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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10038892

The Registrar of Companies for England and Wales, hereby certifies that

THE REFRESH CENTRE

is 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 tn England and Wales

Given at Companies House on 2nd March 2016
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In accardance with
Section 9 of the
Compantes Act 2006

INOT

Application to register a company

o

Companies House

A fee 15 payable wi.h this form
Please see ‘How to pay’ on the last page

Part 1

Company details

J What this form s for ¥ What this form 15 g 1se
You may use this form to register a You cannot use this 1=
private or public company a lmited habsity paji 158
this, please use for "'EJ
g "A51GOGoI*
AQSG 2410212016 #2453
COMPANIES HOUSE

Company name

[ To check if a company name 15 available use our WebCHeck service and select
the 'Company Name Availabihty Search’ option

www.companieshouse.gov.uk/info

‘ Please show the proposed company name below

Proposed company
name n full @

[ THE QeFecSH  (ENTRE

For official use

FrorTrrr

< Filling m thes form
Please complete in typescript of In
bold black capuials

All fields are mandatory unless
specified or indicated by

@ buplicate names

Duplicate names are not permitted
A list of registered names can

te found on our websste There
are various rules that may affect
yourt choice of name More
information on this 15 avallahle 1n
our guidance booklet GP1 at
www gov uk/companseshouse

Company name restrictions @

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

(] |confirm that the proposed company name contains sensttive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of their response

@ Company name restrictions

A list of sensitive or restricted
words ar expressions that require
consent can be found in our
gutdance bocklet GP1 at

www gov uk/companieshouse

Exemption from name ending with ‘Limited’ or 'Cyfyngedig’®

© Name ending exemption

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

¥ | confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with “Limited’,
‘Cyfyngedig” or permitted alternative

Only private companies that are
hmited by guarantee and meet other
speaific requirements or private
companies that are chanities are
ehgible to apply for this For more
details, please go to our welbsite
www gov uk/companieshouse

Company type©®

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

Public imited by shares

Private limited by shares

Private hmited by guarantee

Private unimited with share captal

Private unlimited without share capital

0OROC

QO Company type
If you are unsure of your company’s
type, please go to our website
www gov uk/companieshouse

-
)
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INOT

Application to register a company

R

Situation of registered office o

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
[J Scotland
[] Northern lreland

ORegistered office
Every company must have a
registered office and this 15 the
address to which the Reqstrar wilt
send correspondence

for England and Wales companies
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the addre<s must
be in Wales, Scotland or Northemn
Irefand respectively

Registered office address @

Please give the registered office address of your company

Building name/number

UNT -1 THe aleY (ENTS

Street | {ZOY (€ QC}\D
|
Post town ] MASCUEITEL
County/Regten | AC Pﬁ\rluge
Postcode WWEF’?@_WI/

O Registered office address
You must ensure that the address
shown in this section 1s constsient
with the situation indicated in
sectign AS

Yoil must provide an address in
England or Wales for compames to
be registered n England and Wales

You must pravide an address i
Wales, Scotland or Northern ireland
far companies to be registered in
Wales, Scotland or Northern lreland
respectively

Articles of association ®

i Please choose one option only and tick one box only

Option 1 | wish to adopt one of the following model articles in its entirety Please uick
only one hox
3 Prwate inited by shares
[J  Private hmited by guarantee
71 Public company

Option 2 ( wish to adopt the following model articles with additional andfer amended -
provisions | attach a copy of the additional andfor amended p.ovis on(s) Please
tick only one box
{1 Private limited by shares
[ Prwvate himited by guarantee
[J Public company

Option 3 ] I'wish to adopt entirely bespoke articles 1 attach a copy of the bespoke

articles to this apphcation

©For details of which company type
can adopt which model articles,
please go to our website
www gov uk/companieshouse

s

Restricted company articles©

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

0

ORestricted company articles
Restricted company articles are
those containing provision for
entrenchment For more detals,
please go to aur website
www gov uk/compamneshouse

10/15 Version 6 0
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, ane of which must be an individual

For private companies the appointment of a secretary 1s optional, however, if you do dectde to appoint a company
secretary you must provide the relevant details Public .ompanies 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

For a secretary who 15 an individual, go to Section B1, For a corporate secretary, go to Section C1,Fora
director who 1s an indiidual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments ©

Please use this cection to fist all the secretary appointments taken on formation
for a corporate secretary, complete Sections C1 C4

Title* [
Full forename(s) ; SIMOP‘ Ne 18
Surname | C()Dobﬂ
Former name(s) @ r

|

@ Corporate appointments
For corporate secretary
appointments, piease complete
section 1-C4 instead of
section B

Additienal appontments

1f you wash to appoint more
than ane secretary, please use
the ‘Secretary appointments’
continuatian page

@ Former name(s)
Please provide any previous names
(including marden or marred names)
which have been used for business
purposes tn the last 20 years

Secretary’s service address @

Building namefnumber r QeLQGb\(\ME\:( UV\

Street | Upr7 I ’ “The weswe? (ewtie
| fovee Qom0

Past town I Mas e St

County/Region |

Postcode |[ M FE?E,@W’*F

Country

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

Please state ‘The Company's
Registered Office” if your service
address will be recorded in the
proposed company’s regester

of secretaries as the company's
registered office

if you provide your residential
address here it will appear on the
piblic record

10/15 Version 6 0
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Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to list alt the corporate secretary appointments taken
on formaton

Name of corporate

body/firm

Building name/number

Street

County/Region

Postcode

Country

|
|
|
|
|
Post 1own |
|
|
|

@ Addittonal appointments
i you wish to appoint more than one
corperate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
dehvery of docurments 1t cannot be
a PO box number {unless contamed
within a full address), BX number or
LP {Lagal Pest in Scotland) number

Lacation of the registry of the corporate body or firm

Is the corporate secretary registered within the Europewn Economic Area (EEA)?

