Hates

these explanatory aales aie for advize
and raference only 2nd in no way
torm pant ot the text of the Arlicles

ol Associztion.

Uz13lls about the requiternents of the
ompanies Act 2005 afe avadabie from
Companies House

Inseyt (ompany name

Lot 3] 5,@ el A Aw:whax

9th .Le,ﬂlzwzlﬂ 2—017

Acticle 1 - fnsait comgany name, n
generat, the commisslon can accept
any name but has the powe! (o ditect
tegistered chatity names to be changed
In the circumstsnces set out in section -
22(2) of the Charltles Act 2011, which are
axplained in cur quidance gegistering as
g Charity ((C21) and in vyi Opa:alional
Guidance iiomes of chiofitics avallable
o our viehsite, In vely binad teirms,

the name shoulid net be atfensive, v
icentical to {or tag lke) the pame ol

any other chatity, ui likely (o misiead

the public about its prrposes, activilies,
status, ot connections,

artidle 2 - the anticles indlude refeience
10 2 toinpany sectelaty. Having 8
company secretary is Ao langer a legal
tequirement. Accordingly, the iefeiences
{0 the carmpany seciefary are such thai
the charity tan apetate withou! one

i it vashes te do so. Apatt from the
definition of ‘secratary” and ‘officers’ in
his interpretation atticle, theie are 2iso
teferences 10 tha seuretary in artides,
41(3) ang article 48,
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E0MPANY NOT HAVING A SHARE CAPITAL

Articies of Associstion for a Chavitable Company

Articles of Association of

..........

1 The company’s name is

DA SR BRI PO TTENOY 2 LPIN POIOTRIE, - (S TOPN

/’ﬁ;zpwr,wﬁnvf FouN,aﬁﬂau o1

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

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

{and in this dotument it Is calied the ‘charity’).
Interpretation
2 inthe articles:

‘address’ ineans a pustal addiess oi, for the puiposes of electronic
communication, a fax number, an e-mail of postal address of a
telephone suiber for 1eceiving text messages in each case 1egistered
wilh the charity;

‘the articles’ means the charily’s articles of association;

‘he charity’ means the company intended to be regulated by
the articles;

‘clear days’ in 1elation to the petlod of a notice means o
peiod excduding:

the day when the neotice is given or deemed 1o be giver; and
the day for which it is given of on which it is to take cffecy;

‘the Commission’ means the Charity Commission for England and Wales;

‘Companies Acis’ means the Companies Acts (as defined in section 2 of
the Companies Act 2006} insofar as they apply to the charity;

1 MU |
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votes

e N

‘the diteciors’ means the directors of the charity. The diseclors are
charity trustees as defined by section 177 of the Charities Act 2075

‘document’ includes, unless otherwise specified, any document senl of
supplied in elechonic form;

‘electionic form” has the meaning given in section 1168 of the
Companies Act 2006;

‘the memorandum’ means the charity’s memorandum of association;
‘officers’ includes the ditectors and the secetary (if any);
‘the seal’ means the common seal of the charity if it has one;

‘secretary’ means any peison appeinted to perform the duties of the
secietary of the charity;

“the United Kingdomy' means Great Reitain and Northern lteland; and

words importing one gender shall incdlude ail genders, and the singular
includes the plural and vice versa.

Untess the context otherwise 1equires woids or expiessions contained
in the articles have the same meaning as in the Companies Acts but
uxtluding any statutery modification not in force when this censtitution
becomes binding on the charity.

Apart from the exceplion menlivnad In the previous patagiaph a
ieference o an AQ of Patliament includes any statutoty modification or
te-enaciment of it {or the lime being i force.

Liability of members

2
~

The liabilily of the members is firited to a sum not exceeding £10,
being the amousnt that each miember undeitakes to contribute to the
assets of the charily in the event of its being wound up while he, she
or it Is a member or within one year after he, she o it ceases to be a
membei, for:

4] payment of the charity’s debis and liabilities incuived hefore he,
she or it ceases te be a membe;

(2) payment of the costs, charges and expenses of winding up; and

(3 adjustinent of the rights of the contiibutories amony themselves.
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Notes
Article 4 - The atticles ot 3 non- Objects
chiitable company aie not reguired

{o have objecls. Rawever, 3 chasliable

company’s ariicles must specfically 1 lil\e charlty's abjects (‘Objects’) are specifically restricted to
iestrict the company to anly furthering the following:
chiiitabie objects.
’Y“co?ﬁ‘ew\pfa“@e&%m&maf@e\\@m\w

32 he purposeis) fot wiiich the p 0
ompany has been fanmed 4 charlty's e bend ot fekeys To be, e Itesms, s Tog asrs
abjezts must be expressed in exclusively Q e
chatitable tems. Gildance is avaitahie Q},& W0 =
in ¢hoosing and Preparing ¢ Goveming & Detees A ot Couilen. Yo R e e r oo
Jocyment (CC22). The key olements 1© , !
nclude g, ) Y DB S enons S es. D&C/’%— . ?&OPWSQ\(“'A
+ the purpase itsell (2g establishing and b

ynning 2 schodh) “TRE N Q-WTF =8 QW na, g)\“ -
. x:ae peopie wha can beneli and (‘3 AN(*"\C"“" T A2 INDELGTANDY ,1(, GF IO NENTAL., HQ”FH

il approprivis
© any geographic limis wildh may be i Pl eedlsad Gt daNaLchiu, C‘K)T"

needed {o define the 3rea of benelit, |

*his wiil not afways be necessary. |l (.BQO'Q"‘WYE TQAVQ"\Q k“\hqﬁa’&.qk \wWto G, Mm@ of THE

you do include 3n aiez of banelit, it is

wmnon 1o define 1 by refaience 1o

aloca) govarnmient aiea: s has e \N\g\‘;?‘/«\w' £ 52 DonbresD. b“\iad){\{‘eﬂff Berora Retaae
adva f clarity implici
ko heste okt f he e ‘QD"&T»Y‘N\‘-S PN)L?X\&?-Q%%&M I v EAG Crnbvech,

ot cancreate protleins it the area ts
Ao Mfwmg To \\\ SENTE ANGEMATZY f\NbCMp\CS arflf&f’ &A“J’\CL

subsequently altered of abolished.
if the chaitty will cpetate in Stodend and/ »L‘:C\ REEEE ;
Qr‘rt;r‘lhen S’m:lanfjpzfj f?::)lu-id;ndud; ;hls'z (e TS Ly ‘LlA ’*b-{R; 2 OTE CRA R ES W TH Tege I W26,
wordin i!'-‘sr(l;mebiyztkws 10 et the [ mhmq In the anticies shall autivorise an application of the property

roguirements of thasity law in that / those of the charity tor putposes which ate ool charitable in accordance with

ouniries, deleting a5 required if the charity section 7 of the Charities and Trustee tnvestment (Scotland) Act 2005

woiks in one of those twa countrles. and/or section 2 of the Chailties Act {Nosthern hieland) 2008.)

article 5 - it is useiul to inchide these

powers to avald any misundeistonding of Powers

the naturs of the kev powers avaliabte

the chashy and ihe conditions thas have 5 The cherity has power 1o do anything which is calculated to lurthes

ta be mes when exercsing the pawers, its Object(s) or is conducive of incidental to doing so. i pasticular, the
Examples of powiers thal companies .

alieady have Indlude 3 power to insure charity has power:

and a power to amend the afticles of ) ) .

association: note iowever ihat ihls {n (0 taise tunds, In doing so, the chiarity must aot undertake any
pawer of amendment may [n certain taxable permanent trading activity and must comply with any
cisasnsiances only be exerzised with gut

prior conszal Under $:138 of the Charities relevant stalutory reguiations;

ACt 2011 (see our Bperational Guldance . ] )
Aliesaticis o gaverning documents: @ to buy, 1ake on fease of in exchange, hire ot otherwise acquire
choiituble compunies 08 ous website). any property and lo maintain and equip it for use;

Artidde S0 ',:;g;’,f,'?::;lfﬁi (3} lusell, lease or otherwise dispose of all of any part of the
vatialy of methods tncluding inviting snd property belonging to the charity. In exeicising this powet, the
ieceiving danatiers and legacies. The charity must comply a5 appropriate with sections 117 and 122
anly restriction hiede is that it dees not of the Charities Act 2011

allow the charily to engage ir: taxable " )

permanent trading fos the puipoese ot

talsing funds (Ttading on 3 small scale is )] 1o bofrow money and io charge the whole or any pait of the
allowed. Hia Revenue & Customs provides property belonging to the charity 3s-security foi repayment of
i’é‘:{’s‘“gﬁl;&g‘; “I"; “)‘f{"(‘gﬁ;"; ﬁggf‘“ the inoney borrawed or as sacurity for a grant or the discharge
{0 raise funds front tsading, our guidance of an obligation. The charity imust comply as appropriate with
Tiustees, iading and 16x (CC3S) provides sections 124 - 126 of the Charities Act 2011 if it wishes tu
detated advice, The terms ol this power morlgage land;

do not prevent wading in vider (o catsy ’

aut the chanty's obecss - for example,
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dites
an eticztional charity can charge tees for
the educational services i provides.

