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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7453984

The Registrar of Companies for England and Wales, hereby certifies that
B@TTITUDE LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office 1s 1n England/Wales

Given at Companies House on 29th November 2010
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in accordance with
Section 9 of the
Compamies Act 2006

INO1

LOC:QSQ,/ D
Application to register a company

A fee 1s payable with this form

Please see 'How to pay’ on the last page

M

Part 1

J What this form is for
You may use this form to register a

private or public company

Company details

What this form 15 NOT for
You cannot use this form to reg
a imited liabihity partnership T
this, please use form LL INO1

SATURDAY

WE

Ceanpenipees Harive
,

M

2711172010
COMPANIES HOUSE

[l SV o SN
Al5 24/11/2010 209
COMPANIES HOUSE

3 Filling n this form
Please complete in typesenpt of in
bold black caprtals

Al fields are mandatory unless
specified or indicated by *

Company details

| Please show the'proposed company name below

Proposed company
name i full @

rB@ttltude Limited

For offical use

|
rrrrrrr

O Duplicate names

Duplicate names are not permitted A
list of regrstered names can be found
on our website. There are vanous rules
that may affect your choice of name.
More information s available at:
www companieshouse gov uk

22

Company name restrictions.o

copy of their response

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

[] | confirm that the proposed company name contains sensiteve or restricted
words or expressions and that approval, where appropriate, has been
sought of a govemment department or other speafied body and | attach a

& Company hame festrictions

A list of sensitive or restnicted words
or expressions that require consent
¢can be found 1n guidance available
on our website

www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permtted alternative

[] 1 confirm that the above proposed company meets the conditions for

©Name ending exemption

Only prvate compames that are
limited by guarantee and meet other
specific requirements are ehgible to

1 Publc imsted by shares
[} Private hmuted by shares

Private imited by guarantee
[0 Private unimited with share caprtal
3 Prvate unhmited without share capital

exemption from the requirement to have a name ending with ‘Limited", apply for this.
‘Cyfyngedig’ or permitted alternative Loéh?zf detail, please go to our
www companieshouse gov uk
Company type?®
©Company type

Please tick the box that describes the proposed company type and members’
lability (only one box must be ticked)

i you are unsure of your company’s
type, please go to our website
www companieshouse.gov uk

BIS [mmzmia
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INO1

Application to register a company g

Situation of registered office @

Please tick the appropnate box below that describes the situation of the
proposed registered office {only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

o044

O Registered office
Every company must have a
registered office and this 1s the
address to which the Regstrar wall
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scathish or Northem
Ireland companies, the address must
be 1n Wales, Scotland or Northem
Iretand respectively

s

Registered office address

I Please give the registered office address of your company

Buldmg name/number F’ZOS

@Registered office address

You must ensure that the address
shown n this section 1s consistent
with the situation indicated in

Street ﬁ(lngston Road section A5
You must provide an address in
England or Wales for companies to
Post town Leatherhead be regsstered n England and Wales
You must provide an address in
County/Region Eu rrey Wales, Scotland or Norther Ireland
’ l l l l ] for companies to be registered in
Postcode [ KiTj2}2]7P|B Wales, Scotland or Northem Ireland
respectively
m Articles of association @
Please choose one option only and tick one box only ©For details of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshause gov uk
p
[0 Private linited by shares
[0  Prvate imited by guarantee
[  Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[0  Prvate limited by shares
[0 Pnvate hmited by guarantee
{1  Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

s

Restricted company articles®

Please tick the box below if the company’s articles are restricted

]

©Restricted company articles

Restricted company arttdles are
those containing provision for
entrenchment For more detatls,
please go to our website

www companteshouse gov uk

CHFPO0O
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INO1

Application to register a company :

Part 2 Proposed officers

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least
two directors, one of which must be an individual

For a secretary who is an individual, go to Section B1, For a corporate secretary, go to Section C1; fora
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
M Secretary appointments @
Please use this section o list all the secretary appointments taken on formation | @Corporate appointments
For a corporate secretary, complete Sections C1-C5 For comporate secretary
appointments, please complete
Title* | Mrs section C1-C5 instead of
section B
Full forename(s) lHannah Louise Additional appointments
H you wish to appoint more
Surname I Cooper than one secretary, please use
Former name(s) ® r the ‘Secretary appomtments
continuation page
] @ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes
Secretary's service address ©
Building name/number IThe Company's Registered Office © Service address
This 1s the adldress that will appear
Street 1 on the public record This does not
have to be your usual residential
r address
Post town l Please state ‘The Company’s
Registered Office’ f your service
County/Region r address wall be recorded in the
proposed company’s register
Postcode ] | I | | 1 l | of secretaries as the company’s
registered office
Country r
If you provide your residential
address here it wil! appear on the
public record
W Signature o
{ consent to act as secretary of the proposed company named n Section Al OSignature
The person named above consents
Signature Signature to act as secretary of the proposed
X PR .
CHFPOOO
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INO1

Application to regsster a company

-

Corporate secretary

1]

Corporate secretary appointments e

Please use this section to hst all the corporate secretary appointments taken
on formation

Name of corporate
bodyffirm

Bulldng name/numbe

T

Street

Post town

|
|
|
|
|
|

County/Region

Postcode

Country

|
rrrrrrrr

@ Addrtional appointments
if you wish to appoint more than one
corporate secretary, please use the
‘Comporate secretary appointments’
contnuation page

Registered or prinapal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contarned
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

4 Yes Complete Section C3 only
+ No Complete Section C4 only

c

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

OEEA
A full list of countries of the EEA can
be found in our guidance

|

Where the company/ ‘ www companieshouse gov uk
firm s registered © ©This 15 the regster mentroned i
| Article 3 of the First Company Law
Drrective (68/151/EEC)
Registration number I
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by [ @Nan-EEA

which it 1s govemed If applicable, please also give details of the register in which
it 1s entered {including the state) and its registration number 1 that register

Lega! form of the
corporate body
or firm

Governing law

If applicable, where
the company/fim ts
registered @

Registration number

|
|
|
|
|
|

Where you have prowided details of
the register (including state} where
the company or firm s registered,
you must alsa prowde its rumber i
that register

Signature ©

1 consent to act as secretary of the proposed company named in Section A1 @ Signature
P— The person named above consents
Signature to act as carporate secretary of the
X ¥ | eroposed company
CHFPOOD

05110 Version 4 0




INOT

Application to register a company -

Director
m Director appointments @
Please use this section to list all the director appointments taken on formation | @Appoimtments
For a corporate director, complete Sections E1-E5 Private companies must appoint
at least one director who 1s an
Title* |Mrs indvidual Public companies must
appoint at least two directors, one of
Full forename(s) [Ellzabeth Louise which must be an indwidual
Surname |Markham @Former name(s)
Please provide any previous names

Former name(s)@ I

which have been used for business
purposes i the last 20 years.
Mamed women do not need to gve
former names unless previously used

Country/State of United Kingdom for busmess purposes
residence © © Country/State of residence
Nationality 1Br|t|sh Thus 15 in respect of your usual
rm P residential address as stated i
Date of birth [ |5 [o [ [1 ]9 's '3 Section D4
Business occupation l ©Business occupation
(f any) © If you have a business occupation,
It any | please enter here if you do not,
please leave blank
Additional appointments
if you wish to appont more than
one director, please use the '‘Director
appointments’ coRUNUAtION page
W Director’s service address©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number l The Company's Registered Office

@Service address
This 15 the address that will appear
on the public record This dees not
have to be your usual residential
address.

Street I
Please state ‘The Company's
r Registered Office” if your service
address will be recerded in the
Post town , proposed company's register of
directors as the company's registered
County/Region r office pany’s rég
Postcode 1 l | ‘ | | I | If you provide your residential
address here it will appear on the
Country | public record
Signature ©
| consent to act as director of the proposed company named in Section A1 @Signature
The person named above consents
Signature Signature to act as director of the proposed
X EMark— X | =
CHFPO0O

0510 Version 4 0




INOT

Application to register a company

Director
m Director appointments @
Please use this section to hist all the director appointments taken on formation | @Appointments
For a carporate director, complete Sections E1-E5 Private companies must appoint
at least one director who 15 an
Title* [Mrs mdnndual Public companies must
appoint at least two directors, one of
Full forename(s} ‘Rosemary Anne which must be an indwidual
O Former name(s)
Sumame |Eu" Please prowide any previous names
which have been used for business
Former name(s) @ purposes in the last 20 years.
Mamied women do not need to give
former names unless previously used
Country/State of United Kingdom for business purposes.
residence © ©Country/State of residence
Nationahty antlsh This 15 in respect of your usual

residential address as stated in

Date of birth FO—F l—"U—F‘r WEFP{—)‘ section D4

@ Business occupation

H you have a business occupation,
(fany)@ please enter here \f you do not,
please leave blank

