
exceeding £10) as may be demanded of him or her or 1t towards the payment of the debts and habilities
of the charity incurred before he or she or 1t ceases to be a member, and of the costs charges and
expenses of winding up, and the adjustment of the nghts of the contnbutories among themselves
Objects

4 The chanty's objects (“*Objects”) are -
to relieve sickness and preserve the physical and mental health of cancer patients and their carers in South
Wales by providing or assisting m the provision of equipment, facilities and services not normally provided
by the statutory authonties, 1n particular but not exclusively through the provision of support, information
and complimentary therapies including Reiki and Indian Head Massage

Powers

5  The charity has power to do anything which 1s calculated to further 1ts Object(s) or 1s conducive or
incidental to doing so In particular, the chanty has power

51 torase funds In doing so, the chanty must not undertake any substantial permanent trading activity
and must comply with any relevant statutory regulations,

52 to buy, take on lease or in exchange, ure or otherwise acquire any property and to mantain and equip
it for use,

53 to sell, lease or otherwise dispose of all or any part of the property belonging to the charity In

exercising this power, the charity must comply as appropriate with sections 36 and 37 of the Chanties
Act 1993, as amended by the Charities Act 2006,

54 to borrow money and to charge the whole or any part of the property belonging to the chanty as
security for repayment of the money borrowed or as secunty for a grant or the discharge of an
obligation The charity must comply as appropriate with sections 38 and 39 of the Charities Act 1993,
as amended by the Charnties Act 2006, if 1t wishes to mortgage land,

535 to co-operate with other chanties, voluntary bodies and statutory authorities and to exchange
information and advice with them,

56 to establish or support any chantable trusts, associations or mstitutions formed for any of the chantable
purposes included 1n the Objects,

57 to acquire, merge with or to enter into any partnership or jomt venture arrangement with any other
chanty,

58 to setaside income as a reserve aganst future expenditure but only 1n accordance with a written policy
about reserves,

59 to employ and remunerate such staff as are necessary for carrying out the work of the charity The
charity may employ or remunerate a director only to the extent 1t 1s permutted to do so by article 6 and
provided 1t complies with the conditions 1n that article,




LS

510 to

{a) deposit or invest funds,

(b) employ a professional fund-manager and

(¢) arrange for the mvestments or other property of the charity to be held in the name of a nominee, in
the same manner and subjcct 1o the same conditions as the trustees of a trust are permitted {o do by the
Trustee Act 2000,

to provide mdemnity insurance for the directors in accordance with, and subject to the conditions n,
scction 73F of the Charitics Act 1993,

10 pdy out of the funds of the charity the costs of forming and regisiering the charity both as a company
and as a charity,

Apphcation of income and property

Universal clauses

G

61

I he meome and property of the charity shall be applied solely towards the promotion of the Objects

{a) A director 15 entitled to be reimbursed from the property of the charity or may pay out of such
property reasonable expenses properly incurred by him or her when acting on behalf of the charity

(b) A director may benefit from trustee indemnity insurance cover purchased at the chanty's expense m
accordance with, and subject 1o the conditions in, section 73F of the Charitics Act 1993

(c) A director may recerve an indemmity from the charity in the circumstances spectificd in article 56

None of the income or property of the charity may be pawd or transferred dwectly or indirectly by way
of dividend bonus or otherwise by way of profit to any member of the charity 1his does not prevent a
member who 1s not also a director recerving

(a) a benefit from the charity in the capacity of a beneficiary of the chanity

(b) reasonable and proper remuncration for any goods or services supplied to the charity

Directors' benefits

64

64

{A) No director or connected person may

{(a) buy any goods or services from the charity on terms preferential 1o those applicable to membeis of
the public

(b) sell goods, services, or any interest in land to the charity,
(L) be employed by or recewve any remuneration from. the charity

(d) recerve any other financial benefit from the charity unless

(1) the payment 15 permitted by article 6(4)(B)a) or

(11} the directors obtain the prior written approval of the Commission and fully comply with any
procedures it prescribes

(B)(a)

(1} A director or connected person may receive a benefit from the charity in the capacity of a
beneficiary ot the chataty