Article 5(2) - This power is helplul If
the chasity is to acquire proparty cithar
fos yse 3s olfice promises of tyncdonally
(such as a playgrotind of school site), Dur
guidanie Acquiting Lend {CC33) contains
tuither guitance on the issue.

Article 5(3) - This power enables the
Charity 10 dispose of its oroperty. Sections
117 - 122 of the Charities Act 2011, apply
to imost (haitles and 1equite comptiance
with certain conditions to 2aswe that
chatity propesiy Is dispnsed of loi the
Best terms raasonahly chiainable, Qur
quidance Sales, l2ases. transiers of
morigeges: What taistees need ta kng
abeut disposing of charity lead ((C28)
nrovides more Information about this

Asticle 5{4) - This ptovidas the company
with zi1 explich power 16 borow, it alse
makes dear that if this power involves
seeyting tha fosn on lzng of the charity,

it rowst conply with the rzqui-emianis of
the Charities Act 2011, Briefly, the directors
ate weyuired o iake advice and provide
Zeflain certificates/statermnents vihen thay
ste boesjowing money by way of incilgaga.
Ou Cpeidifonal Guldance Borroiving

and mortgages on our vrebsite provides
detaited information on tivs

Article 5(9) - This pover cannat be used
to einploy directors 2y stall, Ses atide 7

artitle 5(10) - 2 Hysee Act 2000
provides wide powsers of Investaent

and requices the chatity Lo teke advice
endt 30 consider e head Lo irvest in

3 range of different investenents. Our
yutdance investment of tharitoble runds:
Basic Aindples (CQ1) povides rivie
inlorrpatian ahout chanly investrnents.
e stongly recommand thai the dirsciors
r2enrd any invesimean policy in wuriting:
ey aie degally reguired 10 do s it they
tizfegate Thair investineat lunetlon

30 invesiment managw. The puwers (o
amploy agents, noininees and custadians
aie of partisular use wheie Ihe Cpsity
wishes 10 use an Hvesiment manager.

Article 6 - Application of income
aml pigparty

£1) ieltecis charity lav rzavitements that
the income and praperty of 3 charity must
be apgited sofely te further its abjects and
nol 20 benelil the chatlly diiectors (except
as permitied by the governing document
- sen artide 7 - ur other express povser),
The direcicrs have a duty 10 ensure

that the funds ate carcectly applied in
accerdance with this principle.

Ol L

ity

)

{19)

()

(12)

to co-operale with othei charities, yoluntary bodies and
statutosy suthorities and 1o exchange Infosmation and advice
with theny;

to establislt o1 support any charitable trusts, associations or
institutions formed for any of the charitable purpnses incinded
in the Objects;

to acquite, tmerge with o1 1o ealer into any partnership or joint
venture arrangement with any other charity;

to set aside income as 3 teserve against future expenditure but
only in accorgance with 8 wiitten policy about teserves;

10 employ and remunerale such stall as are necessary for
raitying out the work of the charity. The chawity may employ
of iemunerate a direclor only to the extent It is permilted to do
so by article 7 and provided it complies with the conditions in
that article;

10
(d)  deposit or invest funds;
(b) employ o professional fund-manager; and

() airange for the invesiments or other property of the
charity to be held in the name of 3 nominee;

in the sarne manner and subjed! to the same wnditions as the
trustees vl ¢ st ore permitted 1 de by the Trustee Acl 2000;

1o provide indempily nsuwiance for the disectors in accordance
with, and subject to the conditions in, section 189 of the
Chatlties Act 2011;

to pay out of the funds of the charity the costs of foiming and
tegistering the charity buth as a company and as a charity.

Application of income and property

6 (1)

A

)

The income and propesty of the chanity shall he applied solely
towatds the promotion of the Objecis.

{a) A direcior is entitled to be reimbursed lrom e property
of the charity o1 inay pay ow of such property reasonable
expenses properly incurred by him of her when acting on
tehalf of the charity.

(b)  Adirector may benefit from tigstee Indemnity insuraiice

cover puichased at the chaiity’s expense in accerdance
with, and subject to the conditions in, section 189 of the
Charities Act 2011.

(@ Adiecton iy ieceive an indemnity from the diaity in
the ciicumstances specified in arlicle 57.
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(2) seis ou: a dizecior's entitlament o
reasenable expensas and refiects the
pravisions in the Charities Act 2011 about
a charity direcior’s eatitiement to benzfit
tom trustee indzmnity iRsurance. it is
incivded in the asticles of associalion 0
niorm people invalved with the chaary.

Article 7 - Diteclors are under a specths
duty 10 avoid 2 situstion in which they
have, o7 can have, a diect o indirect
interast that canfiicts, or possibly may
conffict, with the intefests of te ompany
(sectlon 175(1) of the Cempanies Act
2006}, This duty can be modified 3s
reqards a conflick ol inteiasts atsicg o
relation 10 3 transaclion of arrangement
ith the company i R is paunitted by the
company’s articlas of assotiation {section
i75(3) of the Companies ACt 2008).

Uhera a benulit is suthaised by an ordes
of the Court of af the Chatity Commission,
the duty ta aveld 2 conflict of intecests
does nel arise (sextion 105(9) of the
Chatitles ket 2011}

 addition, authorisation may be glven
by the uncontiicted directers to a conflict
of interosts where the company’s
constitglion inclucies 3 provision enabling
thern 10 provide such authorisation
{section 1755) of the Companies

ALt 20086).

Article 7 provides the necessary
siructuie for 2l the benelits either to

be snackiically authorised by the articles
within the teins of secilon 175(3) of

the Companies Act 2006 (35 tnoditied

by section 181 fer charitable companies)
of 10 be anthorised by the Cormmission
30 that the duty in section 175(1) of the
lompanies At 2006 does not apply. n
addition, because of the specific duty

af section 175 of the Companles Act
2096, some frovision hai beea made far
contlicts of dwties whete o direqon vves
arluty of loyslty to anather organisation
but the uncontiicted directors consider it
is in the bast interests of the charity for
thai dircctor 10 continue o3 3 direclor. This
atovision can be found at artide 9.

senafits and payrrents 10 charity directors
aind conhecied persens - Charity directors
way only benefit trom their chafty ir
ihey have express legal auihoiisation i¢

parch 2012

{d) A direcion may nol receive any other benefit 01 payment
unless it is suthatised by aticle 7.

Subject to article 7, none of the income of property of the
charity may be pald or ransfesred directly or indirectly by way
of dividend bonus or otherwise by way of profit to any member
of the charity. this does not prevent a membes who is not also a
dhector receiving:

{3)  abenelit frum the charity in the capacity of a beneficiary
of the charity;

(v) reasonable and proper remuneration for any gcods or
services supplied to the charity.

Bene tsand payments to charity directors and connected persons

7

General provisions

No director of connected person may:

™M buy any goods o seivices fiom the chanty on terms
preferential to those applicable to members of the public;

(by sell goods, services, or any interest In fand to the charity;

(¢ be employed by, or receive any remuneration from,
the charity;

{d} iccelve any other financial henelil from the chaity;

vuless the payment is peimnitted by sqb-clnuse (2) af this aiticle,
o1 authotised by the court of the Charity Comimission.