Business occupation

Additional appointments

I you wish to appoint more than
one director, please use the 'Director
appointments’ continuation page

w Director’s service address®
Please complete the service address below You must also fill in the director’s O Service address
usual residential address in Section D4 This 15 the address that wilt appear
on the public record This does not
Building name/number I The Company's Registered Office have to be your usual residential
address.
Street r
Please state The Company's
l Registered Office’ if your sennice
atddress will be recorded in the
Post fown ] proposed company’s register of
directors as the company's registered
County/Region [ office
Postcode | ‘ l ‘ ‘ I ‘ | If you provide your residential
address here 1t will appear on the
Country ‘ public record
W Signature ©
| consent to act as director of the proposed company named in Section A1 @Signature
The person named above consents
Signature Segnaure to act as director of the proposed
X 2 2 ‘é [ X company
CHFPQOQ
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In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page

Application to register a company

Director appointments ©

Please use this section to hst alt the directors of the company
For a corporate director, complete Sections E1-E5

Title* I Mr

Full forename(s) ‘ Robert John Hilary

Surname I Dicken

Former name(s)® I

Country/State of United Kingdom

residence ©

Nationality Bntish

Sweotoh [T [T [ifelsfs

Business occupation

(f any)©®

-

-

O Appuintments
Private companies must appotnt
at least one director who 1s an
indvidual Public compares must
appoint at least two directors, one of
which must be an indvidual

& Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years.
Marmied women do not rieed to give
former names unfess previously used
for business purposes,

© Country/State of residence
This 15 tn respect of your usuat
residential address as stated n
Section D4

O Business occupation
if you have a business occupation,
please enter here if you do not,
please leave blank

o2}

Director's service address©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number | The Company's Registered Office

O Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Street r
Please state ‘The Company's
r Registered Office’ if your service
address will be recorded  the
Post town r proposed company’s register of
directars as the company's registered
County/Region r office
Postcode I [ [ ] | I I l If you provide your residentiat
address here 1t will appear on the
Country r public record
m Signature © S
| consent to act}dugéor of the proposehqpany named in Section A1 O Signature
The person named above consents
Signature Sgnature \ to act as director of the proposed
X x company
CHFPOOO
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In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company ’

Director appointments @

Please use this sectton to hst all the directors of the company
For a corporate director, complete Sections £1-E5

Title*

‘Mrs

Full forename(s)

F(vonne Maria

Surname ] Smith

Former name(s)@ r

Country/State of

residence © United Kingdom

Nationality British

oot [0z [o[e [1[s[s[e
Business occupation | Chartered Surveyor

(if any) ©

O Appointments
Private companies must appotnt
at teast one director who 1s an
indvidual Public companies must

which must be an indrdual

®Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years.

for business purposes.

© Country/State of residence
This ts In respect of your usua)
residerial address as stated in
Section D4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

appont at least two directors, one of

Marmied women do not need to give
former names unless previously used

Director's service address @

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4.

Building nameinumberl The Company's Registered Address

9 5ervice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address.

Street r
Please state "The Company’s
I Registered Office’ if your service
address will be recorded in the
Post town l proposed company's register of
directors as the company’s registered
County/Region | office
Postcode I | I I | | | I If you prowide your resident:al
address here 1t wiil appear on the
Country | public record
m Signature ©
| consent to act as director of the proposed company named 1n Section A1, O Signature
The person named above consents
Signature Signature to act as duector of the proposed
X ; . ,. A X company
CHFPOOO

05/10 Version 4 0




In accordance wath
Section 9 of the
Compames Act 2006

Director

INO1 — continuation page
Application to register a company

o

Director appointments ®

Please use this section 1o kst all the directors of the company
For a corporate director, complete Sections E1-E5

Title* [mr
Full forename(s) l Joe
Surname [C rome

Former name(s)®

Country/State of

residence © United Kingdom

Nationality British

oweotbr [0 [7 [o[7 [1[afa[s

Business occupation lChanty Manager

{f any)®

0 Appointments

Private companies must appoint

at least one director who 15 an
mdnndual Public companies must
appont at least two directors, one of
which must be an indwvidual

© Former name(s}

Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence

This 15 in respect of your usual
residenhal address as stated in
Sechon D4

& Business occupation

1f you have a business occupation,
please enter here If you do not,
please feave blank

o2

Director’s service address©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number

The Company's Registered Office

e T

A Service address

Thus 15 the address that will appear
on the public record This does not
have to be your usuaf residential
address

Street
Please state “The Company's
r Registered Office” if your service
address will be recorded in the
Past town ( proposed company's register of
directors as the company's registered
County/Region f office
Postcode [ ‘ l ‘ ‘ l l 1 If you provide your residential
address here it will appear on the
Country l public record
Signature ©
| consent to act as director of the proposed company named in Section A1 O 3Signature
The person named above tonsents
Signature Signature to act as director of the proposed
L]
CHFPGOO

05/10 Version 40




INO1

Application to register a company

Corporate director

Corporate director appointments @

l Please use this section to st all the corporate directors taken on formation

Name of corporate
body or firm

I

I

Bulding name/number I

Street r
|
Post town |
County/Region [
o %TVTFV?T

@ Additonal appointments
If you wish to appoint more than one
corporate director, piease use the
*Corporate director appointments’
continuatton page

Registered or prinapal address
This 15 the address that wall appear
on the public record This address
must be a physical location for the
detivery of documents. It cannot be
a PO box number {(unless cantained
within a full address), DX number or
LP [Lega} Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
2 No Complete Section E4 only

e

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registratton number in that register

OEea
A full st of countnies of the EEA can
be found in our guidance

e )

Where the company/ |* www companseshouse gov uk
firm 15 registered ® .’ ©This 1s the reqister mentioned n
Article 3 of the First Company Law
Regstration number ( Dwrective (68/151/EEC}
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby |@Non-EEA

which it 1s govemed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or fum

I

-

Governing law

[

if appiicable, where
the company/firm 15
registered ©®

-
=

if apphicable, the
registration number

Where you have provided details of
the regsster (nctuding state) where
the company or firm 15 registered,
you must also provide its number in
that register

B

Signature ©

[Tconsent to act as director of the proposed company named in Section A1,

O Signature
The person named above consents
Signature
Signature 1o act as corporate director of the
X K | proposed company
CHFPOCO

0510 Version 4 ¢




Part 3

INO1

Application to register a company

Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
+ No Go to Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

&

Piease complete the table below to show ea

ch class of shares held in pound sterhing

H all your tssued caprtal 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Arount paid up an Amount (if any) unpaid Number of shares & Aggregate nomnal value ©
{E a Ordinary/Preference ete } each share @ on each share @
| €
€
€

:
| B

| E

|
|
[
|
l

Totals ‘ ] £

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency r
Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominal value &
(€ g Ordinary/Preference etc) each share @ an each share @

-

| |

Totals r

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value o
(E g Ordinary/Preference etc) each share @ an each share ©

Totals

Totals

1ssued share capital

Please gve the total number of shares and total aggregate nominal value of

@ Total aggregate nominal value
Please list total aggregate values in

Total number of shares r

different currencies separately For
example £100 + €100 + $10 etc.

Total agaregate
nominal vaiue @

© Including both the norminal value and any
share premium

© Tatal number of issued shares in this class.

© Number of shares issued multiphied by
norminal value of each share

Continuation Pages
Please use a Statement of Capital continuation

page i necessary

CHFPOOO
05/10 Version 4 0




INO1

Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Prescribed particulars
0

©Presaribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting rights,
mncluding nghts that anse only in
certain arcumstances,

b. particulars of any nghts, as
respects dividends, to parcipate
in a distnbution,

¢ particulars of any nghts, as
respects caprtal, to partiapate in a
distnbution finduding on winding
up), and

d whether the shares are to be
redeemied or are liahle to be
redeemed at the aption of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares)’ continuation page if
necessary

CHFPOOD
05/10 version 4 0



INO1

Application to register a company

Class of share h

Prescribed particulars
1]

©Prescribed particulars of nghts

attached to shares

The particulars are

a parhculars of any voting nghts,
including nghts that anse only in
certain crrcumstances,

b. particulars of any nghts, as
respects dvidends, to participate
n a distnbution,

¢ partculars of any nghts, as

respects capital, to participate n a

distribution {including on winding

up), and

whether the shares are to be

redeemed or are hable to be

redeemed at the optian of the

company or the shareholder and

any terms or condrtions relating

to redemption of these shares.