(n} A director or connected person may enter into a contract for the supply of services or of goods that
are supplied n connection with the provision of services. to the charity where that is pernitted in
accordance with, and subject to the conditions 1n section 73A 1o 73C of the Charities Act 1993

() Subject 1o article 6(4)(C) a director or connected person may provide the charity with goods that
are not supphied 1n connection with services provided to the chanity by the director or connected
person

{(1v) A director or connected person may receive mterest on money lent 10 the charity at a reasonable

and proper rate which must be 2% (or more) per annum below the base rate of a clearing bank 1o be
sclected by the directors




65 (v) A director or connected person may receive rent lor premises let by the duector or connected
person to the charity 1f the amount of the rent and the other terms of the ledse are reasonable and
proper and provided that the direclor concerned shall withdraw from any mecting at which such a
proposal or the rent or other terms of the lease are under discussion
(v1) The directors may arrange for the purchase out of the funds of the charity of msurance designed to
indemnify the directors i accordance with the terms of and subject 1o the condittons i, section 731 of
the Charities Act 1993
(vn) A director or connected person may take part in the normal trading and tundrarng activities of
the ¢harity on the same terms as members ol the pubhe

Paymeant for supply of goods only - controls

6 4 (C) The charity and its directers may only rely upon the authonity provided by articte 6(4)(B3)a)(zu) i
each of the following conditions 15 satisficd

{a) the amount or mavimum amount of the payment for the goods 15 scl out in an agreement m wriling
between

{1} the charity o its directors (as the case may be) and

(n) the director or connected person supplying the goods ( the suppliet™) under which the

suppher 15 to supply the goods 1n question to or on behalt of the charity

(b} I'he amount or masimum amount of the payment for the goods does not exceed whai 15 1casonable
in the circumstances for the supply of the goods in question

{c) I'he other directors are sauisficd that 1 1s 1n the best interests of the charity to contract with the
supphier rather than with someone who 1s not a director or connected person In reaching that decision
the directors must balance the advantage of contracting with a director or connected person against the
disadvantages ot domng so

(d) The supphier is absent from the part of any meeting at which there 15 diseussion of the proposal to
cnier nto a contract or arrangement with ham or her o1 it with regaid to the supply of goods 1o the
charnty

(¢) T'he supphier docs not vote on any such matter and 1 not 1o be counted when calculating whether o
quorum of directors 1s present gt the meeting,

() the reason for their decision 1s recorded by the directors 1n the minute booh

(2) A majority of the dircetors then in office arc not i receipt of remuncration or pavinents authorsed
by article 6(4)(A)

65 (a) In sub-clauses (2)-(4) of this article 6 * charity  shall include any companv 1n which the chanity
= holds more than 50% of the shares, or

= controls more than 50% of the voting rights attached to the shares, or
* has the right to appoint one or more directors 1o the board of the company

(b) In stub-clause (4} of this article 6, sub-clause (2) of article 45 and sub-clause (2) of article 46
‘connected person  means
(1) a child, parent, grandchild, grandparent, brother or sister of the director
(1) the spouse or cwvit partner of the director or of any person falling within paragraph (1)
above,
(1) a person carrying on business 1n partnership with the director or with dny person falling
within paragraph (1) or (1) above.
(rv) aninstitution which 1s controlled -
(1) by the director or any connected person talling within paragraph (1) (1) or (i) above or
{mby two or more persons falling within sub-paragraph (1) when taken together




{v) a body corporate in which -
(1) the director or any connected person falling within paragraphs (1) to (11} has a substantial
INETeSt OF
(1) two or more persons falling within sub-paragraph (1) who, when taken togethar have a
substantial interest

(c) Paragraphs 2 to 4 of Schedule § to the Charities Act 1993 apply for the purposcs of interpreting the
terms used in this sub-clause

Members
7
7 | The subscribers to the memorandum are the first members of the charty
72 Membership s open to other mdividuals or organisations who
{a) apply to the charity n the form required by the deectors, and

(b) are approved by the directors

73 {a) 'he ducciors may only refusc an appheation for membership i, acting 1casonably and propeiby,
they consider 1t to be m the bust interests of the chanity to refuse the application