In this article a “financial benefit’ means a benefit, direct or indirect,
which is elthes money of has a monetary value.

Scope and powers permitting directors’ or connecled peisons’
bene s

()

(3)  Adirettor ot connected person may ieceive a benedit from
the chiauity in the capatity of a beneficiary of the chasity

pravided that 3 majority of the directors do not benefit in
this way.

(h) Adiredor b connecied person imay enter Inlo a contract
for the supply of services, or of guods that are supplied in
conneclion wilh the provision of services, to the charity
where that Is peimitted in accordance with, and subject

1o the conditions in, sections 185 and 186 of the Charities
Act 2011.

{) Subject to sub-clause (3) of this article a ditectos or
connected person may pravide the charity with goods
that are not supplied in ronnection with services provided
to the charlty by the director or connected person.

e A




Mmes

10 50 (such 9> 3 lause i Uie anticles i
assagiation). his rastiiction extends 0
people clusely conneiey Lo @ ditetoi
{"connected persens’ - this teiin is defined
in interpretation ailice 61). This article
tharfies the jestsictions that apply to the
charily direttnrs. Evan where directais
are linwred 10 bonelu from the charily,
this must only happan where the benely
isin the interests of the chatiiy. Our
guidane Jrusiee expenses cnd poyinens
(CCti) provides fnore informalion about
ditectors’ banetils,

This articie sermits a minority of the
chality duectors of cannected persoas

{0 tecewe payments and ather beneiits
incertain instangas (5uch 25 1ei goods
ainck services thay supply to the charity),
subjedt 1o the stated controls. The eptioa
ats altows ather types of director benefit,
subjecl 1o thi: Commissian’s priar consent.

@

()

)

A divector vi connected person may seceive interest on
money lent o the chailty at a reasensble and piopei rate
which must be not more Wgn the Bank of England bark
13te (also known as the base 1ate).

A director of conneciad person may receive (ent fof
premises let by the director or connected person to the
charity, The amount of the rent and the other terms of
the lease: must be reasonable and proper. The director
concerned must withdraw fron any meeting at which
such a proposal or the rent or other terms of the lease are
under discussion.

A director or connected persun may take partin the
normal trading and fundraising activities of the charity on
the same terms as members of the public.

Payment for supply of goods only - controls
Avticte 2{(1){a) - This dnes not preventa
diteclor from buying o teasing land from

{3) The charity and its directors may only 1ely upon the authority
the charity: such uansactions wil however

provided by sub-clause (2)(c) of this article if each of the

require the comraission’s cansent vnidai
secunn 137 of the Charities ATt 2001, Any
financial benelit authaiised by tius ajticle

{ollowing conditions is satisfi2d:

must be within the stated definition. (@ 1ihe amour}t of maximurm arnount of t?le p?\,fment for
the gaods is set out in an agreement in wiiting between
Article 7(2)(a) - if your charity will the charity or its directors (a5 the case may be) and the
Z:ﬂ;ig;ilm’mkallc legnffﬂ‘?ﬁi‘?é; ’{}f""‘ diractor or connected person supplying the gands ('the
substitute the fotiewing wording: % supplier’) under which the supplier is 10 supply the goods
diectoi of connected SEMSon THBY feceive in question 1o or on behalf of the charity.
a Leneht fram the chadty as a benefidary
provided that it Is avanaplg generally L (b) The amount or maximum amount of the payment for
e heneliciarizs of the chimity e e :
the goods does not exceed winal is ieagsonable in the
Article 7(2){d) - The charity should circumstances for the supply of the goods in question.
docyment the ameunt o, and the
wms ?"i“’-e director’s of connectes (©  The other directors aie satisfied that it ls in the best
peons jusn intetests of the charity to contract with the supplier rather
fhese poviers cannot be adopted by tiratr with someone who is not a director o1 copmedied
aaisting chathies withoul the autinilty of person. in reaching that decision the direciors must
ff’f‘ c?;"";’ f“(’]"”(:::‘;;‘:?:’;";f;é‘;m halance the advantage of contracting with a director oi
SEOSL oo & 142 . N . -
‘;,A.,.,,w_,“ for atting a5 a diecoL. connected peison against the disadvaiiages of doing so.
()  The suppller Is absent from the part of any meeting at
which there is discussion of the propasal (o enter inlo a
contract of arrangement with hien or her or it with regard
fo the supply of goods to the charity.
(&) The supplier does not vote on any such matter and is not
1o be counted wiven calculating whether a quorum of
directors is.present at the meeting.
()  The reason for their decision is recorded by the difectors
in the minute book,
@) A majority of the directars then in office are not in receipt

LN Y

of remuneration or payments authorised by aiticle 7.
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Notes

Astide 8 impeses a duty on the dirediars
to declare an interest in any transaciion
of the charity #nd to absent themselves
trom any discussion where there may b
a contlict between their parsonal interests
and those of the dharity. 1Kis vould
include, lor example, discussions sbout
whe need fu tie provision of & particulay
seryice which ane of the directors might
have 3n interest in supplying (aithough:

in this exampte the terms of sectien 125
oi the charities Act 2011 would 3lready
make il-necessary for the direcior 0
absent him/hersalt]. statutory duties to
d2tlate any interests came into 1otee on

1 Ocrabrer 2008 {sactions 177 and 82 of
the Lompznins ACL 2006},

Article 9 - This article prinuts
unconilicied direciors io authasise 2
conflict of interests aising trom & duly
of loyalty owed by a director to anather
organlsation or prison provided thst
theie is 0o direct or indiiedi banefit of
any nature rzceived by the director in
question of by a connected parson. Such
LA proczduge Is permitizd by secton
175(4) and (5) of the {ompanies AL 20t6
(a5 reodifiad ior charitable companies
hy section 181) wheie provisien is made
tor it i the artictes. The Comnission
considess that such & procedure should
e [hntted to conflicts afising fions
duty of foyalty 10 another grganisation
01 persot wheete ez is no ditect tt
indirect benefs of whaleves nature o
the diteclorof to o connedled pzison. in
olher ciicumsiances involeing 2 siiuztion
teading {0 a conffict of inerasis on the
part of a disector, the Commission is
abie s authorise the direciot io act
notwithstanding the conlict where itis
satistied that this viould e eipedient in
the Interesis of the ¢irity (section 105 of
the Charities Act 2011).
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{4) in sub-tlauses (23 and (3) of 1his atticle:

(8 ‘charity includes any company in which the charity:

()  holds more than 50% of the shares; or

(i)  controls mote than 50% of the voting rights
sltathied to the shaies; o1

(i) has the (ight To appoint one oF more ditectars io the
board of the company.

(M) ‘wnrecled person” includes any peison within the
agefinition in article 61 ‘Interpretation’.

Declaration of directors’ interests

§ A direclor must dedlare the nature and extent of any interest, direct or
indirect, which ive or she has in a propesed transaction or arrangement
with the charity ur in any transaction of arrangement entered into by
the charity which has not previously been dedlarad. A director must
absent himself or herseli Irom any discussions of the charity directors
i which it is possible that a conflict will arise between his o1 her duty
to act solely in the interests of the chatity and any personal interest
(including bt net limited to any pasonal finandal interest).

Oon idsof interestsand con icts of ioyalties

g (N if a conflict of interests arises for a director because of a duty of
Toyaity owed 1o anothe cigaisation of person and the conffict
is ot aulhorised by virtue of any other provision ii the articles,
the uncontlicted dirertors may authorise such a conflict of
interests wheie the following conditions appily:

(@) the conflicted director is absent [rom the part of the
meeting at which there is discussion of any arrangernent
or transaction affecting that other organisation of porson;

(b) the contlicted director does not vote on any such matter
and is aot 1o be counted when considering whether a
quorum of directars Is present at the meeting; and

(@ the uncopflicted directoss consider it is in the interests

of the charity to authorise the conflict of interests in the
ciccumstances applying.