(=%

A separate table must be used for
each ¢lass of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPOCD
0510 Version 4 0




INO1

Application to register a company

H Initial shareholdings
Thus section should only be completed by companies incorporating with share capital | Initial shareholdings
Please hist the company's subscribers

Please complete the details below for each subscriber in alphabetical order

The addresses will appear on the public record These do not need to be the Please use an ‘Inital shareholdings’
continuation page If nacessary

subscribers’ usual residential address

Class of share Number of shares | Currency Nomnal value of {Amount (if any) |Amount paid

Subscniber's details
egach share unpatd

Nare

Addrets

Name

Address

Name

CHFPO0OO
05/10 Version 4 0
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Part 4

INOT

Application to register a company

Statement of guarantee

Is your company inuted by guarantee?
3 Yes Complete the sections below
+ No Go to Part 5 (Statement of comphance)

Subscribers

Please complete this section if you are a subscriber of a company hmited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adyustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber’s details

Forename(s) @

HANNAH LOUISE

Sumame © COOPER
Address ® 6 Lockhart Road, Cobham, Surrey
s (R [7 2 [AlX ]

Amount guaranteed© [£1 0

Subscriber’s detads

Forename(s) @ ELIZABETH LOUISE

Surmame © MARKHAM

Address @ 45 Lodge Close, Stoke D'Abernon, Cobham, Surrey
Postcode |—K—I—T_|—1-FI_Z—IFI_Q—I_~

Amount guaranteed © {;10

Subscriber’s details
Forename(s) © ROSEMARY ANNE
Sumame @ BULL
Address @ Roseberry, Meadow Road, Ashtead, Surrey
moe—[K[T[2[1[T[a[R]_

Amount guaranteed © I£10

OName
Please use capital letters,

@ Address

residential address

© Amount guaranteed

Continuation pages
Please use a Subscnbers’

The addresses in this section will
appear on the public record They do
not have to be the subscnbers” usual

Any valid currency is permitted

conhnuation page of necessary

CHFPOOO
0510 Version 4 0



INO1

Application to register a company -

Subscrniber’'s details

Forenarels) © ROBERT JOHN HILARY
Sumame @ DICKEN
Address ® 18, Tartar Road, Cobham, Surrey

o ([T AR

Amount guaranteed © I£10

Subscniber's details
Forename(s} © YVONNE MARIA
Surname @ SMITH
Address & 2, Sole Farm Road, Great Bookham, Surrey

e [R[T[[a[3[ol"

Amount guaranteed © l£1 0

Subscriber’s details

Forename(s) ©@

Surname @

Address &

Postcode rrrrrrr

Amount guaranteed © r

Subscriber's details

Forename(s) @

Surname @

Address @

Poscode rrrirrrr

Amount guaranteed © {

Subscriber's details

Forename(s} @

Surname ©

Address @

e [

Amount guaranteed® i

O Name
Please use capital letters.

O Address
The addresses in this section will

residential address.
© Amount guaranteed
Any valid currency s permitted

Continuation pages
Please use a 'Subscribers’
continuation page f necessary

CHFPOOQ
05/10 Version 4 0

appear on the pubhic record They do
not have to be the subscribers’ usual




INO1

Apphcation to regtster a company -

W

Part5

Statement of compliance

This section must be completed by ail companres

subscnbers)

Is the application by an agent on behalf of all the subscribers?

2 No Go to Section H1 (Statement of compliance delivered by the

3 Yes Go to Section H2 (Statement of compliance delivered by an agent)

1]

Statement of compliance delivered by the subscribers @

for the subscribers of the memorandum of association

Please complete this section if the apphication 1s not delivered by an agent

@ Statement of compliance
delivered by the subscnbers
Every subsaiber to the
memorandum of assocation must

have been complied with

| confirm that the requirements of the Companies Act 2006 as to registration

sign the statement of compliance

Subscriber's signature | Swte

e "
Subscniber’s signature | St

X a, \ “ OL«L——--—- X
Subscriber’s signature | Sent )/g
Subscriber’s signature | st

X X
Subscrber's signature | St N
Subscriber's signature v

X

Subscriber’s signature

Sugnatune

X

Subscriber's signature

Sugnature

X

CHFPOOO
05110 Version 4 0




INOT

Application to register a company  *

Subscriber’s signature | S Continuation pages
b 4 % | Please use aStatement of
comphiance delivered by the
subscribers’ contihuation page if
moare subscnbers need to sign
Subscriber’s signature | S
Subscriber's signature | Ser
Subscriber’s signature | Swanre
m Statement of compliance delivered by an agent
Piease complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association
Agent's name ]
Building name/number I
Street |
Post town [
CountyfRegion r
o[ [ [ [ [ 11
Cauntry r
{ confirm that the requirements of the Comparites Act 2006 as to registration
have been complied with
Agent's signature Signature
CHFPOOO

05/10 Version 4 0
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but f
you do 1t will help Compantes House if there 1s a query
on the form The contact information you give will be
wisible to searchers of the public record

l Comam® Nell Casey

Compamy name ., Wild Goose Consuiting Limited

Please note that all infermation on this form
will appear on the public record, apart from
information relating to usua! residential
addresses

E How to pay

A fee of £20 15 payable to Companies House to
register a company

IElss 40 Cannonside Make cheques or postal orders payable to

r Fetcham ‘Compantes House”

[ ETNhere to send

P’“m Leatherhead You may return this form to any Companies House

Loy Surrey

TWFFFF\TFI—
rbx

[ 07904 859335

nartificate

We will send your certificate to the presenters address
{shown above) or if indicated to another address

shown below

{1 At the registered office address (Given in Section A6)
3 At the agents address (Given n Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

1 You have checked that the proposed company name is
avatlable as well as the vanous rules that may affect
your choice of name More information can be found
n guidance on our website

If the name of the company 15 the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, piease attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number {unless part of a
full service address), DX or LP (Legai Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been ncluded

You have enclosed the Memorandum of Association
You have enclosed the correct fee

oo

ooop

address, however for expediency we advise you to
return it to the appropriate address below

For companies registered tn England and Wales:
The Registrar of Compames, Companies House,
Crown Way, Cardiff, Wales, CF14 3U7Z

DX 33050 Cardiff

For companes registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered i Northern ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern frefand, BT2 88G

DX 481 NR Belfast 1

Section 243 exemption

if you are applying for, or have been granted a section
243 exemption, please post this whoie form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

m’urther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emait enquines@companteshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been prowided free of charge by Cempames House

CHFPOO0
05/10 Version 4 Q




Motes

Details about the requirements of the
Companies Act 2006 are available from
the Companies House website

www companieshouse gov uk and our
webstte www chanty-commuissien gov uk

Section 8 of the Companies Act 2006
requires that the Memnorandum of
Association states that the company’s
subscnbers

(@) wish to form a company, and

{1 agree to become members of the
company

it also requires the members 10
authenticate the memorandum of
association

in general, the Commussion can accept
any name but has the power to drrect
registered chanty names to be changed
in the circumstances set out in section
6(2) of the Charities Act 1993, which are
explained in aur publication Regrstering
as a Chonty (€C21) and in our Operatonal
Guidance (0G18 - Names of charities)
available on our website In very broad
terms, the name should not be offensive,
or identical to {or oo like) the name of
any other chanty, or likely to mislead

the pubkc about its purposes, activilies,
statys, or coanections

Authentication by Subscribers The
Memorandum of Association needs to be
authenticated by the subscribers stating
their names and adding their signatures,
or by thair use of a form of electronic
authentication acceptable to Companies
House

Submission of Documents The
Memorandum of Association should

be sent to the Reqistrar of Companies
at Compames House as part of the
apphcation Lo register as a company
(secuion 9 of the Companies Act 2006)
The Charnty Comomssion requires a copy
of the Memorandum and Articles of
Association and the other documents
referred to at page 2 of this Memorandum
and Articles of AssoCiation document

September 2009
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Memorandum of Association for a Charitable Company

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE @&@/ﬂ@ ,_D)A\\ZW

Memorandum of Association of @5@

defrfudr (anded

M

Each subscriber to this memorandum of association wishes to form
a company under the Companies Act 2006 and agrees to become 3
member of the company.

Name of each Authentication by
subscriber each subscriber

Hanwan. Gtk ... ¥lCosn ..

EMZABETH maRICHAM
KosEMARY ButLL
Q.C?ﬂ-. A eaeD

\
o STy .

........

.........................

Dated

3y A Noveiber 2010

24/11/201
0
CoMPANIEg House 2%
A07 6:/‘“'“--. '
112010
COMPAN;ES HOUSE a5




Notes

Detatls about the requirernents of the
Compamies Act 2006 are available from
Companies House

www companieshouse gov uk and our
website www charnity-commission gov uk

Articles of Association for a Charitable Company
THE COMPANIES ACY 2006

COMPANY LIMITED BY GUARANTEE

Articles of Association of

"Relthhde Ginded

Insert company name

1 The company’s name is

- Rethhae Grabed

Article 1 - insert company name In
general, the Commussion can accept

any name but has the power to direct
registered chanty names to be changed
in the aircumstances set out in section
6(2) of the Chanties Act 1993, which are
explained in our publication Registering
s @ Charity (CC21) and 1n our Operattonal
Guidance (0G18 - Names of charities)
available on our website In very broad
terms, the name should not be offensive,
of identical to (or too like) the name of
any other chanty, or ikely to mislead

the public about its purpases, activities,
status, or connections

(and 1n this document it 1s called the “charity”).
Interpretation

2 Inthe articles

Article 2 - The articles include reference
to a company secretary Having a
company secretary 1s no fonger a legal
requirement Accordingly, the references
to the company secretary are such that
the chanty can pperate without one

if it wishes to do so Apart from the
defimtion of “secretary” and “officers” in
this interpretation article, there are also
references to the secretary in articles,
38(3) and arucle 47

“address” means a postal address or, for the purposes of electromic
communication, a fax number, an e-mail or postal address or a
telephone number for receiving text messages in each case registered
with the chanty,