(b) The directors must inform the apphcant in writing of the reasons for the refusal within twenty-one
days of the decision

(¢} The duectors must consider any written representattons the applhicant may make aboul the deciston
The dircctors” decision following any written representations must be notified to the apphcant in
wiittng but shall be final
74  Membership 1s not transferable
75  Tho dircctors must keep a tegister of names and addresses of the members
Classes of membership
8
81 Ihe directors may cstablish classes of membership with ditterent rights and obligations and <hall

record the nights and obhigations in the register of members

82 Ihe directons may not directly or indirectly alter the rights or obhigations attached to a lass ol
membership

83  Thenights atlached to a class of membership may only be vaned if
(a) three-quarters of the members of that class consent in wiiting to the variation, o1

(b} a speetal 1esolution 1s passed at a separate general meeting of the members of that class agreemg 1o
the varation

8 4 Thec provisions in the articles about general meetings shall appiy to any mecting relating to the
varnaiion of the rights of any class of members

Termination of ntembership
9 Memborship s terminated of

9 1 the member dies or, 1f it 15 an organisation, ceases 1o exist,

92 the member resigns by writien notice to the charity unless, afier the resignation there would be less
than two members,

93 any sum due Irom the member 10 the chanity 1s not paid n full within six months of 1t falling duc,




94 the member 1s removed from membership by a resolution of the directors that it 15 1n the best interests
of the chanity that his or her or its membership 15 terminated A resolution to remove ¢ member from
membership may only be passed o

{a) the member has been given at least twenty-one days' notice 1n wiiting of the mecting of the
diectors at which the resolution will be proposed and the reasons why it 1s Lo be propoescd

(b) the member o1 at the option of the mumber, the member's tepresentative (who need not be o
member of the charity) has been allowed to make representations (o the meeting

General meetings
10
10 I The charity must hold s first annual general meeting within eighteen months afier the date of 1ts
mcorporation

10 2 An annual gencral meeting must be held i cach subsequent vear and not more than fifteen months
may clapse beiween successive annual general meetings

Il T'he duectors may call a general mecting at any tone
Notice of general meetings
12

12 1 The mmmum periods of notice required to hold a general meeting of the chariy are

{a) twenty-one clear days for an annual general meeting or a gencral mecting called 101 the passing ol 4
special resolution

(b) fourteen ciear days for alt other general meclings
122 A general meeting may be called by shorter nouce 1f 1115 50 agreed by a majotsty in number ol

members having a 1ight to attend and vole at the mecting being a majority who together hold not less
than 90 percent of the total voting rights

12 3 The notice must speafy the date time and place of the meeting and the general nature of the business
10 be transacted 1t the mecting 18 to be an annual general meeting the notice must say so 1 he notice
must also contain a statement setting out the right of members to appoint a provy under section 324 of
the Companies Act 2006 and article 19

124 The notice must be given to all the members and to the directors and auditors

13 The proceedings at a meeting shall not be invalidated because a person who was enutled w receive notice off
the mecting did not recerve tt because of an accrdental omussion by the charny

Proceedings at general meetings
14

14 1 No business shall be transacted at any general meeting unless a quorum 1s present

142 A quorum s

() three members present in person or by provy and entitled (o vote upon the business to be conducted
& the meeting., or

(b} one tenth of the total membership at the time whichever s the greater

14 3 (3) [he authorised representative of a member orgamsation shall be counted in the quorum
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if
(4} & quorum 18 not present withia halt an hour from the time appownted tor the mecting, or

(b) during a meeting a quorum ceases to be present the meeting shall be adjourned to such time and
place as the directors shall deternune

I he directors must reconvene the meeting and must give at least seven clear days’ notice of the
recconvened stating the date tme and place of the meeting

I1 no quorum 1s present at the 1econvened meeting within fifieen minutes of the time speaified lor the

start of the meeting the members present in person or by provy at that ime shall constitute the quorum
for that meeting

General meetings shall be chaired by the person who has been appomted to chair meetings of the
directors

if there 15 no such person or hie or she 1s not present within fifteen minutes of the time appointed for the
mecting a director nommated by the directors shall chan the meeting