(2 Inthis article a conflicd of interests arising because of a duty of
loyalty owed to annlhier organisalion or person only refers o
such a conflict which does nol involve a direct or indirect henelit
of any nature te a directo) ot {o a connected person.
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Motes

Asticie 10(5) - 1 s vry irnpoitant Yol
ihe good administration of the charity to
teeep the register of membets up to date:
faittre 19 do so can 1esull in @ nutaber of
probleins, induding sedous ditficultics
Wit the calling of anoual or geneizl
meeiings. It should alsp be remerabered
¢hat secticrt 116 of the Campanies A
2006 s2ts aul cenalin requirenments for
naking the tegistes available (o mermbers
af the charity and (o the public

0B

i
H
]

'
1

Members

1 (1)

(@)

3)

The subscribers to the memosandum are the fisst members of
the charity. ’

Membership is open to other individuals ot vigenisations who:

{8) opply to the charity in the form requited by the
directors; and

{h) are approved by the directors.

(@}  The directars inay only teiuse an application for
membership if, acting 1easonably and properly, they

consider it to be in the best interests of the charity to
1efuse the application.

{h)  The directors must inform the applicant in writing of
the easons for the refusal within twenty-one days of
the decision.

(© 1he ditectors must consider any written representations
the applicant may make aboul the decision. The directors’
dedision following any written representations must he
nutified to the applicant in writing but shall be final.

Membership is not transterable.

The dirertnrs must keep @ teqister of names and addresses of
the membess.

(lasses of membership

i@

(®)

3)

)

The ditectoss may establish dasses of inembeiship with
different sights and obligations snd shall vecord the rights and
obligations in the teqister of membeis.

The directors miay not ditectly or indirectly alter the rights o
obligations aliached to a dass of membership.

The rights allathed to a class of membership may only be
varied if:

(@) three-guarters of the members of that class consent in
wiiting to the variation; or

{h) aspecial resolution is passed at a separale general meeting
of the members of that dass agreaing to the variation.

The provisions in the articles about general meetings shall apply

to any meeting relating to the variation of the rights of any dass
of members.
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Article 13 - e provids quidance on
reetings in Chorities ung ireetings
[Le18), produced in association vith
The nstitulz ul Chantered Seqietaries
and Adiatnistrators (CS4). Hiis atiicle
makes provision o7 an anpual general
meeting. However, an annua! genzqal
magling is not a lagal requiretnent 2nd
this articie can be amended where ihis
i appropnste. if no provisicn s to be
made for an annual genetal meeiing.
consequentiel amendments witi be
required 1o articles 15(1)(a), 15(3), 32,
33{2) and 3%(2).

Article 15 - This atticle provides lor

21 days” catice for an annual general
merting or a genetal maeting called
{ot the passing ol a-special resotution
The only legal requirernant in respect of
notice tor gencral mzetings of 2 private
compAny specifies notice of at izast

14 days Actordingty. this iigure can ba
substituted i constdernd sppiopriste,

dotice o a generat meeting is 1eguired o
tnclyde & statement seiting out the rights
af mombers (6 appoint a praxy (sectian
375 6f the Companies ACt 2008).
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Termination of membetship

12 Membership is terminated if:
(1) thie membes dies o, if i is an organisation, ceases to exisy;

(2)  the member resigns by written notice to the charity unless, aftes
the resignation, there would be less than twe mermbers;

(3) any sum due irom the member to the charity is not paid in full
within six renths of it falling due;

(4) lhe member is removed from membership by a resolution of
the directors that Itis in the best fiterests of the charity that his
of her ot its incimbeiship is terminated. A reselution to remove a
membes from membership may only be passed if:

(@) the member has been given at Jeast twenly-one days'
notice in writing of the meeting of the difectors at which
the tesolution will be proposed and the reasons why it is
to be pioposed;

(b) the member ar, at the option of the membey, the
member's iepresentative {whu need nol be a member of

the charity) has been allowed to make representations to
ihe meeting.

General meetings

’

13 () The charity must hold its st annual general meeting within
eighteen months after the date of ils incoiposation.

(2} Anannusl genatal meeting must be held in each subsequent
year and not more than fifieen morths may elapse between
suceessive annual gencral reetings.

18 The diteclwis inay tali a yeneral meeting ol any tine.

MNotice of general meetings

15 {3 The minimum periods of notice required to hold a general
meeting of the charity are:

{8) twenty-one clear days for an annual general meeting
01 3 general meeting caslicd for the passing of a
special resolulion;

{b) fourteen clear days for all ather general meetings.

(?) A qeneral meeting may he called by shotter aotice if it is so
agreed by a majority in number of inembers having a right to
attend and vote at the meeting, being a majority who together
hold not less than 9¢ percent of the total voting rights.

o D
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Mnies

Article 17{2) - insen the ligure lor the
quoiun. s should be set vith are. f
itis too high, any absances may make
1t difficuls 10 have a valid meeting. i it
Is 100 10w, 2 small miaotity may be ahic
ta impaseits views unfeasonably. Note
that artizle 18 set5 out the proceduse
for dealing with sinaavions where 1h2
mieeting is inquorate.

Article 18(3) - Note that this provision
permiis the teschedulzd meeiing 1o
praceed without 3 quosum being present
within 15 mines of \e speciied stant
tine. it ais0 neans that the number of
mieinbeis presedt i e of by proxy
18 minutes afler the schaduled start of
the meeting will form the quorum if

the quoiumn iequited 3t aiticle 17(2) is
aot achisved.

10

(3) I'he notice must specify the date time and place of the meeling
and the generat natuie of the business to be transacied. If the
meeling is to be an annual general meeling, the notice must
say so. The notice must also contain a statement setting out the

right of members to appoint a proxy under section 324 of the
Companies Act 2006 and alicle 22.

@ The netice must be given lo all the miembers and 1o the
directors and auditars.

16 The proceedings al o 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 charity.

Proceedings at general meetings

17 (1) No business shall be tiansacted at any general meeting unless a
quoIum is presenl.

_ $eo ciblecheel  56° /7 ]
(2) A quorum 15: L/ .7-5 1’ I
(8 | }members present in person o1 by proxy and entitled 1o
vote ypon the business to be conducted at the meeting; or
() one tenth of the tolal membership at the time

whichever is the greater.

{3) he authuiised 1epresentalive vl o member viganisation shall
be counted in the quorum.

1B i

(2)  aquorum is not present within half an hour from the time
appointed for the meeting; or

(b) duriny a meeting 3 yuorum ceases to be present;

the meeting shiall be adjowrned to such time and place as the
directois shall determine.

(2 The directors must ieconvene the meeting and must give at
least seven clear days’ notice of the reconvenad meeling stating
the date, time and place of the meeting.

3) if no quotun is piesent at the feconvened meeting within
fifteen minutes of the time specified for the start of the meeting
the membars present in person or by proxy at that time shall
constitute the quorum for that meeting.

19 () General meetings shall be chaited by the petson who has been
appointed to chail meetings of the directors.

{2) # theie {8 no such pecson ar he or she is nol present within

tilteen minutes of the time appointed for the meeting a director
nominated by the directors shall chaii the meeting.

taanch 2012
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Motes

Articie 20 - This 1s 3 distrationary poviey
tor the imembers piesent in person of by
PIoxY 10 adjuurn 3 yuosale meeling, This
diiters tiom thz adjournment provisions tn
auiiele 18 which sie not discietionary and
must be used where a general meeting Is
not queiale.

Article 21 - This sefs cun how voies may
be taken A poll 15 3 formal count of voles
nt & tesolution. it ¢an b2 useful where

a show of hands is Inconciusive: R is

aist szosble whera the vaies ol cerain
¢ategorics of rrember count for e
than those of olhers and whete thete is
& concarn that this would not be
ecoynised on » show of hands wheie
the fesnil |5 close.
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271 )

(2)

()

i theie is only one director present and willing to act, he w she
shall chair the mneeting.

if no direclor is present and willing to chair the meeling within
fifteen minutes after the time appointed for holding it, the
members present in person of by pioxy and entitled to vole
musi chaose onhe of thelr 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 adjourited.

the person who is chaliing the meeting must decide the date,
time angd place at which the ieeting is to be reconvened unless
those details are specified in the resolution.

No business shall be conducted at a reconvened meeting unless

it could praperly have been conducted at the meeting bad the
adjournment not taken place.

If 2 meeling is adjourned by a 1esolution of the members for
more than seven days, at least seven clear days’ notice shall

be given of the teconvened meeting stating the date, time and
place of the meeting.