“the articles” means the chanty’s articles of association,

“the charity” means the company intended to be requlated by the
articles,

“clear days” n relation to the penod 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 is given or on which it 1s to take effect,

b “the Commission” means the Chanty Commussion for England and
wales,

“Companies Acts” means the Companies Acts (as defined in section 2 of
3 the Companies Act 2006) insofar as they apply to the charty,

September 2009
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September 2009

“the directors” means the directors of the chanty The directors are
chanty trustees as defined by section 97 of the Chanities Act 1993,

“document” includes, unless otherwise specified, any document sent or
supplied n electronic form,

“electronic form” has the meaning given in section 1168 of the
Companies Act 2006,

“the memorandum” means the chanty’s memorandum of association,
“officers” includes the directors and the secretary (if any),
“the seal” means the common seal of the charity If it has one,

“secretary” means any person appointed to perform the duties of the
secretary of the chanty,

“the United Kingdom” means Great Bntain and Nerthern Ireland, and

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

Unless the context otherwise requires words or expressions contained
in the articles have the same meaning as in the Companies Acts but
excluding any statutory modification nat tn force when this constitution
becomes binding on the chanty

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

Liability of members

3

(1) The liabibity of the members 1s mited

2 Every member of the chanty promises, if the chanty 1s dissolved
while he or she or 1t 1s a member or within twelve months
after he or she or it ceases to be a membes, to contribute
such sum (not exceeding £10) as may be demanded of him
or her or it towards the payment of the debts and habilities
of the charity incurred before he or she or it ceases to be a
member, and of the costs charges and expenses of winding up,
and the adjustment of the rnights of the contributories among
themselves

==




Notes

Article 4 - The articles of a non-
chanilable company are not required

1o have objects Howeve, a chantable
company’s articles must specifically
festrict the company to only furthering a
chanitable object

insert the purpose for which the company
has been formed A chanty’s abjects must
be expressed in exclusively charitable
terms Guidance is available in our
publcation Choosing and Preparing @
Governing Document (CC22) The key
elements o inctude are

the purpose itself (eg establishing and
funning a school},

the people who can beneiit, and if
appropnate

any geographic limits which may be
needed 1o define the area of benefil
This will not always be necessary If
you do include an area of benelit, it1s
common to define 1t by reference to
a local government area this has the
advantage of clanty and simphaty,
but can create problems if the area s
subsequently altered or abolished

Article 5 - It 15 useful to include these
powers to avoid any misunderstanding of
the nature of the key powers available lo
the charity and the conditions that have
to be met when exercising the powers
Examples of powers thal companies
already have nclude a power to msure
and a power 1o amend the articles of
association note however that this
power of amendment may m certain
areumstances only be exerased with
our prior consent under s 64 of the
Chanties Act 1993 (see our Operational
Guidance (0G47) Alterations to governing
documents chartable companies on our
website)

Article 5(1) -This provides a general
power 1o raise funds through a wide
vanety of methods including inviting
and recenving donations and legacies
The only restriction here 1s that it does
not altow the chanty o engage in
substantial permanent trading for the
purpose of raising funds (Trading on a
small scale 15 allowed HM Revenue and
Customs provides guidance on the tax
treatment of different sorts of trading)
if your chanity 15 likely to raise funds
from trading, our publcation Trustees,
trading and tax (CC35) provides detalled
advice The terms of this power do not
prevent trading 0 order to carry out

the chariy's objects - for example, an
educational chanty can charge fees for
the educational services 1t provides

—— O

Objects

4

The charity’s objects (“Objects”) are specifically restricted to the
following

Tle @'@J&qu\ or reds d ﬁ'(mw#j la\j
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u
The charity has power to 0 do anything which 1s calculated to further YT RY
its Object(s) or is conduaive or incidental to doing so In particular, the i
chanty has power

(1) to raise funds In doing so, the charity must not undertake any
substantial permanent trading activity and must comply with
any relevant statutory regulations;

(2 to buy, take on lease or in exchange, hire or otherwise acquire
any property and to maintain and equip 1t for use;

(3) to sell, lease or otherwise dispose of all or any part of the
property belanging to the chanty In exercising this power, the
chanty must comply as appropriate with sections 36 and 37 of :
the Chanities Act 1993, as amended by the Chanties Act 2006,

C)] to borrow money and to charge the whole or any part of the
property belonging to the chanty as secunty for repayment of
the money borrowed or as security for a grant or the discharge
of an obligation The chanty must comply as appropriate with
sections 38 and 39 of the Chanties Act 1993, as amended by the
Charitres Act 2006, if it wishes to mortgage land,

(5) to co-operate with other chanties, voluntary bodies and
statutory authorities and to exchange information and advice
with them;
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Article 5(2) - Thus power 1s helplul if

the chanty 1s to acquire property either
for use as office premises or functionally
(such as a playground or schoal site} Our
publication Acquining Land (CC33) contains
further guidance on the i1ssue

Article 5(3) - This power enables the
chanty to dispose of its property Sections
36 and 37 of the Chanties Act 1993, as
amended by the Chanties Act 2006, apply
to most charities and require compliance
with certain conditions to ensure that
chanty property 1s disposed of for the
best terms reasonably abtainable Our
publication Soles, leases, transfers or
mortgages Whot trustees need to know
about disposing of chanity land {CC28)
provides more information about this

Article 5(4) - This provides the company
with an explicit power to borrow It also
makes clear that if this power snvolves
securing the loan on land of the chanty,

it must comply with the requirermnents of
the Chanties Act 1993, as amended by the
Chartties Act 2006 Bnefly, the directors
are required to take advice and provide
certain certificates/statements when they
are borrowing money by way of mortgage
Our Operational Guidance OG22 (Borrowing
and mortgages) on our website provides
detailed information on this

Article 5(9) - This power cannot be used
to employ duwectors as staff See artice 6

Article 5(10) - The Trustee Act 2000
piovides wide powers of imvestment and
requires the charity to take advice and

to constder the need to mvest in a range
of different investments Our publication
tnvestment of Chanitable Funds

Basic Principles (CC14) provides more
information about chanty investments
we strongly recommend that the directors
record any investment policy in wnting,
they are legally required to do so if they
delegate their investment function to

an investment manager The powers to
employ agents, narminees and custodians
are of partcular use where the chanty
wishes to use an investment manager

Article 6 15 concerned with directors’
benefits and remuneration Within this
article are twe options Option 1 prohibits
directors from denving any financial
benefit from the chanty Oplion 2 permits
ne more than a minonty of the directors
1o be paid n certamn mstances (such as
the supply of goods and/or services),
subject to the stated controls The

option 3lso allows other types of trustee
benefit, subject to the Comimssion’s priof
consent Our gquidance frustee expenses
and payments ((11} provides more
infarmation about trustee benefits

September 2009
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(10)

)

(12)

to establish or support any chantable trusts, associations or
institutions formed for any of the charitable purposes included
in the Objects,

to acquire, merge with or to enter into any partnership or joint
venture arrangerment with any other chanty,

to set aside income as a reserve against future expenditure but
only in accordance with a wntten pohicy about reserves,

to employ and remunerate such staff as are necessary for
carrying out the work of the chanty The chanty may employ or
remunerate a director only to the extent it 1s permitted to do so
by article 6 and provided 1t complies with the conditions in that
article;

to
(8) deposit or invest funds,
(b) employ a professional fund-manager, and

{0) arrange for the investments or other property of the
chanty 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 permitted to do by the Trustee Act 2000,

to provide Indemmity insurance for the directors 1n accordance
with, and subject to the conditions in, section 73F of the
Charities Act 1993;

to pay out of the funds of the charity the costs of forming and
reqgistering the chanty both as a company and as a chanty,

Application of income and property

Universal clauses

6 ()

The income and property of the chanty shall be applied solely
towards the promotion of the Gbjects

(3} A director is entitled to be reimbursed from the property
of the charity or may pay out of such property reasonable
expenses properly tncurred by him or her when acting on
behalf of the chanty

(b) A director may benefit from trustee indemnity insurance
cover purchased at the chanty’s expense 1n accordance
with, and subject to the conditions in, section 73F of the
Chanties Act 1993.