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

EEA companies @

Please give details of the register where the company file 15 kept (including the
relevant state} and the registration number in that register

Where the company/

firm 1s registered © I

Registration number 1

G EEA
A full list of countries of the EEA can
be found 1n our guidance
www gov uk/companteshouse

© This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate bady or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it 1s entered (inclucding the state) and its registration number in that register

Legal form of the

corporate body
or firm

tf applicable, where

the companyffirm is
registered O

|
|
Governing law |
|
|
|

Regsstration number

ONon-EEA
Where you have provided detals of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

10/15 Version 6 0
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Application to register a company

Director

-

Director appointments @

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* [ MQ S

Full forename(s)

[ Lavaa

CoobeR

Surname |

Former name(s)®

Lons Anc

Country/State of
residance @ Uﬂ [TED K\N(J‘Oﬁr‘
Nationality | Boyrisv

Monthtyear of birth @ “ BI@ [’_l—[ﬁarsi[f

Business occupation ’ SPGECH T lAe K7

(if any) ©

| B

;OAppomtments

Private comparugs must appoint

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

;6 Former name(s)

| Please provide any previous names

i (nduding maiden or marned names)
t which have been used for business

E purposes in the last 20 years

:© Country/State of residence
This 15 1n respect of your usual
residental address as stated i
section 04

O Maonth and year of birth
Please provede month and year only

© Business occupation
If you have a business occupation,
please enter here 1f you do not,
please leave blank

Additional appointments

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

Director's service address®

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

Buﬂdmgnamelnumber‘ WE Cb["\@ﬂ-p\/) LeGSelen d_@i (e

Street

Post town

County/Region

Postcode

|
|
}
Tﬁrﬁrﬁrr

Country

OService address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address,

Please state ‘The Company s
Registered Office’ 1f your service
address will be recerded in the
proposed company's register of
drrectars as the company’s
registered office

If you provide your residential
address here 1t will appear on the
pubhic record

10/15 Version 6 O




INO1T

Application to register a company

Director
m Director appointments ©@
Please use this section to hist all the director appomtments taken on formation | @ Appontments
For a corporate director, complete Sections E1-E4 Private companies must appoint
at least one director who 15 an
Title™ | M a indrvidual Public compariies must
appomt at least two directors, one of
Full forename(s) I S, MO Nezto which must be an individual
© Former name(s)
Surname | Cb\)ﬂé&. Please provide any previous names

Former name(s)®

Country/State of RG00
residence @ U N TR0 K' "
Nationality l @(U’\ (W%

Monthiyear of birth @ m 5[—'{ PT h_ [‘B_IK

Business occupation ‘ Nty vasawed

{if any) © ‘

{tncluding maiden or marned names}
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

© Month and year of birth
Please provide month and year only

O Business occupation

If you have a business cccupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wash o appoint more than
one director, please use the ‘Director
appaintments’ continuation page

m Director’s service address®

Please complete the service address below You must alse fill in the director’s
vsual residential address in Sectron D4

Buﬂdmgnamelnumber| e C)!"‘PM‘U fecisnreo (- Ce

Street

Post town

County/Regron l

T rrr '

Postcode

Country ‘

@ Service address
This 1s the address that will appear
on the public record This does nat
have to he your usual residentiat
address

Please state 'The Company s
Regrstered Office’ H your service
address will be recorded In the
propased company's register af
directors as the company’s
registered office

i you provide your residential
address here it wilt appear on the
pubhic record

10415 Version 6 0
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Application to register a company

Corporate director

n Corporate director appointments @

‘ Please use this section to list all the corporate directors taken on formation

Name of corporate |

body or firm

Building namefnumber

O Additional appeintments

corporate director, please use the
*Corporate diwector appointments’
continuation page

Registered or principal address
This 15 the address that will appear

1f you wish to appoint more than one

Streel | an the public record This address
must be a physical lacation for the
| gelivery of dowuments It cannot be
a PO box number (unless contamed
Post town l vathin a full address), DX number or
LP (Legal Post in Scotland) number
County/Region ]
Pastcode l * ‘ l
Country |
m 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
+ No Complete Section E4 only
E EEA companies ®
Please give detalls of the register where the company file 15 kept (including the | @ €A
relevant state) and the registration number in that register A fulk hst of countries of the EEA can
be found in our guidance
Where the company/ voww gov uk/companieshouse

firm 15 registered © |

Registration number [

© This 15 the reqister menttoned in
Article 3 of the Rrst Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed |f applicable, please also give details of the register in which
it 1s entered {including the state} and its registration numbern that register

Legal form of the

corporate body
or fm

Governing law

It applicable, where

the company/firm 15
registered @

|
|
|
|
|
|

If apphcable, the
regstration number

O Non-EEA
Where you have provided details of
the reqister {including state) where
the company or firm 1s segistered,
you must also provide its number in
that register

1915 Version 6 0




INO1T

Application to register a company .

#

Part 3 Statement of capital

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

m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held i pound sterling
If all your issued caprtal 1s in sterfing, only complete Section F1 and then go to Section F4

Class of shares Number of shares &

(£ g Ordinary/Preference etc)

Amount (f any) unpaid Aggregate nominal value ©

on each share @

Amount pasd up on
each share @

| |

2l

{mal

_ﬂ

[aa]

Totals

|
| | |
| | |
| | |
|

A

oy

Share capital in other currencies

Please complete the table below to show any class of shares held in other currences
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 norinal value L3
(E g Ordinary/Preference etc ) each share @ on each share @

Tota!sl
Currency
Class of shares IAmnunt paid up on Amount (if any} unpaid Number of shares @ Aggregate nommal value L]
(E g Ordinary/Preference etc } each share © on each share @

Totals

W Totals

Please give the total number of shares and total aggregate nominal value of OTotal aggregate nominal value
1ssued share capital Please st total aggregate values in
g different currencies separately For
Total number of shares example £100 + €100 + $10etc
Total aggregate
nominal value @
@ Including both the nommal value and any © Number of shares 1ssuad multiphed by Continuation Pages
share premium nommal value of each share Please use a Statement of Capital continuation

age If
@ Total number of 1ssued shares in this class page It necessary

16/15 Version 6 0
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Application to register a company

H Statement of capital (Prescribed particutars of nights 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
Q

QPrescribed particulars of nghts
attached to shares

The partculars are

a particulars of any voting nghts,
in¢luding nghts that anse only in
certam ccumstances,

b particutars of any nghts, as
respects dividends, to partiapate
in a distribution,

¢ particulars of any nghts, as
respects capital, to parbcipate in 3
distribution (incleding on winding
up), and

d whether the shares are to be
redeemed or are liable 1o he
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts atiached

ta shares)’ continuation page if
necassary

10/15 Version 60




INO1

Application to register a company

Class of share

Presenbed particulars
o

O Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nights that arrse only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, to participate
1n a distribution,

¢ particulars of any rghts, as
respects capital, to participate in a
distrnbution {including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company o 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 a ‘Statement of capital
{Prescribed particulars of nghts
attached to shares)’ continuation
page if necessary

1015 Version 50
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Application to register a company

Subscnber's details

Initial shareholdings

This section should only be completed by companies incorporating with share caprtal

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers” usual residential address

Class of share

Norinal value of
each share

tnitial sharehaldings
Please list the company’s subscribers
in alphabetical order