Any vote at 3 meeting shall be decided by a show of hands
uniess bafate, of 013 the dedaration of the iesutlt of, the shiow of
hands a pall is demended:

{a) by the persan chairing the meeling: ar

(b) by at least two members present in person or by proxy
and having the right 10 vote at the meeting; of

{¢) by a member or members present in person of by proxy
sepresenting not less than one-tenth of the total voting
rights of all the members having the right to vote at
the meeting.

()  The declatation by the person who is chairing the

meeting of the result of a vote shall be condlusive unfess
a poll is demanded.

{b)  1he result of the vole must be recorded in the minutes
of the charity but the number or proportion of votes cast
need not e recoided.

(80 A demand for a poll may be withdrawn, before the poll
is taken, but only with the consent of the person who is
chairing the meeting.

{h) ¥ the demand for a poll Is withdrawn the demand shall
not invalidate the tesult of 8 show of hands decisred
before the demand was made.

1




Article 21(S}{c) - Wwhere it §s decided
thai a pott is to take place in these
citcuensiznces alter 3 genecd! reeting, ob
the membaers of the chatity 212 enttled
0 vote,

Article 2.2 - This makes piovision for
oxy voting riembers of a company
ligve & legal right (0 appoint prozles
undier sactlan 32.0 of the Campanias

AL 2006, A siatement about this ngit
myst e coni3ined in & notice calling &
meating of the cumpany {sectior: 325 ol
the Compantes ACE 2066). Aiticle 15 deals
wiih such notices.

1y proviston for pioties is based on the
fauvisions in Schedule 2 of the Companies
{riodal Artices) #egulations 2008.

—

smman g

5y (@

(&)

@)

©

A poll inust be taken as the peisan who is chairing the
meeting ditects, who may appoint scrulineers (who need
not be members) and who may fix a time and place for
declaiiny e results of the poll.

The result of the poll shail be deemed to be the resolution
of the meeting at which the pell is demanded.

A poll demanded on the election of a person to chait

d meeting or an a question of adjourament must be
taken immediately.

A poll demanded on any other gquestion imust be taken
either immediately or at such time and place as the
person who is choiting the meeting directs.

The poll must be taken within thirty days after it has
been demanded.

{f the polt is not taken immediately af least seven clear

days’ natice shall be given specifying the time and place
at which the polt is to be taken.

If a poll is dernanded the meeting may continue to

deal with any other business that may be conducted at
the meeting.

Lontent of proxy notices

22 (1

Proxies imay only validly be appointed by a notice in wrlting {a

‘proxy notice’) which -

@)

(b)

)

states the name and address of the member appointing
the pioxy;

identifies the person appainted to be that member’s
praxy and the geneal meeling in ielation 1o which that
person is appointed;

is signed by of an behalf of the member appointing the
pioxy, af Is authenticated in such manner as the directors
may determine; and

is deliveied to the chatlty in accosdance with the articles
and any instiuctions contained in the notice of the geneiel
meeting to which they relgte.

V)] The thariity may requite proxy notices to be deliveied in

a paticuial forim, and may specify different foruns for
different pusposes.

(3) Proxy notices may spedify how the proxy appuinted under them

is to vote {or that the proxy is to abstain from voling) on ane of
more resofutions.
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Article 23 - Tiils comphies with the
Cornpanies Act 2006 which piovides that
if cartain tequlieineniy aie et membsis
may agree wiitien ordinary and speciat
fesglutions {sccilons 288 - 292). What
consistuies an avihenticated docurnent
is explained in section 1146 of tha
fomnpanies AC 2006. A derumient seat
In haid fonn Is sufficlently authenticated
hy 3 sightaiuse of the person sending

of supplying it A document semt

in etecuanic facm s sulficiemly
authsnticated (o) it the identity of

the sendet is confumed (i a manner
specitied by the company, o: (b} whete
no such manner has heen specified,

il the comimunication tontains of i5
arcompanied by a stalerment of

e tdzniity of the sendar and the
cempany has ag f¢ason 1o doubt the
truth of that stalement

faarch 2012

@

Unless a proxy notice indicates otheiwise, it (ust be teated as -

(@) allowing the person appointed under it as & proxy
discreticn as ta how o vote an any andillary or procedural
resolutions put to the meeting; and

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

Delivery of proxy notices

22A(1)

@

(3

Q)

A person who Is entitled to attend, speak of vote {eithe: on a
show of hands or on a poll) at a general meeting remains <o
entitled in respect of that meeting ar any adjournment of i,
even though a valid proxy notice has been delivered fo the
charity by or on behalf of that person.

At appointment under a proxy notice may he revoked by
delivering to the charity a notice in wriling given by or on behalf
of the persan by wham or on whose behali the proxy notlce
was given.

A nolice revufdng a proxy appointment only takes offect if il is
delivered belore the start of the eeting or adjourned meeting
to which it relates.

If & proxy notice Is not exectited by the person appointing the
proxy, it must be accompanied by writien evidence of the
authuiity of the person who executed it 1o execute it on the
appointor’s hehali.

Written resolutions

23 (1)

Aiesolution in wiiting agreed by a simple majority {or in the
case of a special resolution by a majority of not less than 75%)
of the members who would have been entitled 1o vole gpors it
had it been proposed at a general meeting shall be effective
provided that:

{8)  acopy of the proposed resolution has hieen sent ta evely
cligilie membey;

(b) asimple majority {or in the case of a special resolution 2
majority of nol less than 75%) of members has signified
ils agreement to the resolution; and

() ivis contained in an authenticated dowuinent which has
been received at the registered oifice within the period of
28 days beginning with the circulation date.

A tesolition in writing may comprise seveial wopies 1o which
one of mote members have signified theit agicement.

1n the case of a member that is an organisation, its authorise
representative rnay signily its agreement.




Notes

Asticle 27(3) - gy ‘natwial persun’

e mean a humen beiny iather

Tian @ company vich can i soiny
ircuinstances be reqarded as 3 ‘person’.
Yhe minitun age for a directen in this
arilcle is 16 years. A stalutory provizing
1o this-effect Gine into foice on

i Getobac 2008

Article 28 - As 0o0d epeilional praclico
we recommend a minimom of three
direciots. Tins will help with the quality
of degision making and the sharing of
divectors’ resgonsibilitias and duties. Mote
1hat anicle 42(2) requires & quarum of &t
least ten ditectons.

orrn

Votes of members

24 Subject to article 11, every member, whether an individual o1 an
urganisation, shall have one vole.

25 Any objection to the qualification of any voler inust be raised at the
eeling at which the vote is tendeied and the detision of the person
who is chairing the meeling shall be final.

26 (1) Any organisation that is a member of the charity may
nominate any persan 1o acl as its sepresentalive at any meeting
of the charity.

{2) The arganisation must give written notice 1o the charity of the
nare of its representative. The representative shall not be
entitied to represent the arganisation at any meeting unless the
notice has been received by the charity. The representative rmay
continge to represent the organisation until written notice to the
cantrary is teceived by the charity.

(3) Any nictica given to the charity will be conclusive evidence that
the sepresemative is entitied 10 1epiesent the organisation of
that his or her autherity has been 1evoked. The charity shall not
he required to cansider whether the representative has been

properly appolnted by the organisation.
Direciors
27 (N A cirector must be a natuial person sged 16 years of older.

(2) ro one may be appointed g director if he or she would be

Ry acting - idle 30,
disqualilied lrom acting under the p;c)v‘;gro«g‘cx a&lzgce u;jf' oV Aepilislrim

28 The minimum number of directors shall be | #] but {unless
otheiwise determined by ardinary resalution) shall not be subject
to any maximum.

29 The first directors shall be those persons notified (o Companies House as
the first directors of the charity.

30 A director may not appoint an alieinate director or anyone tv act on his
or her behialf at ineetings of the directors.

Pawers of ditectors

31 (1) The directors shall manage the business of the charity and may

exercise all the powers of the charity unless they are subject to
any restrictions imposed by lhe Comparies Acls, the articles o
any special resolution.

{2 No alteation of the articles or any special resolution shall have
tetrospective effect to invalidate any prior act of the directors.