(&) A director may receive an indemmity from the chanty in
the circumstances specified in article 56

frere— L)




Notes

Articte 6(1) - The income and property
of a chanty must be apphed solely to
further its objects and not to benefit

the members or directors {excepl to the
extent permitted) The direclors have a
duty to ensure that the funds are correctly
applied n accordance with this pnnciple

Article 6(2)(b) - I Option 1 of article
6(4) 15 used then this benefit may still be
provided as Option 1 does not expressly
prohibit the purchase of trustee indemnity
ansurance cover purchased at the chanty’s
expense

Article 6(4) - A chanty director may not
derve any financial benefit from his or
her office unless speafically authonsed
to do so by the Court, the Chanity
Commussion of the express terms of the
governing document of the chanty This
profubition extends to pecple closely
connected to the director - see article

6(5)(b)

Use Option 1 and delete Option 2 [sub-
clauses 4{A)-4(C)] if the chanty will want
to prohubit the directors from receiving
any payment from the chanty other than
for the type of expenses permitied at
arucle (6)(2)

Use Option 2 [sub-clauses 4(A)-4(C}] and
delete Opuion 1 [sub-clause 4(A)]f the
chanty will want to permit less than a
majonity of the directors to receive

payment for goods and services
supplied to the chanty under the
statutory power, and/or

payment for the supply of goods only,
subject to the controls of sub-clause (4)
{Q), and/or

any further financial benefit previously
authonised by the Charity Commission
- our publication Trustee expenses
and payments ((C11) advises on

the considerations when seeking

the Commussion’s authonty in these
arcumstances

Option 2 additionally permits diectors

to enter intg the sorls of transactions
covered n 6{4)(8) 1f 1t 15 thought that it
witl be 1n the best imterests of the chanty

The extent of the Option 2 sub-clauses
used will depend on the chanty’s
requirements Use of any sub-clause
permitting a payiment shoutd only be on
the basis that 1t 1s expedient and m the
charity’s best interests If sub-clause {4)
(BMa)(u) 1s used then so must sub-clause

40

—— O

3) None of the income or property of the charity may be paid or
transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit to any member of the chanty This
does not prevent a member who 1s not also a director receving

(3) a benefit from the charty in the capacity of a beneficiary
of the charity,

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

Directors’ benefits - Options
[option 1 - Prohibition of directors’/connected persons’ benefits

(4)(A) No director or connected person may buy goods or services
from the charity on terms preferential to those applicable to
other members of the pubhc, or sell goods or services to the
charity or receive remuneration, or receive any other financial
benefit from the chanty]

[Option 2 -Provision of goods angd-Services, employment, ojfer

neficiary of the chanty provided that a majonty
of the directors do not benefit in this way
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Directors are under a specific duty 10
avoid a situation i which they have, or
¢an have, a direct or indwrect interest that
conflicts, or possibly may conflict, with
the interests of the company (section
175(1) of the Compames Act 2006)

in the case of a chantable company

this duty can be modified as regards a
conflict of interests ansing in relation

10 3 transaction or arrangement with

the company 1f 1t 1s permitted by the
company’s arhicles of association (sechion
175(3) of the Compames Act 2006)

where a benefit 15 authonsed by an order
of the Court or of the Chanty Commussion,
the duty to avord a conflict of interests
does not anse (section 26{5A) of the
Chanlies Act 1993)

in addition, authonsation may be given
by the unconfhcted directors to a confhct
of interests where the company’s
constitution includes a provision enabling
them to provide such authonsation
(section 175(5) of the Compantes Act
2006)

Articie 6(4)(A) in Option 2 provides Lhe
necessafy structure for all the benefits
either to be specifically authonised by the
articles within the terms of section 175(3)
of the Compamnies Act 2006 {as modified
by section 181 for chantable companies)
or to be authonsed by the Commussion

so that the duty in section 175(1) af the
Companies Act 2006 does not apply In
addition, because of the specific duty

of section 175 of the Companies Act
2006, some provision has been made for
conflicts of duties where a director owes
a duty of loyally to another orgamsation
but the unconfiicted directars consider it
15.4n the best nterests of the chanty for
that director to continue as a director This
provision can be found at article 45

Note that article 44 imposes a duty on
the directors to declare an interest in
any transaction of the chanty and to
absent themselves from any discussion
where there may be a conflict between
thewr personal interests and those of the
chanty This would include, for example,
discussions about the need for the
provision of a particular service which one
of the dwectors might have an interest in
supplying (although in this example the
terms of section 73A of the Charities Act
1993 would already make 1t necessary
for the director 1o absent tum/herself)
Statutory duties to declare any interests
came tnto force on 1 October 2008
(sections 177 and 182 of the Companies
Act 2006)
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(n) A director or connected person may enter into 3
contract for the supply ofservices, or of goods that

are supplied in conn

services,

() )

tion with the provision of
to the chénty where that 1s permitted 1n
- and subject to the conditions i,

rrange for the purchase, out
e charity, of insurance designed

irector or connected person may take part in
he normal trading and fundraising activities of the

charity on the same terms as members of the public

Payment for supply of goods only - controls

(4)(C) The chanty and its directors
provided by article 6(4)(B

conditions 1s satisfied

y only rely upon the authonty
(in) if each of the follow

the supplier 1s
to or on behalf of

0




Notes

Article 6{4)(A)(a) Option 2 - This does
not prevent a director from buying or
leasing land frorn the chanty such
transactions will however require the
Ccommisston’s consent under section 36 of
the Chanties Act 1993

Article 6{4)(A)(d) Option 2 - Our
publication Trustee expenses and
payments (CC11) explains the
arcumstances in which we will authonse
a payment to a director

Article 6(4)(B)(3) Oplion 2 - This sets
out possible powers to permit a range of
different benefits for directors iIf Option
215 used and it 15 going to be in the
interests of the chanty to include these

Article 6(a)(B){a)(iv) - The effect of this
dlause 15 that no interest can be paid to

a director unless the chosen base rate 1s
more than 2%

These powers cannot be adopted by
existing chanties without the authonty of
the Chanty Commussion None of these
options permits the directors to receive
payment for acting as direclor

Ty T T G

(b)

(b)

The amount or maximum amount of the payment for

In sub-clauses (2)-(4) of this article 6 “chanity” shall
include any company in which the charity

holds more than 50% of the shares, or

controls more than 50% of the voting nghts
attached to the shares, of

has the right to appoint one or more directors to the
board of the company;

In sub-ctause (4) of this articte 6, sub-clause (2) of article 45
and sub-clause (2) of article 46 “connected person” means

()

(i)

(i)

()

a child, parent, grandchild, grandparent, brother or
sister of the director,

the spouse or avil partner of the director or of any
person falling within paragraph (1) above,

a person carrying on bustness in partnership with
the director or with any person falling within
paragraph (1) or (1) above,

an institutton which 1s controlled -

() by the director or any connected person falling
within paragraph (1), (i), or () above, or

September 2009




Notes

Article 7(5) - It 1s very important for
the good administration of the charnty o
keep the register of members up to date
fallure to do so can result in a number of
problems, induding senous dificulties
with the calling of annual or general
meetings It should alse be remembered
that section 116 of the Companies Act
2006 sets out certain requirernents for
making the reqister available to members
of the chanty and to the public

September 2009
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7 (M

)

3

(4)
®)

)

by two or more persons falking within sub-
paragraph (1), when taken together

(v) abody corporate in which -

()  the director or any connected person falling
within paragraphs (1) to (n) has a substantial
interest, or

(1)  two or more persons falling within sub-

paragraph (1) who, when taken together,
have a substantial interest

() Paragraphs 2 to 4 of Schedule 5 to the Chanities Act 1993

apply for the purposes of interpreting the terms used in
this sub-clause

The subscribers to the memorandum are the first members of
the charity

Membership Is open to other individuals or organisations who

@

apply to the chanty in the form required by the directors,
and

(b)
@

are approved by the directors

The directors may only refuse an application for
membership if, acting reasonably and properly, they
consider 1t to be in the best interests of the chanty to
refuse the application

(b) The directors must inform the applicant in winiting of the
reasons for the refusal within twenty-one days of the
deasion

(¢)  The directors must consider any written representations
the applicant may make about the deasion The directors’
decision following any written representations must be

notified to the apphcant in wnting but shall be final
Membership 1s not transferabie.

The directors must keep a register of names and addresses of
the members

Classes of membership

8 (1)

)

The directors may establish classes of membership with
different rights and obligations and shall record the nights and
obligations in the register of members

The directors may not directly or indirectly alter the nghts or
obligations attached to a class of membership

11
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Article 10 - We provide guidance on
meetings 1n our booklel Charties and
Meetings (CC48), produced in association
with The Institute of Chartered Secretanes
and Administratoss (ICSA) This article
makes provision for an annual general
meetng However, an annual general
meeting 1s not a legal requirement and
this article can be amended where this
15 appropriate 1f no provision 1s 1o be
made for an annual general meeting,
consequential amendments will be
required to articles 12(1){a), 12(3), 29,
10(2) and 34(2)

12

)

(4)

The nghts attached to a class of membership may only be
varied If.

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

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

The provisions In the articles about general meetings shall apply
to any meeting relating to the vaniation of the nghts of any dass
of members

Termination of membership

9  Membership 1s terminated if

)
@

(3

()

the member dies or, If 1t 1s an organisation, ceases to exist,

the member resigns by written notice to the chanty unless, after
the resignation, there would be less than two members,

any sum due from the member to the charity 1s not paid in full
within six months of 1t falling due,

the member 1s removed from membership by a resolution of
the directors that it is in the best interests of the chanty that his
or her or its membership 1s terminated A resolution to remove a
member from membership may only be passed if

(@ the member has been given at least twenty-one days’
notice in writing of the meeting of the directors at which
the resolution will be proposed and the reasons why 1t 1s
to be proposed,

(b) the member or, at the option of the member, the
member’s representative (who need not be 3 member of
the chanity) has been allowed to make representations to
the meeting

General meetings

10 (1)

@)

The chanty must held its first annual general meeting within
eighteen months after the date of its incorporation

An annual general meeting must be held in each subsequent
year and not more than fifteen months may elapse between
successive annual general meetings.