H there s only one director present and wilhing 1o act, he or she shall chan the mecing
If no director 15 present and willing e chair the meeting within fifieen minuies after the tme appointed

o holding it, the members present 1n person o1 by provy and entitled 10 vote must choose one of then
number to chair the mecting

I'he members present in person or by provy at a meeting may resolve by ordinary 1esolution that the
mecting shall be adjourned

I ke person who 15 chairing the meeting must decide the date, time and place at which the meeting 15 10
be reconvened unless those details are specified in the resolution

No business shall be conducted at a reconvened meetimg unless it could proper ly have been conducled
at the meetimg had the adiournment not taken place

H a mecting, 15 adjourned by a resolution of the members for more than seven days, at least seven clear

days’ notice shall be given of the 1cconvened meceting stating the date, time and place of the meeting

Any votc at a meeting shall be decided by a show of hands unless bofore o1 on the declaration of the
result of, the show of hands a poll 15 demanded

(@) by the person chairing the meeting, or

(b) by at least two members present in person or by prosy and having the right to volte at
the meetmg, or

(€} by a member or members present i person or by prosy representing not less than one-tenth of the
total voting nights of all the members having the right to vote at the mecting

(a) T'he declaration by the person who 1s chairing the meeting of the result of a vote shall be conclusive
unless a poll 1s demanded

(b) The result of the vote must be recorded 1n the minutes of the charity but the number or proportion
of votes cast need not be recorded

(a) A demand lor a poll may be withdrawn before the poll 1s taken but only with the consent of the
petson who 1s chaining the meeting




18 4

185

(b) If the demand for a polt 1s withdrawn the demand shalt not invalidate the result of a show of hands
declared before the demand was made

(a) A poll must be taken as the person who s chairing the meeting directs who may appoint
scrutineers {(who need not be members) and who may fiv a me and place for declaring the results of

the poll

(b) The result of the poll shall be deemed 10 be the resolution of the meeting at which the poll s
demanded

(1) A poli demanded on the ¢lection of a person to chair a mecting or on o question of adjournment
must be taken immedhately

{b) A poll demanded on any other question must be laken either immediately or at such time and place
as the person who s chairing the meeting directs

(c) The poll must be taken withun thirty days afler 1t has been demanded

(d} I the poll ts not taken immediately at least seven clear days' notice shall be given speaifying the
time and place at which the poll 1s 1o be 1aken

{c) 11 a poll 15 demanded the meeting may contimue 10 deal with any other business that may be
conducted at the mecting

Content of provy notices

19

191

192

193

194

Proxies may only validly be appointed by 4 notice m wnting (a  proxy notice ) which -
(a) states the name and address of the member appointing the proy

(b)Y wdentifies the person appointed to be that member's provy and the general meeting i rclation to
which that person 15 appomted

(L) 15 signed by or on behalf of the member appoinung the provy. or 15 authenticated n such manner as
the duectors may determine and

(d) 1s dehvered to the chanty 10 accordance with the articles and any insttuctions contamed m the
notice of the general meeting to which they relate

The chanty may require proxy notices to be delivered 1n a particular form, and may specify different
lorms lor diflercnt purposes

Proxy notices may specily how the proxy appointed under them 1s to vole (ot that the provy 15 to
abstain from voting) on one or more resolutions

Unless a provy notice indicates otherwise, 1t must be treated as -

(@) allowing the person appointed under it as a provy discretion ds 1o how to vole on any ancillary or
procedural resolutions put to the meeting, and

(b) appointing that person as a proxy 1 1elation to any adjournment of the genetal mecting to which 1t
relates as well as the meeting nself

Delivery of proxvy notices

19A

A petson who 1s entitled to atiend, speak or vote (either on a show of hands or on a poll} at a genetal
mceiing remams so entitled i respect of that meeting or any adjournment of it even though a vahd
proxy notice has been delivered to the charity by or on behalf of that person




2 Anappomtment undel a proxy notice may be revohed by dehivering to the charity a notice in writing
given by or on behall of the person by whom or on whose behalf the provy notice was given
3 A notice revoking a proxy appointment only takes eflect 1)1t 1s delivered before the start ol the

meeting or adjourned meeting to which it relates

4 1f a provy notice 1s not executed by the persen appointing the prosy, it must be accompanted by
writicn evidence of the authority of the person who executed it to exceute 1t on the appointer's behall