* Any meeting of directors at which a quosuim Is present at the
time the relevant dedision is made may exivcise all the powars
exercisable by the directors.
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Notes

Atticle 39(2) - Gur guidence Sindiny
rievs Trusters- \WWhaot therities oeed to
&now (CC30) explains what sections 178
and 173 of this Act caver tn very hroad
s, somacne who hiag been convicted
o cltences involving deceptian or fiaud,
af wha is an undischarged bankruot or
vehvd hias boen removed fiom olfice as o
chafity ttustea by us, will bz disquatified
from acting as g director.

Article 41 - We provide guidance on
inectings i Charities and Ateerings
(CC48). ardicte #1(3) is opticaat: itis
comenion but not obligatery lui the
¢halt to have 2 rasting vote at direciess’
meetings. Article 41(8) is slso optional.
it peimits duectors 1o nld meatings by
suitable electionit mazans whera this

is agreed by the directoss and where
rach director at the meeting is able to
communicate with the othes prisons
attending the meating. il aitide 41(g)
is adopied, the optional vdder definition
of "present in anticte 42(3) should also
be 2dopted.

16

37 (1) The directors may appoint a peison who is willing to act to be
a directos.

{2) A director appointed by a resolution of the other directors must
refite al the next annual general meeling and must nat be

1aken inte account in determining the direciors who are 1o fetire
by rotation,

38 The appointment of 3 director, whether by the charity in general
meeting of by the other directors, must not cause the number of
directors to exceed any number fixed as the maximum number

of directors.
Oisquall cation and removal of directors

39 Adiractor shall cease in hold affice if he or she:

(1) teases to be 3 director by virtue of any provision in the
Companies Acts of is prohibited by law from being a director;

(2) s disqualificd from acting as a tiustee by viriue of sections
178 and 179 of the Charities Act 2011 (0r any statulory 1e-
enactment or modification of those provisions);

3 ceases {0 he a member of the charity;

{9 becomes incapable by reasnn of mental disorder, illness of
injury of managing and adninistering his or her own affairs;

{5) tesigns as a director by nolice to tie diarity (but only if at
feast two directors will remalin in office when the notice of
tesignation is to take effect); o

©) is absent without the penmission of the.directars from aif theit
meelings tield within a perlod of six consecutive tonths and
the directors resaive that his ar her oflice he vacated.

Remuneration of directors

40 The directors must not be paid any remuneiation unless it is authorised
by artide 7.

Proceedings of directors

41 (1) the directors may requlate their praceedings as they think fit,
subject to the provisions of the artictes.

{2)  Any director may call 3 meeting of the direclors.

(3) The secietary (if any) must call @ ineeting of the directoss if
requested ta do s by a8 director.

{3 Questions avising at a meeting shall be decided by a majority
of votes.
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44

45

[Optional

)] In the case of an equality of votes, the person wha is chairing
the meeting shall have a second or casting vote}

[(6) A meeting ray be held by suitable electronic means agreed by
the directors in which each participant may tommunicate with
all the other participants.]

M No decision may be made by a meeting of the direclors unless
a2 quorum is present at the time the dedision is purported 1o be
made. ['Present’ includes belng present by suitable electronic
means agreed by the directors in which a paiticipant of
participants may communicate with all the other participants.}

{2y The quoium shall be two or the numbei neasest to one-third
of the total number of directors, whichever is the greater, or
such farger number as may be decided ftom time to lime by
the directors.

(3) A directar shall nol be counted in the quorum present when any

decision is made about a matter upon which that director is not
entitied to vote.

If the numbes of directors is less than the number fixed as the quorem,
the continuing ditectars os dicectar may act only for the purpose of
filling vacasicies or of callitig 2 general meeting.

{9 The diiectors shalt appoint a ditector to chair theis meelings and
may at any tirne revake such appointment.

03] If no-one has been appointed to chair meetings of the directars
of if the person appointed is unwiling to preside of is not
present within {en minutes after the time appointed for the

meeting, the directors present may appoint one of theif number
to chair that meeting.

(3)  The parson appointed to chair meetings of the directors shall
have no tuactions ar powers except thase conferred by the
articles ar delegaled to him or her by the directoss.

M A resolution in writing o1 in electronic form agreed by all of the
directors enlitied 1o receive notice of a meeting of the directors

and to vate upon the resolution shall be as valid and etfectua! as
I0it hiad been passed at a meeting of the ditectors duly convened
and held.

93] The tesolution in writing may comprise several documents
contalning the text of the resolution in like form te each of

which one of more directors has signified their agreement.

-~
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Notes
Delegation

46 (1) The directors may delegate any of their powers or functions
10 a commitiee of two or mose directors dut the terms of any
delegation mwust be recorded in the minute book.

(2) The direclors may impose conditions when deleqgating, induding
the conditions that:

(8) the relevant powers are to be exercised exclusively by the
corynitiee to whom [hey delegate;

{d}  no expenditure may be incurred on behalf of the chaiity
except in accordance with a budget previously agreed
with the directars.

{3) e ditectors may 1evoke wi alter a delegation.

{#) Al acts and procendings of any commitfees must be fully and
prompily reported 10 the directors.

Validity of directors’ decisions
47 (B Subject to awticie 47(2), all arts done by a meeling of directors,

ar of a cominittee of directors, shalt be valid nolwithstanding
the pasticipation in any vote of a director:

{(8)  wha was disqualified from holding office;

(b)  who had previousty retired or who had been obliged by
the constitution 1o vacate office;

(¢  who was not entitied 1o vote on the matter, whether by
teason of a conflict of intetests of otherwise;

if without:
{4}  the vote of that director; and
{e) that directer being counted in the quorum;

the dedision has been made by & majarity of the directoss at a
quorate meeting.

(2) Article 47(1) does not permit 2 direcior of a connected person
lo keep any benelit that may be conferred upan him or her by a
resolution of the directors or of a committee of directors if, but
for article 47(1), the resolution would bave been void, or if the
director has not complied with article 8.

March 2012

eunn o)




Wates {
Seal

48 if the charity has a seal it must unly be used hy the authority of the
directors or of 3 committee of direclors authorised by the ditectors, The
directors rnay determine who shall sign any instrument to which the
seal is affixed and unless otherwise so determined it shail be signed by
a director and by the secretary {if any) or by a second director.

Articte 49 - Uslng the powei 10 make Minutes

iules ot artice 58, the directors can

gecide In what lotrmat the minutes sheuld - . - i
ne Yoot and hovi 1o validate them, 49 The directors must keep minutes of alk:

) appointments of officers made by the directors;

e pioteedings al meetings of the charity;

(3} meelings of the directars and commiltees of directars including:
{a) the names of the directors present at the meeting;
(b) the dadsions made at the seetings; and

{©) whete appropriate the reasons for the decisions.

Article 50 - the SORP Is available as a Accounts
lree PDF dowenload, but you can alsa buy
a piinted copy: s

50 (1) The ditectors must piepar for each financial year accounts as
requited by te Companies Acts. The accounts must be piepared
< hsdotit gt 2 dndet g Wy 10 show a true and lair view aud follow accounting standaids '
s g issued o adupted by the Accounting Standards Boaid or its
successors and aghere to the recormmendations of applicable
Statements of Recommended Practice.

O ST W AOFP AT AT B

{2 The directors must keep accounting records as required by the
Cornpanics Acl.

Astidle 51 - Guldance avallabte 0n ous Annual Report and Return and Register of Charities

website sets gut the key accounting

requliements 101 chatities Al charities S . R R

with [ncomes over £10k must send an 51 (W the directurs must comply with the requitemerits of the
Annual Repest 3nd Annual PeLusn 10 us Charilies Act 2011 with regard to the:

within 10 months of the end ol then

financial year. Lharlties with incomes aver ™ transmission of a capy of the statements of account W
£ 25k mwst in addition send accounts.

the Conminission;

Article 51(1)(c) - The Annual Betutn . I )
piovidas a Suramary of key iinanclal data (b) preparation of an Annual Report and the transmission of a :
copy of it to the Commission;

{)  preparation of an Annual Retur aad its lansmission 1o
the Commission.