Please use an ‘Initial shareholdings’
continuation page 1f necessary

Amount (if any}
unpaid

Amount paid

Name

Addhesy

Name

Addrees

Name

Address

Name

Address

Name

Address

10115 Version 6 0
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Application to register a company

N e

Part 4 Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete he sections beiow
4 No Goto Part 5 (Consent to act)

Subscribers
Please complete this saction if you are a subscriber of a company hmited by © Name
guarantee The following statement is being made by each and every person Please use capital letters
named below © Address
The addresses i this secuon will
| confirm that if the company is wound up whtle : am a member, or within appear on the public record They do
one year after | cease to be a member, | will contnibute to the assets of the net have to be the subscribers usual
company by such amount as may be required for . restdential address
payment of debts and habilities of the company contracted before | © Amount guaranteed
cease to be a member Any valid currency 1s permitted
payment of costs, charges and expenses of winding up, and, Continuation pages

Please use a "Subscribers’

adjustment of the rights of the contnbutors among ourselves, continuation page i necessary

not exceeding the specified amount below

Subscriber's details

Forenamels) @ SiMo=s NEN
Surname @ CO()Q@Q
Address @ -1 serenty Sileer HuMe MAKS e

R L SR iGN

Amount guaranteed © I,é |O-0CO0

Subscriber's details

Forename(s) @ LAORA
Surname © cop el
Address @ 7 Sewglsy sn&ET poue MArvvesioC

AT (61 DR

Amount guaranteed © J tio.oo

Subscniber's details

Forename(s) @ |

Surname ©@

Address &

Pstcade rrrrirrr

Amount guaranteed @ |

10115 Version 6 0
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Apphication to register a company

Subscnber’s details

Forename(s} @

Surname ©

Address @

[T T[T

Amount guaranteed @ ’

Subscriber's details

Forename(s) ©

Surname ©

Address @

Posicode rrrrrrT

Amount guaranteed ® |

Subscriber’s details

Forename(s) O

Surmame @

Address @

e [ [T T

Amount guaranteed @ ’

Subscriber's detans

Forename(s) ©

Surname ©@

Address ©

i | [T T T

Amount guaranteed ® |

Subscriber's details

Forename(s) © !

Surname ©®

Address &

st ([

Amount guaranteed © I

OName
Please use capital letters

O Address

The addresses i this section will
appear on the public record They do
not have 1o be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid currency 1s permitied

Continuatton pages
Please use a "Subscribers’
conunuation page if necessary

10/15 Version 6 0
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Application to reg.ster a company

Part5 Consent to act

m Consent statement

Please tick the box to confirm consent !
[V The subscnibers confirm that each of the persons named as a director or
secretary has consented to act in that capaaity

Part 6 Statement of compliance

This section must be completed by all companies

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

9 No Goto Section |1 {Statement of comphance delivered by the
subscribers)
3 Yes Go to Section 12 {Statement of comphance delivered by an agent)

m Statement of compliance delivered by the subscribers °

Please complete this section if the application 1s not delivered by an agent @ Statement of comphance

for the subscribers of the memorandum of association delivered by the subscribers
Every subscriber to the

| confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with sign the statement of compliance
Subscriber's signature | e Continuation pages

X 5 X Please use a “Statement of
- COO W comphance delvered by the
subsenbers’ contimuation page if
more subscribers nead to sign

Subscnber's signature | Sinawe

Subscriber's signature | Sanatre

X X

Subscriber's signature | Senawre

X : X

Subscriber's signature | Sanawe

X X

Subscriber's signature | Senawe

X X

10715 Version 6 0
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Apphcation to register a company

2

Statement of comphiance delivered by an agent

Please complete this section If this application 1s delivered by an agent for
the subscnbers to the memarandum of asscciation

Agent's name

Buldding namefnumber

Street

Post town

County/Region

Postcode

[TTTrrr

Country

T

I confirm that the requirements of the Companies Act 2006 as to reqisration
have been complied with

Agent's signature

Swynature

X

X

10415 Version & O
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact mformation, but if
you do it will help Companies House if there 15 a query
an the form The contact information you qive will be
wisible to searchers of the public record

Contact name S‘I ,VD[\\ Q)Q?(:Q
Camaany name ae&@q M@rr L)K

Acldre.s

Ung 7 le v (ot
Qoyce [lobo

|
|
|
|

Please note that all information on this form
wilt appear on the public record, apart from
information relating to usual residential
addresses and day of birth

E How to pay

A fee 15 payable on this form

Make cheques or postal orders payable to
‘Companies House' For information on fees, go
to www gov uk/compameshouse

l i @ Where to send
WW" Mhwc MESTLQ You may return this form to any Companies House
Gurigtegon [ Ao ASMINE address, however for expediency we advise you to

=l [ [0
T

lnx

O84S 2577 13l

l Telephone

Certificate

We will send your certificate to the presenters address
{shown above) or If ndicated to another address

shown below

(1 At the registered office address (Given in Section A,
O At the agents address (Given in Section [2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[/ You have checked that the proposed company name is
available as well as the vanous rules that may affect
your choice of name More information can be fourd
in guidance on cur website
I{ the name of the company 15 the same as one
already on the register as permitted by The Company
LLP and Busmess {Names and Trading Disclosures)
Regulations 2015, please attach consent

IE./ 'ou have used the correct appointment sections
Any addresses given must be a physical location
They cannot be a PO Box number {untess part of a
full service address), DX or LP {Legal Post in Scotland)

umber

The document has been signed, where indicated

[ All relevant attachments have been included

& You have enclosed the Memorandum of Assoctation

E/You have enclosed the correct fee

return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Comparues House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carchff

For companies registered in Scotland

The Regstrar of Co.npanies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companses, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole forn to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further infurmation

For furtner information, please see the guidance notes
an the website at www gov uk/companieshouse
or email enquines@companieshouse gov uk

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

This form has been provided free of chorge by Companies House

10415 Version 6 0




COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of association of The Refresh Centre

Each subscriber to this memorandum of association wishes to form a company under the
companies act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subscriber
o N G Ho-oo
] qua  Cooesk Llo.o0

Dated lql‘z}”’




Motes )

Thase explantory notes aie for advire
andd relereie on'y and s no way
ferms part of the texl of the Artlicks