Written 1eselutions
20
20 1 A resolution in wniting, agreed by a simple majority {or in the case ol a special resolution by a majority
of not less than 75%) of the members who would have been entitled to vote upon 1t had it been
proposed ot a general meeting shall be effective provided that

(a) a copy of the proposed resolution has been sent to every ehigthle member

(b) a simple majority (o1 n the case of a special tesolution a majornity el not less than 75%) ol
members has sigmfied it agreement to the resolution, and

(c) it 1s contained 1n an authenticated document which has been recerved at the registered olfice within
the period of 28 days beginming with the cireulation date

20 2 A resolution s writing may compiise several copies to which one or more membuis have signified
their agreement

203 In the case of a member hat 1s an o1ganisation, its authorised representative may signify Hs agreement

Votes of members
21 Subject to article 8, every member, whether an mdividual or an organisation, shall have one vote

22 Any objection to the quahfication of any voler must be raised at the meeting at which the vote s tendered
and the decision ol the person who 1s chaining the meeting shall be final

12
fea

23 1 Any orgamsation that i a member of the chanty may nominate any person 10 act as i iepresentative
at any mecting of the chanty

b
[P
1=

I he organisation must give writien notice to the charity of the name ol ils representative Fhe
icpresentative shall not be entitled to represent the organisation at any meeting unless the notice has
been recerved by the chanity  I'he representative may continue to represent the organisation unti}
written notice to the contrarv s received by the charity

12
tad
L2

Any notice grven to the chanty will be conclusive evidence that the iepresentative 1s entitled to
represent the organisation or that his or her authonity has been revoked The chaiity shall not be
required to consider whether the representanve has been properly appointed by the organtsation

Directors

24
24 1 A director must be a natural person aged 16 years or older

24 2 No one may be appointed a director i he or she would be disquahficd from acting under the provisions
of article 36

b2
wn

I'he number of directors shall be not less than three but (uniess otherwise determined by ordinary 1esolution)
shall not be subject 1o any maximum

26 T'he first directors shall be those persons notified 10 Companies 1ouse as the first directors of (he charity




27 A director may not appoint an alternate director or anyone to act an his or her behalt at meetings ol the
ditectors

Powers of directors
28
28 | Ihe directors shall manage the business of the chanty and may exercise all the powers of the charity
unless they are subject (o any restrictions imposed by the Companies Acts, the aiticles or any special
resolution

28 2 No alteratton of the articles or any specral resolution shall have retrospective effect to invahdate any
ptiot act of the directors

28 3 Any mecling of directors at which a quorum 1s present at the tume the retevant decision 1s made may
exercise all the powers exercisable by the direclors

Retirement of directors

29 At the fust annual general meeting alt the directors must retite from office unless by the close of the meeting
the members have farled to elect sufficient directors (o hold a quorate meeting, of the directors At cach
subsequent annual general meeting one-third of the directors or, 1f therr number 15 not three or a multiple of

three the number nearest to onc-thud, must retire from office If there 1s only one director he or she must
relire

30 1 The directors to retire by rotation shall be those who have been longest i office since therr last
appointment If any directors becanmie or were appointed directoas on the same day those to retuce shall
(unless they otherwise agree among themselves) be determined by lot

30 2 If a director 1s required to retre at an annual gencral meeting by a provision of the articles the
retirement shall take effecl upon the conclusion of the mecung

Appointment of directors
31 The charity may by ordinary resolution
31 appomnt 4 pason who 1s willing to act to be a dnector, and
31 2 determine the rotation in which any additional dircetors are 1o retire

32 No person other than a dircctor retiring by rotation may be appointed a director at any general meeting,
unless

321 he or she s recommended for me election by the directors. or

32 2 not less than fourteen nor more than thirty-five clear days belore the date of the meeting the charity 18
given a notice that

(a) 1s signed by a member entrtled to vote at the meeting
(b) states the member's mtention to propose the appointment of a person as a director

(c) contams the details that, 1f the person were to be appointed, the charity would have to file at
Compames House and