(2)  The directors must notify the Commisston promptiy. of

any changes to the charity’s entry on the Cantral Register
of Charities.
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Nofes

articles 52, 53, 54, & 56 - Thee are
detatled requirements with regand to
Flecionic cammunications contained in
ihe Companies Act 2006. Sections 308-
309 deal with the manner in which notice
5% be given and the contem of any
notice on 3 website. Section 333 relates to
sending documents relating lo meetings
ei¢ in efectonic losm, Sections 11431148
and Sehedules 4 and 5 deal with sending
o1 supplylng decumeins or information.
Section 1168 contains definitiors af hard
copy’ and "dlectionic forn’ 2nd oer
felevant teims,

oS

Means of communication to be used

52 (1)

¢

subjec to the articles, anything sent or supplied by of to the
chatity undes the articles may be sent or supplied in any way

in which the Companies Act 2006 provides for dochments of
infosmistion which are authorised ar requised by any provision of
that Act to be sent or supplied by of to the charity.

Subject to the articles, any notice or decument to be sent o
supplied o a director in connection with the taking of dedisions
by directors may also be sent or supplied by the means by
which that ditectos has asked to be sent or supplied with sach
notices or documents fns the time belng.

$3  Any notice to be given to ar by any person pussuant 1o the articles:

m
@
S4 (1)

must be in writing; of
must be given In eleconic foun.

The charity may give any nolice to a member eithes:

(3) personally; o

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

{¢) by leaying it al the addiess of the member; o1
{d) by giving it in electronic forn; to the mamber’s address.

{&) by piating the notice on 3 website and providing the
person with a naotification in writing or in electronic
fonn of the presence of the notice on the website, The
natilication must state that it concerns a notice of o
company meeting and must specily the place date and
time of the meeting.

Anembes who does not register an address with the charity
ot viho registers only a postal addiess that is net within the

United Kingdom shall not be entitted ta receive any natice fiom
the charity.

5% A mernber present in persan at any meeting of the charity shall be
deemed to have received notice of the meeling and of the purpeses fof
which it was called.

56 (1)

Proof that an envelope containing a notice was properly

addressed, prepaid and posted shall be cenclusive evidence that
the notice was given.

Pioof that an electionic form of notice was given shall he
conclusive where the company can demonsirate that it was

propeily addiessed and sei, in aceoidance with section 1147 of
the Companies Act 2006,
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iofes

Article 57 - This provision is about the
extent to which the disectors should be
protected (indemnilied’) hom liavility.

N ieflecis changes in the taw made by
ihe Compantes Act 2806. Thiee eptians
are given for indemnifying dieciors, i
may be helpfui e ronsult your own leqat
wdvivers sbout vihich appioach s best tor
your chatlty.

The aplions here cater for the naeds of
most charities. The main gifferences are
1 du with whether the company wishes
to indemnify its directors in individual
53, or whether thiy proiection shoukd
be & right to which thay are antormatically
antitied. Mote that sone of these options
gives the company (he pawer (o grant 3
hlanket indermnity to its directors ~ they
are 3l timited to what is allovied by faw
and can oily he exerciset in the intarests
af the charity.

Alter considering the hullet palnts balosy,
choose one oplion 2nd daletz the oihers:

« Opticn { gives the company the
option to indemnily directors-n zny
icumstances penmitied by the
COMPAnies ACt 2006. it daas net cotiter
any right to an inderanity. This opiisn
does nat explicitly cover officers other
than diectors, but the general law
irnplies an ability to indemnity them,

+ Oplion 2 enables the corapany o
provide 3 right 10 an indemnity i
directaes. & power {0 Indemnily other
nfficers may he implhed

+ Upton 3 sngbles the company to
confes on disectors the right 0 3
limited indemnity 2s set om in
ilie article.

Articte 574 - This ariicte is aptional but
waould permil the charity {o indeninily
a0 2uGor 10 the limited dreumstances
patinined by saction 533 of the
Corpanies ALt 2006,

faich 2012
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indemnity

[Option 1
{57 (1)

)

{option 2
57 (M

foption 3

57 ()

@

[optional

in accordance with section 1147 of the Companies Act 2006
notiee shall be deemed to be given:

(@) 48 hours after the envelope containing It was posied; ar

(h)  inthe case of an electronic form of communication, 48
houts after it was semt.

The charity may indemnify 3 relevant director against any
liability incurred in thet capadity, to the extent permitted by
sections 232 Lo 234 of Uhe Companies Act 2006.

 this article a ‘relevant direcior” means any director of former
director of the charity.]

The charlly shall indemnify a relevant director against any
liability incurred in that capacity, 1o the extent permitted by
seclions 232 to 234 of the Companies Act 2006

in this article a 'relevant director’ means any director or foimer
director of the charity]

the charity shall indemnify a relevant director against any
liability incurred in successfully defending fegal proceedings
in that capecity, or in connection with any application in
which relief is granted by the Court from Hability for

negligence, delault,or bicach of duty or breach of trust in
relation to the charity.

In this article a ‘relevant directos’ means any director or former
director oi the chaiity.]

524 The charity may indemnify an auditor against any liability incusrred by
him ot her or it

M

@

in defending proceedings (whether civil or criminal) in which
judyment is given in his or her o1 its favowr o1 he ot she of it is
acquitted; o1

in connection with an application under section 1157 of the
Companies Act 2006 {pawer ol Court 1o grant telief in case of
honest and reasonable conduct) In which ielief is granted to him
or her or it by the Cowrt]

~
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Mates
Rules

58 (1)  The directors may from time to time make such reasonable and
proper fules or bye laws as they oy deem necessary
or expedient for the proper conduct and management of
the chatity.

(2) The bye lows may 1egulate the following matiers but are not
restricled to them:

(@) the admisston of members of the charity (Including the
adinission of organisations to membership) and the
tights and privileges of such members, and the entrance
fees, subscriptions and other fees or paymaents to be
made by members;

{b) the conduct of membess of the charity in relation to one
annther, and to the charity’s employees and volunteers;

{&) the setting aside of the whole or any part or parts of the
charity’s premises at any particutar time of times of for
3iyy patticular puipose of purposes;

@) the pracedute at general meetings and meetings of the
directors in So far as such procedure is not segulated by
the Cornpanies Acts o1 by the astidles;

(€}  genually, all such matters as are commonly the subject
matter of company ruies,

3) The charity in general meeting hias the power to alter, add to or
repeal the rules of bye faws,

® The directors must adopt such means as they think sufficient

{o bring the rules and bye laws to the natice of membess of
the chatity.

{5)  The rules or bye laws shall be binding on all members of the

charity. No rule or bye faw shall be inconsistent with, or shall
affect or repeal anything contained in, the articles.
Article 59 - 1t is go0d practics 10 inclile Disputes
provisioms for dealing with any dispuies
‘?“:’:;"fn?‘;:;':oe:?;:?;‘gﬁ;:;"f and 59 If a dispute arises hetween members of the charity about the validity
litigation about the internal atfairs of 3 or propriety of anything done by the members of the charity under
chiaily viould aimost coilalnly consitui these aflicles, and the dispute cannol be resolved by agreement, the
charity praceedings, vihich can bz taken parties to the dispute must first ty it goad faith to settle the dispute by
ondy with the Commission’s authority. NS ) . o
e would tsually require the parties 10 a mediation belnie resorting 1o litigation.
dispute 10 h:ave vied mediation fuist.
2 March 2012
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Metes

Antitle 60 - the chaiity has power under
the Cornpanies 4cts e wind up. The
ditectoss must comply with company

law in using hat povier and provide
Coinpanies House with the fequired
documentation. In these circumsterices,
dicectore wilt peed to send io us proaplly
& copy of the televant resolution and 2
copy of th final accounts.

Article 61 - This article expiains some
of the terms usad tn some-of e
other articins,

March 2012

Dissolution

60 (1)

@

(3

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

the charity atter all its debts and Habilities have been paid,

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

(a)  directiy for the Objects; o1

(b) by transfer w any charity of charities for purposes similar
1o the Objects; or

() to any charity or charities for use for paiticular purposes
that fall within the Objects.