0 Association

Detar's aboJt the requiremints of the
Comranes Att 2006 are avadgble lrom
Companigs HoLse

and our
websie

HiSeri rOImpa W Hame

Article 1 - Insert cornp any name 0

er etql, the Cornnysion can ageept

any name but has the power to direct
regstered chanty names te be changed
i Lie crcumslances set oul in sechicn
A202) o the Charues Act 201, which are
eaplainzd i our yuidance Pegistening as
o Charey (CC21) and i our Operatioral
GQuidance fees of chanties availabie
on ow websire tnvery broad t2ms,

the 1une shauld not be offensive, or
wentical o {or o hike) the name of

any othoe chanty, or bkely 1o miglead
the pat lig abuut 1ty putgoses, actratios,
stabis of CONNEeCIens

Article 2 - The orucles indude reference
ta 2 company secretary Having a
CoMmpany sec elary 1s no longe” o legal
reqaement Accordingly the refarences
to Lthe campany seorcaary ae such tha
tlie chanity con aperate without one

It wishes 1o doso Apart from the
defimton of seaetary” and officers i
this Interpretation article, there are also
ieferencns o the sec etarg i arhicles
41(3) and arlie 48
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COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Comzany

Articles of Association of

Tve lefiesn CenTle

1 The company’s name is

The fecrssyt  (entte

(and n this document 1t 1s called the ‘chanity”)
Interpretation
2 Inthe articdles

‘address’ means a postal address o1, for the purposes of electronic
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 chanity” means the company intended to be requlated by
the articles,

‘Clear days” in refation to the period of a notice means a
period excluding

the day when the notice 15 given or deemed to be given, and
+  the day for which it 1s given or on which 1t is to take effect,
‘the Cornmission” means the Charity Commussion for England and Wales,

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

famimures Y



maies

‘the duectors’ means the directoss of the chanty The duectors are
chanty trustees as defined by section 177 of the Charities Act 2017,

‘document’ includes, unless otherwise specified, any document sent or
supphied in electrome form,

‘electronic form’ has the meaning given 1n section 1168 of the
Companies Act 2006,

‘the memorandum’ means the charity’s memorandurm of association,
‘othcers” includes the directers and the secretary (if any),
‘the seal’ means the common sea! 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 Britain and Northern Ireland, and

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

Unless the context otherwise requires words or expressions contatned
in the articles have the same meaning as i the Compamies Acts but
excluding any statutory modsfication not in force when this constitution
becomes binding on the charity

Apart from the exception mentioned in the previous paragraph a
reference 1o an Act of Parhaiment includes any stalutory modificalion or
re-enactment of 1t for the tune being m force

Liability of members

3

The liabihty of the members is hmited to a sum not exceeding £10,
being the amount that each member undertakes to contribute to the
assets of the chanty in the event of its being wound up white he, she
or it 1s a member or within one year after he, she or it ceases to be a
member, for

¢ payment of the chanty’s debts and habilities incurred before he,
she or 1t ceases 1o he a member,

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

(3) adjustment of the rights of the contributories among themsclves
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Notes

Article 4 - Thewarlicles o a1 on
thantable company aie no 1equaed
tu have objects However a ¢hantable
conpany s grticles must specifically
tesinict the compar y Lo only furthenng
charitable obecls

Insert the puspose(s) tor woich the
comparny has been formed A chanty’s
obyects musi be espressed i caclusively
chardable terins G adance 1s avaitahie

i Choosing and Preparinyg d Guyarninig
Documoent 1${(22) Tho Ley efemenis o

i clyde are

the purpose self {ey establshing and
renning 4 schoot;

he people veho can benett, and
i appropriate

any geogrepluc Lnins which mav be
needed {0 deline the drca of benelit
This will nel always be necessary 1
you do irclude an area of benelit, 1ty
commois 1o dense it by 1eference o
a local government area this has the
advantege of da ity sed simphaily,
bust o3 create problems if the area 13
sabscaquen'ly altered o abolished

Il the cha sty vall operate in S2olland and/
or Northein lie Dind you shoul) melude the
wOidig 13 5quare brorkets o meet the
eqiremients of chanty law e thal /7 those
weuntnes deletng as required i the chany
v.arks i ope of those twn countres

Articke 5 - {15 usefal to mclule these
powers tu avold any risuadersianding of
the ndture of the key powels avallable 10
the chanity and the condilions that have
o be mer wh on oxercising the puwers
Examples of powris that compames
alirad, have iclude a powar 1o Insure
and a power o amend the articies of
associa 1on note however that this
powct of sinendment may s LCitam
airegrstances anly be erercised with our
priof zonsent unger s 178 of the Chanties
AL 2011 (52 qur Operational Guidance
Alterations tu governmg documents
chorttuble compumes on oar website)

Article 5(1) -This provides a general
power to 1252 funds through 3 wide
vanety of nse thuds induding sviting and
receving donialions 4nd legaties The
only sestnchon here 15 that it does not
allow the chanty 1o engage in taxable
peimarent trading for he purpuse of
iacing funds (irading on o small scale £
allon ied HEA Revenue & Custoins provides
guidance on the tac treatment of didferent
sorls of trading ) tf your chanity 1s ikely

to ta1se funds from tiading our guidance
liustees trauing and fax (CC35) provides
detasdled advice The termns of thic fower
do net provest trading in order 10 Casry
oui the chanty’s objecis  for excrrple,
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Objects

4 The chanty’s objects (‘Objects’) are specifically restncted to
the following

ubTo frupne ME CMAYT s (EUGR ™ @awae

AnD um e fon e BeneFn of The fuduic
Mot m¢ eDAe oF fIRT MG  (edrul®
Plotucine fedd DIsUarnss ((EURLLE g
(AL DA™Y o ENUGres o) ABox ™MK
(afliyT A QGJGtu:‘/

B) 16 Ah1eme  SuorAehnLe NevaerPesC by e
fevet ob g [J6uc [y me leuif ok
loyctts Pt Me I NGNgat oL THE CamDITIa®
of- ehfe TN Gotims7 MND EoNeM iy

DiSPMPGxy oL T e

[Nothing in the articles shall authorise an application of the property
of the chanty for purposes which are not charitable in accordance with
section 7 of the Chanties and Trustee Investinent (Scotland) Act 2005
and/or section 2 of the Charities Act (Northern lreland) 2008 |

Powers

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

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

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

(3) to sell, lease or othenwi>e dispose of all or any part of the
property belonging to the chanty In exerasing this power, the
chartty must comply as appropniate with sections 117 and 122
of the Charnities Act 2011

(4) to borrow money and to charge the whole or any part of the
property belonging to the charity as security for repayment of
the money borrowed or as security for a grant or the discharge
of an obligation Yhe chanty must comply as appropriate with
sections 124 - 126 of the Charities Act 2011 1f it wishes to
mortgage land,