(d} 1s stgned by the person wha s to be proposed to show his ot her willingness 1o be appomted

]
33 All members who are enuitled to recerve notice of a general meeting must be given not less than seven nor

morc than twenty-eight clear days' notice of any resolution to be put to the meeting to appomnt a director
other than a director who 1s ta retire by rotation
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34 1 Lhe directors may appoint a person who s willing to act to be a dieector

34 2 A director appomnied by a resolution of the other directors mustietire at the nest annual general
mecting and must not be taken mio account it determining the directors who are to retire by rotation

35 ‘Ihe appointment of a director, whether by the charity in general meeting or by the other directors, must not
cause the number ol directors 1o exceed any number fived as the maximum number of diectors

Disqualification and removal of directors
36 A director shall cease to hold office 1f he or she

36 1 ceases 1o be a director by virtue of any provision in the Companies Acts or is ptohibited by law from
being a director

30 2 15 disqualified from acting 4s a ttustee by virtue of section 72 ot the Charnties Act 1993 (o1 any
statutory re-enactment or madification of that provision)

(73
[}
(PN}

ccases to be a member of the charity

36 4 beccomes incapable by reason of mental disorder 1llness or injury of managing and admmisterig his o
her own affairs,

36 5 1esigns as a director by notice to the charity (but only 1f at lcast two dircctors will remam in office
when the notice of resignation s to take etiect) or

36 6 s absent without the permission of the directors from all their meetings held within a4 period of sin
consecutive months and the diveclors resolve that his or her otfice be vacated

Remuneration of directors
37 The directors must not be pard any remunetation unless 1t 15 authorised by article 6
Proceedings of directors

38
38 1 The dwrcctors may regulate thew proceedings as they think it subject to the provisions of the articles

382 Any diector may call a meeting of the ditectors
383 The seactary (1f any) must call a meeting of the directors 1f requested to do so by a duector
384 Questions arsing at a meeting shall be decided by a majorny of voles

38 5 Inthe case ol an equahty of votes, the person who 15 chairing the meeting shall have a second or
casting vote

38 6 A mecting may be held by suitable electionic means agreed by the directors in which each participant
nmay communicate with all the other participants.

39 1 No decision may be made by a meeting of the directors unless a quorum is present at the tme the
decision 1s putported to be made 'Present’ includes being present v suntable electronic medns agieed by
the directors in which a participant or participants may communicate with all the other participants

392 The quorum shall be two or the number nearest to one-third of the total number of directors whichever
ts the greater or such larger number as may be decided from time to tme by the directors

3 A director shall not be counted n the guorum present when any decision 1s made about 4 myatter upon
which that ditcctor 1s not entitled to vote
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41

If the number ot directors 15 less than the number fined as the quorum  the contimuing directors ot director
may act only for the putpose of filhing vacancies or of calling a general meeting

41 1 1he directors shall appomt a director to charr thew meetings and may at any tme 1evoke such
appoiniment

41 2 H no-one has been appomted to chatr meeungs of the directors or 1f the person appomted 1s unwilhng
Lo preside or s not present within ten minutes after the time appointed for the meeting, the dncctors
present may appoimnt onc of their number to chair that meeting

41 3 lhe person apponted 1o ¢hair meetings of the directors shall have no functions o1 powers except those
conferted by the articles o delegated to him or her by the directors

A resotution m writing or in electronic form agreed by a simple majority of all the directors entitled to
reeetve notice of a meeting of direclors or of a committee of dircetors and to vote upan the resolution shall
be as valid and eftectual as if 1t had been passed at a meehing of the directors ot {as the case may be) a
comnuttee of directors duly convened and held provided that

(a) a copy of the resolution 1s sent or submatted 1o all the directors ehgible to vote, and

(b} a simple majority of directors has signified 1ts agecement 1o the resolution i an authenticated document
or documents which arc received al the registered office withmn the period of 28 days beginning with the
circulation date €2) The resolution in writing may comprise several documents containing the test of the
tesolution n hke form to each of which onc or more directots has signified their agrecment

Delegation

43

43 1 [he directors may delegate any of their powers or functions to 4 conmmittee of iwo or more diectors
but the terms of any delegation must be recorded n the minute book