11 The directors may call a general meeting at any time.
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Article 12 - This arucle provides tor

21 days' notice for an annual general
meeling or a general meeting called
for the passing of a special resolution
The only legal requirement in respect of
notice for generat meetings of a private
company specfies notce of at least

14 days Accordingly, ths figure can be
substituted if considered appropriate

Notice of a general meeting 1s required to
include a statement setung aut the nghts
of members to appoint 3 proxy (section
325 of the Companies Act 2006)

Article 14(2) - Insert the higure for the
quorum This should be set with care If
it 15 too hugh, any absences may make
it dilficult to have a valid meeting If it
15 too low, 3 small minonty may be ablte
to impose ils views unreasenably Note
that article 15 sets out the procedure
for dealing with situations where the
meeling is Inquorate

September 2009

TR

-

s TP

Notice of general meetings
12 (1) The minimum periods of notice required to hold a general
meeting of the chanty are

(3) twenty-one clear days for an annual general meeting
or a general meeting calied for the passing of a special
resolution;

(b)

A general meeting may be called by shorter notice If 1t 1s so
agreed by a majority in number of members having a nght to
attend and vote at the meeting, being a majority who together
hold not less than 90 percent of the total voting nghts.

fourteen clear days for all other general meetings

@

(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. The notice must also contain a statement setting out the
rght of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 19

)] 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 entitled to receive notice of the meeting did not receive It
because of an accidental omission by the chanty

Proceedings at general meetings

14 (1) No business shall be transacted at any general meeting unless 3

quorum 15 present
2

A quorum is

(3)3 é members present in person or by proxy and entitled to
vote upon the business to be conducted at the meeting, or

(b)

whichever 1s the greater.

one tenth of the total membership at the time

The authorised representative of a member organisation shall
be counted 1n the quorum

@)

15 (1) If.
(@)

a quorum Is not present within half an hour from the time
appointed for the meeting, or

(b}

the meeting shall be adjourned to such time and place as the
directors shall determine.

during @ meeting a quorum ceases to be present;

13




Notes

Article 15(3) - Note that this provision
permits the rescheduled meeting Lo
proceed without a quorum being present
within 15 minutes of the specified start
twne It also means that the number of
members present in person or by proxy
15 menutes after the scheduled start of
the meeting will form the quorum if the
quorum required at articie 14(2) 15 not
achieved

Article 17 - This 15 a discretionary power
for the members present in person or by
proxy to adjourn 3 quorate meeting This
differs from the adjournment provisions in
article 15 which are not discretionary and
must be used where a general meeting is
not quorate

Artitle 18 - This sets out how votes may
be taken A poli1s a formal count of votes
on a resolution 1t can be useful where

a show of hands 1s inconclusive 1t 15

also sensible where the vates of certain
categornies of member count for more
than those of others and where there1s a
concern that this would not be recognised
on a show of hands where the result 1s
dose

)

G)

16 (1)

)

(3)

(4)

17 (1)

(2)

G)

(4)

18 (1)

The directors must reconvene the meeting and must give at
least seven clear days’ notice of the reconvened meeting stating
the date, time and place of the meeting

If no quorum 1s present at the reconvened meeting within
ffteen minutes of the time specified for the start of the meeting
the members present in person or by proxy at that ime shall
constitute the quorum for that meeting

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

if there 1s no such person or he or she is not present within
fifteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting

If there 1s only one director present and willing to act, he or she
shall chair the meeting

If no director 15 present and willing to chair the meeting within
fifteen minutes after the time appointed for holding 1t, the
members present in person or by proxy and entitled to vote
must choose one of therr number to chair the meeting

The members present in person or by proxy at a meeting
may resolve by ordinary resolution that the meeting shall be
adjourned

The person who 1s chaining the meeting must deade the date,
time and place at which the meeting is to be reconvened unless
those details are specified in the resolution

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

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

Any vote at a meeting shall be decided by a show of hands
unless before, or on the declaration of the result of, the show of
hands a poll 1s demanded:

(@) by the person chaning the meeting, or

(b) by at least two members present in person or by proxy
and having the nght to vote at the meeting, or

() by a member or members present in person or by proxy
representing not less than one-tenth of the total voting
nights of all the members having the right to vote at the
meeting
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Article 18(5)(c) - Where it 15 deaded
that a polil 1s to take place n these
arcumstances after a general meeting, all
the members of the chanty are entitled
to vote

September 2009

)

3)

)

(5)

@)

(b)

(3)

(b)

@)

(b)

(@)

(b)

©

(d)

()

The declaration by the pesson who s chairing the meeting
of the result of a vote shall be conclusive unless a poll Is
demanded.

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 demand for a poll may be withdrawn, before the poll
is taken, but only with the consent of the person who 1s
channg the meeting

If the demand for a poll 1s withdrawn the demand shall
nat invahdate the result of a show of hands declared
before the demand was made

A poll must be taken as the person who 1s charing the
meeting directs, who may appoint scrutineers (who need
not be members) and who may fix a time and place for
declaning the resuits of the poll

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

A poll demanded on the election of a person to chair a
meeting of on a question of adjournment must be taken
immediately

A poll demanded on any other question must be taken
either immediately or at such ime and place as the
person who 1s chairing the meeting directs

The poll must be taken within thirty days after 1t has been
demanded

If the poll is not taken immediately at least seven clear
days’ notice shall be given specifying the time and place
at which the polt 1s to be taken

If a poll 1s demanded the meeting may continue to deal
with any other business that may be conducted at the
meeting

Content of proxy notices

19 (1)

Proxies may only vahdly be appointed by a notice 1n writing (3
“proxy notice”) which -

(3

(b)

states the name and address of the member appointing
the proxy,

identifies the persan appointed to be that member’s
proxy and the general meeting in relation to which that
person I1s appointed;




Notes

Article 19 - This makes provision for
proxy voting Members of a company
have a legal nght to appoint proxies
under section 324 of the Companies

ACL 2006 A statement about this nght
must be contained in a notice calling a
meeting of the company (section 325 of
the Companies Act 2006) Article 12 deals
with such notices

The provision for proxies 1s based on the
provisions n Schedute 2 of the (ompanies
{Model Artictes} Regulations 2008

Article 20 - This comples with the
Compames Act 2006 which provides
that if certain requirements are met
members may agiee wrtten ordinary
and special resolutions (sections

288 - 298) What consuitutes an
authenticated document 15 explamed
in seclion 1146 of the Companies Act
2006 A document sent in hard form s

16

(2)

3

4)

19A(1)

@

G)

)

20 (1)

() s signed by or on behalf of the member appointing the
proxy, or 1s authenticated in such manner as the directors
may determine, and

(d) s delivered to the chanity in accordance with the articles
and any instructions contained in the notice of the general
meeting to which they relate

The charity may require proxy notices to be delivered in a
particular form, and may specify different forms for different
purposes

Proxy notices may specify how the proxy appointed under them
is to vote (or that the proxy is to abstamn from voting) on one or
more resclutions

Unless a proxy notice indicates otherwise, It must be treated as -

(3 allowing the person appointed under 1t as a proxy
discretion as to how to vote on any anallary or procedural
resolutions put to the meeting, and

(b) appointing that person as a proxy n relation to any
adjournment of the general meeting to which it relates as
well as the meeting itself

Delivery of proxy notices

A person who 15 entitled to attend, speak or vote (either on a
show of hands or on a poll) at a general meeting remains so
entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the
charity by or on behalf of that person

An appointment under a proxy notice may be revoked by
delivering to the chanty a notice in wnting given by or on behalf
of the person by whom or on whose behatf the proxy notice
was given

A notice revoking a proxy appointment only takes effect if it is
delivered before the start of the meeting or adjourned meeting
to which 1t relates

If a proxy notice is not executed by the person appointing the
proxy, it must be accompanied by written evidence of the
authonity of the person who executed it to execute 1t on the
apporntor’s behalf

Written resolutions

A resolution in writing agreed by a simple majonity (or in the
case of a special resolution by a majornity of not less than 75%)
of the members who would have been entitled to vote upon it
had 1t been proposed at a general meeting shall be effective
provided that
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sufficiently authenticated by a signature
of the person sending of supplying it

A document sent in electronic form

i1s sufiraently authenticated (a) if the
identity of the sender 15 confirmed in a
manner specified by the company, or
(b where ng such manner has been
speahed, if the communication contains
or 15 accompanied by a statement of the
identity of the sender and the company
has no reason to doubt the truth of that
staternent

Articte 24(1) - By ‘natural person’

we mean a human being rather

than a company which can in some
arcumstances be regarded as a ‘person’
The mimimum age for a director in this
article 15 16 years A statutory provision to
this effect came to force on 1 October
2008

September 2009

(2)

G)

(@) a copy of the proposed resolution has been sent to every
eligible member,

(b) asimple majonty (or in the case of a special resolution a
majority of not less than 75%) of members has signified
Its agreement to the resolution; and

() it 1s contained in an authenticated document which has
been received at the registered office within the penod of
28 days beqginning with the arculation date.

A resolution In writing may compnse several copies to which
one or more members have signified their agreement

In the case of a member that 1s an organisation, its authorised
representative may signify its agreement.