[=E=== YWY




Neras
ait £ducatiorst chanty Can charge wees for
the educational se v ces it provides

Article 5(2) - 1t s power 15 clpful of
the chenty ts to acquire property enher
for use as uifice preewses or funclionally
{such as a playground or schocl site) Our
qu danre Acquning Land ((C33) contais
futther guidence 01 the ssue

Article 5(3) - This pawer enables the
chariy to dispose of (ls properly Sections
117 127 of the Chanities Ac: 2011 apply
10 1105t chanties and teoure ol iplignce
with certam condiions to ensure that
chanty propecty s disposed of for the
best 1erms reasonal y obiainable Our
yu dance Sales, leoses tidnsfers o
mortgages What Iistees need 1o know
obnut disposing of charity lond ((C23)
prov des mote nformation aboll Lus

Article 5(4) This provide the company
with an ¢ sphait power a hasow 1 also
makes ¢lear thal of Lhis power inv Hlves
cerunrg the loan on land of the chanty,

1 must comply with the requierments of
the Chanies Act 2011 Br elly, the direcions
are raquired 1o teke advice and provide
coitam rerbheales/stalenants when they
e botrawin ) money by way of mortgage
Our Operational Gurlance Borrowang

ond marigages on our welisi ¢ provices
dztaded plormation on this

Artrcle 5(9) - This puwer tannol be used
in empley duectors as stalf See article 7

Article 5(10) 1he "ruslee Acl 2000
provide s wide powers of investment

and tequires the cha ity o take advire
and o consider the need to nwvest i

4 range of different vestinents Our

qu dance investrnent of Chantable Funds
Busic Praciples (COL) povides o
informat ¢n about chapty myvpstments
we strongly ~ecorimend tiral the direclors
record any nvestment policy n witing,
they asc ferally iequired to do <o if they
de egate thair invesinent function to

aiy ivestinent mandger ke poweis 1o
employ agents, nonuneses and custodians
dre of varuculer use where (e chanty
wishies §0 use an mvestient manager

Article 6 - Apphcation of (rcome
and propenty

(1) refiects chanty ksw 1equi emznts that
the icome and property of a chanty must
be applied solely to further v's abjects and
not @ benelit the chanty direc'o s (excepl
as pernitied by 'l qoverning ducument
see arlele 7 - or other 2xpress power)
The directars have a duty 1o ensure
that the funds are correctly applied
accordance with tins prnciple

[a——— i

©)

(6)

7

(8)

(9)

(10)

()

(12)

to co-operate with other chartties, voluntary bodres and
statutory authorities and to exchange information and advice
with them,

to establish or support any chantable trusts, associations or
nstitutions fo-med for any of the chantable purposes mncluded
in the Objects,

to acquire, merge with or to enter into any partnership or jont
venture arrangement with any other charty,

to set aside income as a reserve against future expenditure but
only n accordance with a written policy 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
50 by article 7 and provided it complies with the conditions in
that article,

to
(@)  deposit or invest funds,
(by employ a professional fund-manager, and

() arrange for the mvestments or other property of the
chanty to be held i the name of 3 nominee,

in the same mannes and subject to the same conditions as the
trustees of a trust are permitted to do by the Trustee Act 2000,

to provide indemnity insurance for the directors 1n accordance
with, and subject 1o the conditions 1n, section 189 of the
Charnties Acl 2011,

to pay out of the funds of the chanty the costs of forming and
registering the chanty both as a company and as a chanty

Application of income and property

6 (1

(2)

The income and property of the chanty shall be apphed solely
towards the promotion of the Objects

(@) A duector s entitled to be reimbursed from the property
of the chanty or may pay oul of such properly ieasonable
expenses properly incurred by hum or her when acting on
behalf of the chanty

(b} A duertor may benefit from trustee indemnity insurance
cover purchased at the charnity’s expense In accordance
with, and subject to the condittons in, section 189 of the
Chanties Act 7011

(¢) A director may receive an indemnity from the charity in
the circimstances specified in article 57

March 2012




Notes

{2) scls oul a director’s entitlernent to
reasoridable expenses and rellecls the
provisiors 1n the Chanties ACL 2071 about
o Chardy diector’s entitlernent o bencfit
from trustee ndemmity msurancg 111s
inclaced in the articles of assoctabion iu
inform people involved with the chanty

Article 7 - Directors are under o sprafic
duty o avond a situation in which they
have, or tan have, 2 direct er ndirect
wierest that confhicts, o possibly inay
conflict, with the mtesests of the company
{seclion 17501 of the Companies Adt
2006) This duty can be modihed as
1cgards o conflidd ol mnleresls ansmg ms
relatien Lo a t ansaclion of anangement
with the comipany if 1015 pernntied by the
rompany 5 & icles of assoeciation (sechion
175(3) of the Comparnies Act 2006)

V. here a benchtis s hor sed by an wrder
of the Canrt or of the Chanity Comnussion,
the duty In avoud a conflict of inlerests
dues nut anse {section 105(9) ol the
Chanhies Acl 2017)

In addiion authorsation may be qiven
by the unconflicted dikectsns o a confhict
of interes;s where the company s
constitution ncludes o provisiun enatling
them {o provide such authonsation
(section 175(5) of the Compames

AL 2006)

Article 7 piovides the neressary
structute for all 1 e benefits aither to

be spzafically authonsed by the articles
within the terms of section 17503 of

the Companies Act 2606 (as mod fied

Ly section 121 four chanlable ompanies)
of tir be authonsed by the Cominission
sp that the duty in section 173(1) of the
Comgpanies Act 2006 does not apply In
additien because of the spec hic duty

of secuon 177 of the Companies Acl
2006, some provisien has been made for
conllicts of Juties v.hete a director owes
a duly of loyalty 1o anather organisation
bt the unconihicted ¢irectors consider it
15 1 the best inte ests of the chanty for
thal airector to continue as a dirertor This
pravision can be found i article 9

Senetirs and payiments to chanty dirsceors
and cor nected persons - Charty directurs
miay only benedit from ther chanty if

they have express teaal authonsation to
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(d)

A direclor may not receve any other benelit o1 payment
unless 1t 1s authonsed by article 7

(3) Subject to arhicle 7, none of the income or property of the
chanty may be paid or transferred directly or indirectly by way
of dividend bonus or otherwise by way of profit to any member
of the chanity This does not prevent a member who 15 not also a
director receiving

(a)

(b)

3 benetit from the chanty in the capaaty ot a benefiaary
of the chanty,

reasonable and proper remuneration for any goods or
services supplicd to the chanty