43 2 lhe ducetors may impose conditions when delegating, mcludmg the conditions that
(a) the relevant powars are to be exeruised exclusively by the committee 1o whom they delegate

(b) no expenditure may be incurred on behalf of the charity except in accerdance with a budget
previously agreed with the directors

43 3 lhe directors may revohe or alter a delegation

43 4 All acts and proceedings of any committees must be fully and promptly ieported 1o the directors

Declaration of directors' interests

44

A director must declate the nature and eatent of any interest, direct or indrect, which he or she has i a
proposed transaction or arrangement with the charity o 1n any transaction or arrangement entered mto by
the chanty which has not previously been declated A director must absent himself or hersell from any
discussions of the directors w which it is possible that a conflict will arise between his or her duty to act

solely in the interests of the charity and any personal interest (including but not hmited to any personal
financial interest)

Confhets of interests

45

45 1 Haconfliet of interests anses for a director because of a duty ot loyalty owcd o another 01 2an1salion
or person and the conflict 1s not authonised by virtue of any other provision in the articles, the
unconfhicted directors nxay authorrse such a conflict of interests where the following conditions apply
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(a) the conthicted dircetor 15 absent from the part of the meeting at which there 1s discussion of any
atrangement or transaction affcciing that other orgamisation or person

(b) the confhicted director does net vote on any such matter and 1s not to be counted when considering
whether a quorum ol duectors 15 present at the meeting, and

(c) the unconflicted directors consider 1t 1s 1 the interests of the chaiity to authorise the confhict of
interests in the circumstances applying

In this article a conflict of interests arising because of a duty of loyally owed to another organisation or
person only refers (o such a confhat which docs not involve ¢ direct or indirect benefit ol any nature to
a direciol of to a connecled person

Vahdity ot directors' decisions

46
40 1

46 2

Seal

Subject to article 46(2) all acts done by a meeting of directors, or of a commuttee of duectors, shall be
valid notwithstanding the participation i any vote of a director

(a) who was disqualified from holding office,
(b) who had previously retired or who had been obhiged by the constitution 1o vacate office,

{c) who was not entitled to vote on the matter, whether by teason of a contlict ol interests or otherwise
1f without

(d) the vote of that director and

(¢} that director being counted i the guotum, The deeision has been made by a majonity of the
dircctors at a quorate meeting

Article 46(1) does not permit a director or a connected person to keep any benefit that may be
conferted upon him or hetr by a resolution of the ditectons or of a commuttec of directors 1f but fot
article 46(1) the resolution would have been vord orif the duector has not complied with arncle 44

47 1 the charity has a seal it must only be used by the authority of the directors or of a commitiee of ditcetors
authorised by the directors The directors may determine who shall sign any insttument 1o which the seal 15
affixed and unless otherwise so deternined it shall be signed by a ditector and by the secretary (1if any) o by
a second director

Minutes

48 I he directors must heep nuinutes of all

481

48 2

48 3

appointments ol olficers made by the directors

proceedings at meetings of the chartty,

meetings of the directors and committees of directors including
(a) the names of the direetors present at the meeting

(b} the decisions made at the meenngs and

(¢) where appropriate the reasons for the decisions




Accounts
49
49 1 The dnectors must prepare for each financial year accounts as required by the Companics Aty The
accounts must be prepared 1o show a true and lawr view and follow accounting standards 1ssued or
adopted by the Accounting Standards Board or its successors and adhcre to the recommendations of
applicable Statements of Recommended Practice
49 2 Lhe duectors must heep accounting records reguired by the Companies Acts

Annual Report and Return and Register of Charities

50
50 1 Ihe directors must comply with the requirements of the Charities Act 1993 wath regard to the

{a) transmission of the statements of account 1o the charity
{b) preparation of an Annualt Report and t1s transmission to the Comimission,
(L) preparation ol an Annual Return and its transmission 1o the Commission

50 2 The duectors must nonty the Commission promptly of any changes to the charity’s entiy on the
Central Register of Charities