Votes of members

21 Subject to article 8, every member, whether an indvidual or an
organisation, shall have one vote

22 Any objection to the quahification of any voter must be raised at the
meeting at which the vote is tendered and the decision of the person
who 1s chairing the meeting shall be final

23 (1)

)

Directors
24 (1)
(2

Any organisation that 1s a member of the charity may nominate
any person to act as its representative at any meeting of the
charity.

The organisation must give written notice to the charity of the
name of its representative The representative shall not be
entitled to represent the organisation at any meeting uniess the
notice has been received by the chanty The representative may
continue to represent the orgamsation until written notice to the
contrary is received by the chanty

Any notice given to the chanty will be conclusive evidence that
the representative 1s entitled to represent the organisation or
that his or her authority has been revoked The chanty shall not
be required to consider whether the representative has been
properly appointed by the organisation

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

No one may be appointed a director if he or she would be
disqualified from acting under the provisions of article 36

25 The number of directors shall be not less than three but (unless
otherwise determined by ordinary resolution) shall not be subject to any
maximum

26 The first directors shall be those persons notified to Companies House as
the first directors of the chanty




MNotes

Article 32 - Our pubhcation Finding New
Trustees What chanties need to know
(CC30) provides guidance on effective
methods of recruiting new charity
trustees or directors and of famihansing
them wath the chanity

27 A director may not appoint an alternate director or anyone to act on his
or her behalf at meetings of the directors

Powers of directors

28 (1) The directors shall manage the business of the chanty and may
exercise all the powers of the chanty unless they are subject to
any restrictions imposed by the Companies Acts, the articles or
any special resolution

(2) No alteration of the articles or any special resolution shalt have
retrospective effect to invalidate any prior act of the directors

(3) Any meeting of directors at which a quorum 1s present at the
time the relevant decision 1s made may exercise all the powers
exercisable by the directors

Retirement of directors

29 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 sufficent directors to hold a quorate meeting of the directors At
each subsequent annual general meeting one-third of the directors or, if
their number 15 not three or a multiple of three, the number nearest to
one-third, must retire from office. If there 15 only one director he or she
must retire

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

(2) If a director 1s required to retwre at an annual general meeting by
a provision of the articles the retirement shall take effect upon
the conclusion of the meeting

Appointment of directors
31 The chanty may by ordinary resolution
(1) appoint a person who 1s willing to act to be a director, and

(2) determine the rotation in which any additional directors are to
retire

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

1) he or she i1s recommended for re-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-
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Article 32(2)(c) - Certain detatls of
newly appomnted dreclors must be sent
to Companies House on Form 2882

Thus includes details of current and any
former name, address, occupation, other
directorstups and consent 1o act

Article 36(2) - Our publication finding
New Trustees What chanities need to
know (CC30) explains what section 72

of this Act covers [n very broad terms,
someone who has been convicted of
offences involving deception or fraud, or
who 15 an undischarged bankrupt or who
has been removed from office as a chanly
trustee by us, will be disqualified from
acting as a drector

September 2069

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

(b) states the member’s intention to propose the
appointment of a person as a director,

(¢) contans the details that, if the person were to be
appointed, the chanty would have to file at Companies
House, and

(d) s signed by the person who is to be proposed to show his

or her willingness to be appointed.

33 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 Is to retire by rotation

34 (1) The directors may appont a person who 1s willing to act to be a

director.

)

A director appointed by a resolution of the other directors must
retire at the next annual general meeting and must not be

taken into account in determining the directors who are to retire

by rotation

35 The appointment of a director, whether by the chanity 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

36 A director shall cease to hold office if he or she

()

)

3
4

(5)

(6)

ceases to be a director by virtue of any provision in the
Companies Acts or 1s prohibited by law from being a director,

15 disqualified 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),

ceases to be a member of the charity,

becomes incapable by reason of mental disorder, llness or
injury of managing and administering his or her own affairs;

resigns as a director by notice to the chanty (but onty if at
least two directors wili remain in office when the notice of
resignation is to take effect), or

i1s absent without the permission of the directors from all their
meetings held within a pertad of six consecutive months and
the directors resolve that his or her office be vacated




Notes

Article 38 - We provide guidance on
meetings in our bockfet Charnitres end
Meetings {((C48) Articie 38(5) 1s optionai
it 15 common but not gbligatory for the
chair to have a casting vote at directors’
meetings Article 38(6) 15 also optional
It permits dtrectors to hold meetings by
sutable electronic means where this

15 agreed by the directors and where
each director at the meeting 1s able to
communicate with the other persons
attending the meeting i articte 38(6) 1s
adopted, the optional wider defimution of
‘present” 1n articke 39(1) shouid also be
adopted

Remuneration of directors

37 The directors must not be paid any remuneration unless it 1s authonsed
by article 6

Proceedings of directors

38 (1)

()
(3)

()

fo

(5)

i©

39 (1)

)

(3)

The directors may regulate their proceedings as they think fit,
subject to the prowisions of the articles

Any director may call a meeting of the directors

The secretary (if any) must call a meeting of the directors if
requested to do so by a director

Questions anising at a meeting shall be decided by a majonty of
votes.

nal

ecaseof ane y of votes, th son who 1s ng
the meetin | have a secopéor casting v

A meeting may be held by suitable electromic means agreed by
the directors 1n which each participant may communicate with
all the other participants.]

No deciston may be made by a meeting of the directors unless
a quorum 15 present at the time the decision 1s purported to be
made [‘Present’ includes being present by surtable electronic
means agreed by the directors in which a participant or
participants may communicate with all the other participants |

The quorum shall be two or the number nearest to one-third of
the total number of directors, whichever 1s the greater, or such
larger number as may be deaded from time to time by the
directors.

A director shall not be counted in the quorum present when any
deasion 1s made about a matter upon which that director 15 not
entitled to vote.

40 |f 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
filling vacancies or of calling a general meeting

41 (1)

(2)

The directors shall appoint a director to chair their meetings and
may at any time revoke such appointment

If no-one has been appointed to chair meetings of the directors
or if the person appointed is unwilling to preside or is not
present within ten minutes after the time appotnted for the
meeting, the directors present may appoint one of their number
to chair that meeting
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3)

42 (1)

@

The person appointed to chair meetings of the directors shafl
have no functions or powers except those conferred by the
articles or delegated to hum or her by the directors.

A resolution in writing or in electronic form agreed by a simple
majonty of all the directors entitled to recerve notice of a meeting
of directors or of a commuttee of directors and to vote upon the
resolutton shall be as valid and effectual as if it had been passed
at a meeting of the directors or {as the case may be) a committee
of directors duly convened and held provided that.

(a) a copy of the resolution is sent or submitted to all the
directors eligible to vote, and

(b) asimple majority of directors has sigmfied its agreement
to the resolution 1n an authenticated document or
documents which are received at the registered office
within the penod of 28 days beginning with the
arculation date.

The resolution In writtng may compnse several documents
containing the text of the resolution in ike form to each of
which one or more directors has signified their agreement

Delegation

43 (1)

)

3
)

The directors may delegate any of their powers or functions
to a committee of two or more directors but the terms of any
delegation must be recorded in the minute book

The directors may impose conditions when delegating, including
the conditions that

(3} the relevant powers are to be exercised exclusively by the
committee to whom they delegate,

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

The directors may revoke or alter a delegation

All acts and proceedings of any committees must be fully and
promptly reported to the directors.

Declaration of directors’ interests

44 A director must declare the nature and extent of any Interest, direct of
indirect, which he or she has in a proposed transaction or arrangement
with the charity or tn any transaction or arrangement entered into by
the chanty which has not previously been declared A director must
absent luimself or herself from any discussions of the directors in which
it is possible that a conflict will anse between his or her duty to act
solely in the interests of the chanty and any personal interest (including
but not imited to any personal financiat interest)




Notes

Artide 45 - This article permits
unconflicted directors to authonse a
conflict of interests ansing frem a duty
of loyalty owed by a direclor to another
orgamisation o person provided Lhat
there 1s no direct or indirect benefit of
any nature recetved by the director in
question or by a connecled person Such
a precedure 1s permitted by seciion
175{4) and (5) of the Companies Act 2006
{as modifred for chanitable compames
by section 181) where provision 15 made
for it 1 the aruicles The Commission
considers that such a procedure should
be hmited to conflicts ansing from a
duty of loyalty to another organisation
or person where there is na direct of
indwect benefit of whatever nature to
the director or to a connecled person in
other arcumstances involving a situation
{eading to a conflict of interests on the
part of a director, the Cornmission 1S
able to authonise the director to act
notwithstanding the conflict where it is
satisfied that this would be expedient in
the nterests of the chanty (section 26 of
the Charities Act 1993)

Conflicts of interests

45 (1) if 3 conflict of interests anses for a director because of a duty of
loyalty owed to another organisation or person and the confhict
is not authorised by virtue of any other provision in the articles,
the unconflicted directors may authornse such a conflict of
interests where the following conditions apply

(8 the conflicted director i1s absent from the part of the
meeting at which there is discussion of any arrangement
or transaction affecting that other organisation or person,

(b) the confhcted director does not vote on any such matter
and 1s not to be counted when considenng whether a
quorum of directors 1s present at the meeting, and

(c)  the unconflicted directors consider 1t 1s 1n the interests
of the chanity to authonse the conflict of interests in the
ctrcumstances applying

(2) tn this article a conflict of interests ansing because of a duty of
loyalty owed to another organisation or person only refers to
such a conflict which does not involve a direct or indirect benefit
of any nature to a director or to a connected person

Validity of directors’ decisions

46 (1) Subject to article 46(2), all acts done by a meeting of directors,
or of a commuttee of directors, shall be valid notwithstanding
the participation 1n any vote of a director.