Benefits and payments to charity directors and connected persons

7

General provisions

No director or connected person may

@)

{b)
(©

(d)

buy any goods or services from the charity on terms
preferential to those apphicable to members of the public,

sell gouds, services, or any nterest in land to the charity,

be employed by, o1 receve any semunetation ltom,
the chanty,

receve any other financial benefit from the chanty,

unless the payment 1s permitted by sub-clause (2) of this article,
or authorised by the court or the Chanty Commussion

In this article 3 ‘Anancial benefit” means a benefit, direct or indirect,
which s either money or has a monetary valce

Scope and powers permitting directors’ or connected persons’

benefits

2 @
(b)
(©)

A director or connected person may receive a beneht from
the chenty in the capacity of a beneficiary of the charity
provided that a majonty of the diectors do not benefit in
this way

A director or connected person may enter nto a contract

for the supply of services, or of goods that are supphed in |
connect.on with the provision of services, to the chanty i
where that 1s permitted in accordance with, and subject |
to the conditions n, sections 185 and 186 of the Charities |
Act 2011

Subject to sub-clause (3) of this article a director or
connected person may provide the charity with goods
that are not supphed in connection with services provided
to the rhanty by the director or connected person




Moies

do sa (such a5 @ clause in the aruides of
assonialion) This restricuon exlends to
people clazely connected (o o direcios

{ connecled persans’ - thus 'éur s defined
I aterpretabion article 61 This alile
clasl es the restactans that apply 1o the
chanty directors Fven where direztors
are allowed 1 Henefd from the chanty,
this must only happen where the benefit
151y che miecests of 1ve chanty Qus
guidance Trustoe expenses ond payments
{CC11) psovides more Infurmalion aboul
directors” benefis

This artic & permils o menarnty of the
chanity directors or connected persons

to rerewe payments and other benefits

m ¢ertan mstances (such as for goods
anid) services They supply 10 the chasly),
subject to the staled controls The optun
alsg altuwis o her types of diectos beneht,
sabyr Lo the (ommission’s prne ronsent

Articde Z(1)(a) 1lus does 10t prevent a
direcior f o1 buying or leysing land from
the chenty such lransactinng will inwever
enuine he Comnusson’s wirend unde
seclion 117 of the Charities Act 2011 Any
hnancial henefit cuthonsed by this article
nust be withan the stted dofmition

Articke 7{2)(a) - it your charity will
benefit all foral mhabstanas i g speche
ge ngraphical arca you may wish v
subshitute the Dillowing woicing ‘A
dieclor ur connecled per.on mav receive
a beneht from the chanty a8 a benehaary
provided thal ity avadab'e gencrilly o
the benedicia 1es of the chanly

Article 2(2)(d) The chanty shoyld
documeznt the amount ol ang the
enns of, the dreclor s or connected
PEISon s igan

These powers carnot be adopled by
exist nq chantees withou! the authonty of
the Chanty Corarission Hone of thase
provisions allow directors to iegeve
payment for acting as g directer

fre——=Ta\

(d) A direcior or connecled person may receive imterest on

maney lent o the chanty at a reasonable and proper rate
which must be not more than the Bank of £ngland bank
rate (also known as the base rate)

(e) A diector or connected person may receive rent for
premises let by the director or connected person to the
chanty The amount of the rent and the other terms of
the lease must be reasonable and proper The director
concerned must withdraw from any meeting at which
such a proposal or the rent or other terms of the lease are
under discussion

(fy A dwector or connected person may take patl in the
normai trading and fundraising activities of the charity on
the same terms as members of the public

Payment for supply of goods only - controls

€

1he chanty and its directors may only rely upon the authonty
provided by sub-clause (2)(c) of this article if each of the
following conditions 1s satisfied

(@)  The amount or maximum amount of the payment fo,
the goods 15 set out 1n an agreement 1n writing between
the chanity or its duectors (as the case may be) and the
director or connected person supplying the goods (‘the
suppher’) under which the suppher 1s to supply the goods
(n question to or on behalf of the chanty

(b)  the amount or maximum amount of the payment for
the goads does not exceed what 15 reasonable in the
arcumstances for the supply of the goods In question

(6)  The other directors are satisfied that it 1s in the best
interests of the chanty to contract with the supplier rather
than with someone who 1s not 3 director or connected
person In reaching that deciston the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of doing sc

(d)  The supplier1s absent from the part of any meeting at
which there is discussion of the proposal to enter into o
contract or arrangement with im or her or 1t with regard
to the supply of goods to the chanty

(e}  The supplier does not vote on any such matter and s not
to be counted when calculating whether a quorum of
directors 1s present at the meeting

(f)y  The reason for then decision s recorded by the duectors
in the minute book

(g) A majonty of the duectors then n office ase not i recept
of remuneration or payments authensed by article 7
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Article 8 wmposes a duty on Lhe d rectors
to declare annle reshin any transaction
o' the chanly ond to abscnt themselves
from any discussion where thiere may be
a conflics between therr persung interests
and thase of the chanty Ths wauld
irclude, tor exan ple, discussions about
the need for the provision of g particular
service which one 3l the drectons night
hiave an interest n supnlying (althau-h

i brs eanmple the terms of sechnn 185
o the Char ties Act 2011 would already
Imake 1l necessary o the disecict o
absent turn/hersely Statulory duties 10
declare aay interests came nlo force on

1 Qctaber 2008 (scciions 177 and 182 of
the Companes Act 2006,

Article 9 - This art cle permns
uaconthcied direciors 15 authonse a
conflict ' interests a isiney from ¢ duly
o' loyalty owad by a diecior (o annther
O gar sty o p-ixon providel thal
thete s no diect or indirect benefit of
any nalurc recgive d by the direcior in
qJestion or by ¢ connected person Sach
a proceduse 15 penniticd by scouon
175(4} and {5) ol the Caripanies Arg 2006
{as modihied for char teble comparies
by secl on 131) where provision Is made
for it the 4rticles The Lommission
considors that such a procedure shaule
be amited to confhicts arsing lromn 9
daty of leyally to ancther oiganisalion

v person where there 15 ny disecl o
indirect henefit of wwha ever nature 1o
the d rector or *o a connce od person In
o Iz areumistences mivolvieg o sitaelion
Irading o 4 conilict of interests on the
part of & dreertar, the Comaussion 15
able 1o authonse the duector to act
nolw thstanding the centhict where it s
satisfed that i 15 would be expedient iy
the interests of the Canty (sechion 105 of
the Chanmes Acl 2011}
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(@)

(a)