Means of communtcation (o be used

51
51 1 Subject to the atticles anything sent or supplicd by o1 to the charity under the aiticles may be sent ol
supphied 1n any way 1in which the Compantes Act 2006 provides for documents or mformation which
arc autharised or required by any provision ol that Act to be sent or supplicd by o1 10 the charny
51 2 Subject to the articles, any notice of document to be sent or supptied to o duector In conncetion with
the taking of decisions by directors may also be sent o1 supplied by the means by whach that dnecton
has asked to be sent or supphed with such netices or documents for the ume being
52 Any notice to be given to or by any person pursuant 1o the articles
52 1 mustbe o weiting o
52 2 must be given in electronic torm
53

53 1 Ihe chanity may give any notice lo a member cither
(a) personally, or
(b) by sending it by post 1 a prepaid envelope addressed 1o the member at his or her address, o
{c) by leaving it at the address of the member or
(d) by iving it 1 electronic form to the member's address

532 A member who does not register an address with the chanty or who registers only a postal address that
15 not within the United Kingdom shall not be entitled 1o recetve any notice from the charity

34 A member present in person at any meeting of the charity shall be deemed 1o have received notice of the
meeting and of the purposes for which it was called
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Proof that an cnvelope containing a notice was properly addressed, prepard and posted shall be
conclusive evidence that the notice was grven

Proof that an clectronic form of notice was given shall be conclusive where the company can
demonstrate that it was properly addressed and sent, in accordance with section tE47 of the Companies
Adl 2006

In accordance with scction 1147 of the Compames Act 2006 notice shall be deemed to be given

(a) 48 hours after the envelope contamning 1t was posted or

(b) in the case of an clectronie form of commumication, 48 hours afier 1t was sent

Indemmty

56
561

562

Rules

57

575

| he charity shalt indemmiy any director agamst any habihty meuried by him o her i that capaciy to
the extent permitted by scctions 232 to 234 of the Companies Act 2006

In this article a “relevant director means any director or former director of the charity

Fhe directors may from time to ime make such reasonable and proper rules or bye laws as they mdy
deem necessary or espedient for the proper conduct and management of the chanity

I he bye laws may regulate the following matters but are not restricted to them
() the admission of members of the charny (ncluding the admission of organisations 10 membershup)
and the rights and privileges of such members, and the entrance tees, subscriptions and other fees or

payments to be made by members,

(b} the conduct of members of the charity in relation o one another and to the chanty’s cnployees and
volunteers,

(<) the setting aside of the whole or any part or parts of the charity's prenises at any particulat tune or
times or for any particular purpose or purpoeses,

(d} the procedure at general mectings and meetings ol the diectors m so fa as such procedure 15 not
rcgutated by the Compames Acts o by the articies,

(¢) generally ali such matters as are commonly the subject matter of company rules
the charnty in general meeting has the power (o alter, add 10 o1 repeal the rules or bye laws

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

I'he tules or bye laws shall be binding on all members of the charity No rule or bye faw shall be
mconsistent with, or shall attect or repeal anything contamed i the artickes




Dissotution
58
58 | The members of the charity may at any time before and i expectation of, nts dissolution 1¢selve that
any net assets of the charity after all st debts and habilities have been paid or provision has been made
for them, shall on or betore the dissolution of the charity be applied or transterred 1n any ot the
followmg ways

(a} directly for the Objects or
(b) by transter to any chanty or chantics for purposes similar to the Objects ol
(¢) to any charity or chanties for use for particular purposes that fall within the Objects

58 2 Subject 1o any such resolution of the members of the charity, the directors of the charity may at any
time betore and i expectation of its dissolution resolve that any net assets of the charty after all its
debts and habilities have been paid, or provision made for them, shall on or before dissolution of the
charity be apphed or transferred
{a) directly for the Obiects, or

(b) by transfer to any charity or charities for purposes ssmilar to the Objects or

(¢} to any charity or charities lor use for particular puiposes that tall within the Qbjects

n
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In no circumstances shall the net assets of the charity be paid o or distributed among the members of
the charity {excepl to a member that 15 itself a charity) and 1f no resolution in accordance with aiticle
58(1) 15 passed by the members or the directors the net assets of the charity shall be apphied for
charttable purposes as directed by the Court or the Commission