(@ who was disqualfied from holding office,

(b) who had previously retired or who had been obliged by
the constitution to vacate office,

(0 who was not entitled to vote on the matter, whether by
reason of a conflict of interests or otherwise,

if without
(d) the vote of that director, and
(e) that director being counted in the quorum,

the decision has been made by a majonity of the directors at a
quorate meeting.

(2) Article 46(1) does not perrmit a director or a connected person
to keep any benefit that may be conferred upon hum or her by a
resolution of the directors or of a committee of directors if, but
for article 46(1), the resolution would have been voud, or if the
director has not complied with article 44.
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Article 48 - Using the power to make
rules at article 57, the directors ¢an
decide 1n what format the minutes should
be kept and how to vahdate them

Article 49 - The Statement of
Recommended Practice for chanties is
available on our webstte, or in hard copy,
from the publshers CCH at £15 (plus
postage and packing) per copy Their
customer services number 1s 0870 777
2906

Article 50 - Guidance available on our
website sets out the key accounting
requirements for chanties All chanties
with incomes over £10k must send an
Annual Report and Annual Return to us
within 10 months of the end of thenr
finangiat year Chanties with mcomes over
£25k must 1n addition send accounts

Article 50(1)(c) - The Annual Return
provides a summary of key financial data
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Seal

47 if the chanty has a seal it must only be used by the authonty of the
directors or of a commuttee of directors authonsed by the directors. The
directors may determine who shall sign any istrument to which the
seal is affixed and unless otherwise so determined it shall be signed by
a director and by the secretary (if any) or by a second director

Minutes

48 The directors must keep minutes of all

(1)
(2)
3)

Accounts

49 (1)

(2)

appointments of officers made by the directors,

proceedings at meetings of the chanty,

meetings of the directors and commuttees of directors inctuding
(@) the names of the directors present at the meeting,

(b) the decisions made at the meetings, and

()  where appropriate the reasons for the decisions

The directors must prepare for each financial year accounts as
required by the Companies Acts 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.

The directors must keep accounting records as required by the
Companmes Acts.

Annual Report and Return and Register of Charities

50 (1)

()

The directors must comply with the requirements of the
Chanties Act 1993 with regard to the

(@ transmussion of the statements of account to the charity,

(b) preparation of an Annual Report and its transmission to
the Commussion;

(6 preparation of an Annual Return and 1ts transmission to
the Commussion

The directors must notfy the Comrmission promptly of any
changes to the chanty’s entry on the Central Register of
Chanties
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Articles 51, 52, 53 & 55 - There are
detarled requirements with regard to
electronic communications contained in
the Companies Acl 2006 Sections 308-
309 deal with the manner in which notice
is to be given and the content of any
notice on a website Section 333 relates to
sending documents refating to meetings
etc i electronic form Sections 1143-1148
and Schedules 4 and 5 deal with sending
of supplying documents or information
Section 1168 contains definitions of “hard
copy” and “electrome form” and other
relevant terms

Means of communication to be used

51

M

@

Subject to the articles, anything sent or supplied by or to the
chanty under the articles may be sent or supplied in any way

in which the Companies Act 2006 provides for documents of
information which are authonsed or required by any provision of
that Act to be sent or supplied by or to the chanty.

Subject to the articles, any notice or document to be sent or
supplied to a director in connection with the taking of decisions
by directors may also be sent or supplied by the means by
which that director has asked to be sent or supphied with such
notices or documents for the time being

52 Any notice to be given to or by any person pursuant to the articles

53

54

55

()
2
M

@)

must be in writing, or

must be given in electronic form

The charity may give any notice to a member either
(@ personally, or

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

(c) by leaving it at the address of the member, or
(d) by gving it in electronic form to the member’s address

A member who does not register an address with the chanty or
who registers only a postal address that is not within the United
Kingdom shall not be entitled to receve any notice from the
chanty

A member present in 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

(1)

@

3

Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given

Proof that an electronic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, in accordance with section 1147 of
the Companies Act 2006

In accordance with section 1147 of the Companies Act 2006
notice shall be deemed to be given:

(3) 48 hours after the envelope containing it was posted, or

(b) n the case of an electronic form of communication, 48
hours after it was sent
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Article 56 - This provision 1s about the
extent to which the directors should be
protected (‘mdemmifted’) from hiability

It reflects changes i the law made by
the Companies Act 2006 Three options
are given for indemmifying directors It
may be helpful to consult your own legal
adwvisers about which approach 15 best for
your chanty

The options here cater for the needs of
most chanties The main differences are
to do with whether the company wishes
to indemnify 1ts directors in individual
cases, or whether this protection should
be a night 1o which they are automatically
entitled Note that none of these options
gives the company the power (o grant a
blanket indemmty to its directors - they
are all hmited to what 1s allowed by law
and can only be exercised in the interests
of the chanty

After considenng the bullet ponts below,
choose one ophion and delete the others

Option 1 gives the company the

option to indemnily directors in any
arcumstances perritted by the
Companies Act 2006 It does not confer
any nght to an indemmty This option
does not explicaitly cover officers other
than directors, but the genera law
imphies an ability ta indemnify them

Option 2 enables the company to
provide a right to an indemmty for
directors A power to indemnify other
officers may be implied

Option 3 enables the company to
confer on directors the nght lo a
limited indemnity as set outn the
arucle

Article 56A - This arucle 1s optional but
would pernut the chanty to indemaify
an auditor in the hmited crcumstances
permitted by section 533 of the
Compames Act 2006

September 2009
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indemnity
[Option 1

[56 (1) The chanty may indemnify a relevant director against any
hability incurred by hum or her or 1t in that capacity, to the

extent perritted by sections 232 to 234 of the Companies Act

2006
(2) In this articte a “relevant director” means any director or former
director of the chanty]
[option 2
[56 (1)

{option 3

[56 (1)

[optional

56A The chanty may indemnify
him or her or 1t

(M
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Article 58 - The chanty has power under
the Comparues Acts to wind up The
duectors must comply with company

law 1 using that power and provide
Compames House with the required
documentation In these circumstances,
directors will need to send 10 us promptly
a copy of the relevant resolution and a
copy of the final accounts

Rules

57 (1)

@

€)

)

()

The directors may from time to time make such reasonable
and proper rules or bye laws as they may deem necessary
or expedient for the proper conduct and management of the
charity

The bye jaws may requlate the following matters but are not
restricted to them

(3 the admission of members of the chanty (including the
admussion of organisations to membership) and the rnights
and priviteges of such members, and the entrance fees,
subscniptions and other fees or payments to be made by
members,

(b) the conduct of members of the chanty in relation to one
another, and to the charity’s employees and volunteers,

{c) the setting aside of the whole or any part or parts of the
chanty’s premises at any particular ime or times or for
any particular purpose or purposes,

(d) the procedure at general meetings and meetings of the
directors in so far as such procedure 15 not requlated by
the Companies Acts or by the articles,

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

The chanity 1n general meeting has the power to alter, add to or
repeal the rules or bye laws

The directors must adopt such means as they think suffictent to
bring the rules and bye laws to the notice of members of the
chanty.

The rules or bye laws shall be binding on all members of the
charity No rule or bye law shall be inconsistent with, or shall
affect or repeat anything contained in, the articles

Dissolution

58 (1)

The members of the charity may at any time before, and in
expectation of, its dissolution resclve that any net assets of

the charity after all its debts and hiabilities have been paid,

or provision has been made for them, shall on or before the
dissolution of the chanty be apphed or transferred in any of the
following ways

(8) directly for the Objects, or

(b) by transfer to any chanty or chanties for purposes similar
to the Objects, or
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(3)

T E ST TR Y, D AT

() to any chanty or chanties for use for particular purposes
that fall within the Obyects

Subject to any such resolution of the members of the chanty,
the directors of the charity may at any time before and 1n
expectation of its dissofution resolve that any net assets of
the chanty after all its debts and liabilities have been paid, or
provision made for them, shall on or before dissolution of the
chanty be applied or transferred

(3) directly for the Objects, or

(b) by transfer to any chanty or chanties for purposes similar
to the Objects, or

() to any chanty or chantres for use for particular purposes
that fall within the Objects

In no aircumstances shall the net assets of the charnity be paid
to or distributed among the members of the chanty (except

to a member that 1s itself a chasnity) and if no resolution in
accordance with article 58(1) 1s passed by the members or

the directors the net assets of the chanty shall be apphied for
chanitable purposes as directed by the Court or the Commussion
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