(b}

In sub-clauses (2) and (3) of tlns article

‘chanty’ includes any company in which the chanty
(1)  holds more than 50% of the shares, or

(ny  controls more than 50% of the voting rights
attached to the shares, or

() has the night to appoint one or more directors to the
board of the company

‘connected person’ includes any person within the
defimtion 1n article 61 ‘Interpretation’

Declaration of directors’ interests

A director must declare the na‘ure and extent of any interest, direct of
indirect, which he or she has in a proposed transaction or arrangement
with the chanty or in any transaction of arrangement entered inlto by
the chanty which has not previously been declared A director must
absent himself or herself from any discussions of the chanty directors
in which 1t 1s possible that a confhict will arise between his or her duty
1o act solely in the interests of the charity and any personal interest
{tncluding but not hmited to any personal financial interest)

Conflicts of interests and conflicts of loyalties

9

(1)

if a confhict of interests anses for a director because of a duty of
loyalty owed to anether organisation or person and the conflict
1s not authori,ed by virtue of any other prowision in the articles,
the unconflicted directors may authonse such a conflict of
interests where the following conditions apply

{3)

(b)

the conflicted director 1s absent from the part of the
meeting at which there 1s discussion of any arrangement
or transaction affecting that other organisation or person,

the conflicted director does not vote on any such matter
and 1s not to he counted when considenng whether a
quorum of directors is present at the meeting, and

the unconflicted directors consider 1t 1s in the interests
of the chanty to authorise the conflict of interests in the
arcumstances applying

In this article a conflict of interests arising because of a duty of
loyalty owed to another organisation or person only refers to
such a conflict which does not invnlve a direci or Indirect beneht
of any nature to a director or to a connected person



Notes

Article 10{5) - 1§ s very unportant for
ihe good gdsnmnsteawn of the herey
keep the reqister of members up o dete
fature to do so can result in a number of
problems, mctuding serous difitculties
wiith the calling of annual or gerciat
meetings It should also be rememberag
that section 116 of the Companies Act
200t se1s 3ut tartain requieerents for
making ihe register avalable to members
of the rhanty and to the pullic

Members

10 (1)

@)

(3)

()
(>}

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

Membership 's open to other individuals or orgamisations who

(@)  apply to the chanty in the form required by the
duectors, and

(b) are approved by the directors

(@) The directors may only refuse an application for
membership d, 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 witing of
the reasons for the refusal within twenty-one days of
the decision

(¢}  The diractors must consider any written representations
the applicant may make about the decision The directors’
decision following any wnitten representations must be
notified to the applicant in writing but shall be final

Membership 15 not transferable

The directors 1nust keep a register of names and addresses of
the members

Classes of membership

11 (1)

(2)

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

The directors may not directly or mdirectly alter the nights or
obligations attached to a class of membership

The rights attached to a class of membership may only be
vaned 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 n the articles about general meetings shall apply
to any meeting relating to the varation of the frights of any class
of members
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Article 13 We provide guidance on
meelings n Chanties gnd Meelings
(fC43) produced m associalion vath
The Institute of Chartered Seczetadies
and administzalors (ICSA) s arude
1hakes provision for an annual genera
meeting However, an annual general
meetng 1s not d legal requirement ar<
this article ¢an be amendad where thig
i aopicpaaie i no proaston is to be
made for an enneal generd meeting,
consequential gmendments will he
required Lo articles 15{1){a) 15(3}, 32,
342y and 3X42)

Article 15 This article pravides or

21 dave’ notice for an ani uyl general
mcetmg of a genersl meetny called

for ihe passing of & spectal 1esofution
The onty legal iequirement in respect of
notice for general inectings of a private
compday speciics notice of at least

14 days Accorhingly, this figure can be
substituted  consicered appropriaic

Molice of a general meeting 1S required to
mclace o skatement setting out the nghts
ol inen bers to Ippaint a proxy {sectinn
325 ol the Cornpanies Acl 2006
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Termination of membership

12 Membership is terminated if

(N the member dies or, if 1t 15 an organisation, ceases to exist,

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

(3} any sum due from the member to the chanty 1s not paid n full
within six months of it falling due,

(4) the member 1s removed from membership by a resolution of

the directors that 1t 1s in the best interests of the chanty that his
or her or its membership 1s terminated A resolution to remove 3
member from membership may only be passed If

(@ the member has been given at least twenty-one days’
nolice 1In wrting of the meeting of the duectors al whch
the resolution will be proposed and the reasons why it is
to be proposed,

(b) the member or, at the option of the member, the
member’s representative (who need not be a member of
the chanty) has been atlowed 1o make representations to
the meeting

General meetings

13 (1) The chanty must hold its first annual general meeting within
eighteen months after the date of its incorporation
(2) An annual general meeting must be held in each subsequent

year and not more than fifteen months may elapse between
successive annual general meetings

14 The directors may call a general meeting at any time

Notice of general meetings

15 (1 The mimimum periods of notice required to hold a general
meeting of the chanty are
(@) twenty-one clear days for an annual general meeting
or a general meeting called for the passing of a
special resolution,
(b) fourteen clear days for all other general meetings
(2) A general meeting may be called oy shoiter notice if it 15 sv

agreed by a majoritv in aumber of members having a nght to
attend and vole at the meeting, being a majonty who together
hold not less than 90 percent of the total voting nghts

===




Motes

Article 17(2) - Inscit the bgure for the
quorum This saeuld be sel wity care it
it 15 too high, any absences may make
it gihiedlt o heve a valid meenng 111l
15 wo o, & small nenonty may be able
O impose Its Aews yn 23501 ably Note
that article 13 »els cul the procedure
for dealing with situations wherc the
AELNG 15 17 QUOTae

Article 18(3) - Hole that Lus provision
pesmis die rescheduled meeling to
rroceed without a quotutn being present
within 5 mnutes of the specified start
ume It atso m=ans that the number of
menhie 1s PIeSent I (erson of by nroxy
15 mir utes after the scheduled start of
the meeling will iorm he nuerumm of

the quoruns required a- articke 17(2) 18
not achieved

10

3)

C)

The notice must speafy the date lime and place of the meeting
and the general nature of the business io be transacted If the
meeting 1s {0 be an annual general meeting. 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 article 22

The notice must be given to all the members and to the
directors and audito;s

16 The proceedings at a meeting shall not be invalidated because a person
who was entitled to receve notice of the meeting did nat receive it
hecause of an acadental omission by the chanty

Proceedings at general meetings

17 (1)

@)

G

18 (1)

)

(3)

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

A quorum is-

(a) [2] members present in person or by proxy and entitled to
vote upon the business to be conducted at the meeting, or