Subject o any such reschution of the membess of the charity,
the directors of the charity tay at any lime before and in
expectation of its dissolution resolve that eny net assels of
the charity after all its debts and liabilities have been paid, or
provision inade for them, shall on or before dissolution of the
chaiity be applied o1 transfeised:

(@) direcily {or the Objects; or -

{b) by transter to any charity or charities for purposes simila
to the Objects; or :

{© toany chailty or charities for use for patticular purposes
thiot fall within the Objects.

in no circumstances shiall the net asseis of the charity be paid
to o1 distibuted among the members of the chanty (except

to 4 imeinber that is itself a charity) and if no resolution in
aceordance with article 60(1) is passed by the members o

the directors the net assels of the charity shall be applied for
chayitable purposes as directed by the Count or the Commission.

intecpretation

61, In article 7, sub-clause (2) of aiticie § and sub-clause (2) of aticle 47
‘connacted peison’ means:

M

@

a child, parent, grandchild, grandparent, hrother o1 sister of
the dicector;

the spouse or civil pastner of the director or of any persan
falting within sub-clause {1) above;

2 person carying an business in psitnership with the director or
with any person falling within sub-cdlause (1) or (2) above;

e NS
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Notes

—

@

{5)

an institution which is contioiled -

() by the director or any connected person falling within
sub-clause (1), (2), or (3) above; or

(b) by twa of (nore persons {alling within sub-clause 4(z),
when taken together

a body corporate in which -

(@  the director or any connected person falling within sub-
ciauses (1) to (3) has a substantial interest; of

(b) two or mafe persons talling within sub-clause (5)(a) who,
when taken together, have a substantial interest,

() Secilons 350 - 352 of the Charities Act 2017 apply foi the
purposes of interpreting the terms used in this article.
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COMPANIES ACT 2006
RATIFYING MEMBERS RESOLUTION

Onthe 17th day December 2013, the following speclal resolution was agreed and passed by the
members:

“The abject is to preserve and protect the health and well-being of parents to be, new parents, and the

parents of bobies and young children for the public benefit, who mav be experiencing stress of facing
problems within the normal range of porenting by:

a} Advancing the understanding of infant mental heelth and early child development;

b) Promote troining and research into the awaregness of the importonce of eorly childhood
development among health professionals end other professionals involved with early childhood,
and actively disseminate information and examples of best proctice among these groups; and

¢) To act as an umbrella bady for other charities with these purposes”

This ratifving resolution acknowledges that formalities were not properly complied as follows:
a} That this was done outside a formal board meeting and withaut the prescribed notice of
intention to poss the resolution being sent being sent to members

b} The Trustees/Directors had not been officiolly oppsinied at the ime

>
¢} That afthough successiully registered with Companies House on 6™ February 2015 this was nat
registered within the 13 days of the possing of the resolution

d} That the circumstances for this were an oversight and during the period of registering the
company with the Chority Commission

Signed on behalf of the Board of Directors
of Parent. Infant Partnership (PIP) UK Limited



COMPANIES ACT 2005
SPECIAL RESOLUTION

On the 12th day of May 2014, the following special resolution was agreed and passed by the members:
Article 17 Guorum

“That the definitian of a quorum in 17 (2) be defined os 50% af the whole trustee Board plus i members
present in person or by proxy and entitled to vote on the business to be conducted ot the meeting

an

Article 28 Directors

"The minimum number of directars shall be 4 but {unless otherwise determined by ordinary resofution)
shail not be subject to any meximurn”®

N e P P
'\_// S \....:......v;f»_,,.«::,_,,ni.,..._f,bx'.._,,

Signed on Behalf of the Board of Directars
of Porent infart Parmership (PIP} UK Limited

Date: B



COMPANIES ACT 2006

SPECIAL RESOLUTION

On the 12th day of May 2014, the follswing special resolution was agreed and passed by the membere:
Retirement of Directors

“To remove the curreni artitles 32 and 33 on the Retirement of directors end replace with the folfowing:

32 Directars are appointed on an Initicl term of three yeors from the date of their oppointment.
Directors are permiited to serve a maximum of two terms and by exception 3 terms if unanimously

ogreed by oll Directors. If o third term is served, Directors connot be reappointed for ¢ peried of 1 year
from their resignotion.

33 Should any Director wish to terminate his oppointment for any reason he/she must give three

manths’ notice of their intention to resign their office. Oirectors in this situation Gre asked, but not
required, 10 recommend ¢ suitable replacement.

Appoiniment of Directors
“Ta remave Article 34 (2):
To remove the existing Artitie 35 on Appointment of Directors ond replace with the fallowing:
35 Any person may be gopointed a Director ot any general or Annual General Meeting subject ta the

persan being recommended for appointment By & rinimum of two existing Directors who would propese
a recommendation to the Board on their appointment

Signed on Behalf of the Board of Directors
of Parent Infant Partnership (PIP} UK Limited




PIP UK Minutes of the PIP UK Board of Trustees
4.3.12' < London
Trustee’s present: Andrea Leadsom (AL) Duncan McCourt (DM) Bill Clare (BC)
Chris Cuthbert (CC) Robin Balbernie (RB) Adrian Sell (AS)

Apologies: Anita Brook (AB) Tessa Baradon (TB)

SR ) I [’li
C1 ) Laadinen
In attendance: Julie Robinson (JR) Lucia Hodgson (LH)

Matters arising

The trustees agreed a special resolution to adopt the Charities Commission
model articles. The quorum will be 50% of the Trustee board plus one full
person. LH to circulate proposed governance policies for review by Board prior
to sign off at next meeting.

LH

AL raised the need to put the accounting service out to tender. DM notes that PIP
UK have used Accaunts Assist to pay wages for the month of Feb. AL states that
the cost of Payroll needs to cover advice giving, too. DM to speak with Accounts
Assist.

DM
IR to circulate budget for the Board to approve and sign off at next meeting
JR/LH
Trustees
AL appointed as the Chairman and voted in for a one year term.
Other one year Trustee appointments agreed as follows:

RB - Clinical Quality Assurance Trustee
TB - Clinical Evaluation Trustee

BC - PR Trustee

DM - Business Management Trustee
CC - Charity Trustee

AS - Oxpip Trustee

AB - Finance Trustee

PIP UK still needs a children’s centre and / or commissioning trustee. |R notes
that Linda Holvey is interested and RB reiterates Phil Sweet's interest.
CC, AS and DM to interview candidates

JR/CC/DM/AS
Website and logo
Comments were given on the logo for PIP UK with LH to go back to Mossface with
new instructions. The colour of the pink needs to be checked against NORPIPs.

LH

The budget has already been agreed with Mossface for the website, which is
5,000 and expected to be invoiced for less.




" PARENT INFANT PARTNERSHIP (PIP) UK LIMITED COMPANY NUMBER 08191666

COMPANIES ACT 2006
SPECIAL RESOLUTION

At the General Meeting of the Board of Directors of Parent Infant Partnership (PIP) UK Ltd held on 9th
September 2019 it was agreed to change the name to Parent-Infant Fpundation Ltd.

G.iylg
Signed on Behalf of the Board of Directors,
Of Parent infant Partnership (PIP) UK (Smi ; > Chairman of Directors and Member.

Date: 9th September 2019

' PARENT INFANT PARTNERSHIP. {PIP} UK LINITED COMPANY

NUMBER 08191665

GOVERNANCE.




COMPANIES ACT 2006

SPECIAL RESOLUTION

At the General Meeting of the Board of Directors of Parent-Infant Foundation Ltd held on 28"
September 2020 and in accordance with Article 23 of the Parent-Infant Foundation Ltd Articles of

Association, the following special resolution to alter our Charitable Objects under Articie 4 was agreed
and passed by the members:

Article 4

“The object is to preserve and protect, for the public benefit, the health ond well-being of babies, very
young children and their parents in the UK by the promotion of healthy parent-infant relationships in
particular, but not exclusively, by focusing on early relationships which are at high risk of, or are already
experiencing, difficulties and by:

A} Advancing the understanding and importance of parent-infont relationships as part of early child
development;

8) Supporting the development, growth and sustainability of specialised parent-infant relationship teams
across the UK and acting as an umbrella/resource for them; and

C) Promoting the training, and research into the awareness, of the importance of early childhood
development among health professionals and other professionals involved with early childhood, and
actively disseminating information and examples of best practice among these groups.

Signed on Behalf of the Board of Directors
Of Parent-infant Foundation Limited by Tim Loughton MP, Chairman of Directors and Member.

Date: 28 September 2020
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