(b} one tenth of the total membership at the time
whichever 15 the greater

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

if

(@) aquorum is not present within half an hour from the ume
appointed for the meeting, or

(b) during a meeting a quorum ceases Lo be present,

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

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

i no quorum is present at the reconvened meeting within
fifteen minutes of the ume specbed for the start of the meeting
the members present in person or by proxy at that time shall
constitute the quorum for that meeting

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

If there 15 no such person or he or she 15 not present within
fifteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting
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Noles

Article 20 Hus s a discrehanary power
for the members present in person or by
provy to adjourn & quotate meeting s
ditfers frum the odjaurmment provisions i
article 13 which are not discretionar 7 and
iusd be used where 3 general meeting s
et quoidgie

Articdde 21 This sels out how veles may
betaken A puliis a formal count of votes
on g iesalubion (8 can be uselul wherz

a show of hands 15 monciusive 1t 1s

Jlso sensible where the voles of cotain
Cateqanes of tnember count for more
than 1hase of others and where there <
a concern that thes wauld not be
secoqnised on a shavy of hands wheare
the tesult 15 cose
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3)

)

20 (1)

(2)

3

21 (1)

3)

If there 15 only one director present and willing to act, he or she
shall chair the meeting

If no drector 1s present and willing to chai the meeting withn
hiteen munutes after the tme apponted for holding 1t, the
members present in person or by proxy and entitled to vote
must choose one of their number to chaw the meeting

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

The person who 15 chainng the meeting must deade the date,
time and place at which the mecting 1s to be reconvencd unless
those detads are speafied in the resolution

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

If a meeting 1s adjourned by a resolution of the membeys for
more than seven days, at least seven ¢lear 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 deaded by a show of hands
unless hefore, or on the declaration of the result of, the show of
hands a poll 1s demanded

(@ by the person chariring the meeting, or

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

() by a member or members present in pesson of by proxy
representing not less than one-tenth of the total voting
nghts of all the members having the right lo vote at
the meeting

(3)  The declaration by the person wha 1s chairnng the *
meeling of the result of a vote shall be conclusive unless
a poll s demanded

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

(8) A demand for a poll may be withdrawn, before the poll
s taken, but only with the consent of the person who 15
chatring the meeting

(b) If the demand for a polt 15 withdrawn the demand shall
not mvalidate the result of a show of hands declared
before the demand was made

11




Article 21(5)(c) Whese # 15 detded
that a pali ss tn take pdace m these
urrumstances aite 8 general mcetng, all
the membeis of the chanly are enlitled
tu vole ‘

Artecle 22 This makes provision for
proxy voling Mombers of a compaay
lave d legal nght to sppoint prugies
under section 324 of U e Compamas

Act 200¢ A staterrent about s nghs
mus® be contained 03 notice calling a
meeting of the Lof igany (seclion 325 of
he Comoamcs AL 2006) Ardcte 15 deals
wath snch anticrs

thz provision for p caesas based on the

provistans in Schecule 2 of the Compantes
(Model Articles) Requlations 2008

@ @

(b)

(b)

(©)

(e}

A poll must be taken as the person who is chauing the
meeting directs, who may appoint scrutineers (who need
not be members) and who may fix a time and place for
declaring the results of the poll

The result of the poll shall be deemed to be the resolution
of the meeting at which the poll i1s demanded

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

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

The pofl must be taken within thirty days after it has
heen demanded

i the poll 1s not taken immediately at least seven clear
days’ notice shall be given specifying the time and place
at which the poll 15 to be taken

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

Content of proxy notices

2 ()

Proxies may only validly be appomnted by a notice i writing (a

‘proxy notice’) which -

(a)

(b)

©

(@

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

identifies the person appomted to be that member’s
proxy and the general meeting in relation to which that
person s appointed,

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

15 defivered to the charity in accordance with the articles
and any nstructions contained in the notice of the general
meeting to which they relate

(2) The chanty may require proxy notices to be delivered in
a particular form, and may speaify different forms for
different purposes

(3} Proxy notices may specify how the proxy appointed under them
s 10 vote {or that the proxy 1s to abstain from voting) on one or
more resofutions
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Notes

Article 23 - This complies with the
Cumpdnies sl 2066 windh piovides that
if certam sequirements are me members
ma /s agree witten ordinary and spociat
resolubiuns (sections 285 - 298) what
constitutes an authentcated dorsment
1s oxplained 1 seclion 1146 of e
Companies Azl 2004 A dotument sef
i bard Torey 5 sufficently autbenticated
by a signidture of the person seading

o supplying o A document sent

i electronic torm is suffiziendly
aunennicated {ay if the sdenbity of

the sender 1s conhirmed in a radener
spectied by the company, or (b where
nn such mznner has been speafied,

tf the commurication contams or 1s
arcompanied by a statement of

the wdentity ¢f the sender and the
cotupany hds no reacon 1o doubt the
toth of that slatement
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(4)

Unless a proxy nolice ndicates otherwise, 1t must be trealed as -

(@) allowing the person appointed under it as a proxy
discretion as to how to vate on any anallary or procedural
resalut ons put to the meeting, and

(b) appointing that person 3s a proxy in relation to any
adjournment of the general meeting to which it relates as
well as the meeting itselt

Delivery of proxy noticzs

22A(1)

A person who 1s entitled to attend, speak or vote (either on 3
show of hands or on a pali) at 3 general meeting remains so
entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has peen delivered to the
charnty by or on behalf of that person

An appointment under a proxy notice may be revoked by
delivermg lo the charty a nolice in writing given by or on behalt
of the person by whom or on whose behalf the proxy notice
was given

A notice revoking 3 proxy appomtment only takes effect it itis
delivered before the start of the meeting or adjourned meeting
to which it relates

If a proxy notice 1s not executed by the person appointing the
proxy, It must be accompanied by wnitten evidence of the
authority of the person wha executed It to execute 1t on the
appointor’s behall

Written resolutions

23 (1)

A resolution in writing agreed by a simple majonty (or 1n the
case of a spezial resolution by a majonity of not less than 75%)
of the members who wouid have been entitled to vote upon it
had 1t been p oposed at a general meeting shail be effective
provided that

(8)  acopy of the proposed resolution has been sent to every
ehgible member,

(b) a simple 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

() 1tis contained in an authenticated document which has
been received at the registered office withun the penod of
28 days beqinning with the arculation date

A 1esolution in witing may comprise several copies lo which
one or more members have signified their agreement

in the case o1 3 member that s an organisation, 1ts authorsed
representative may signify 1ts agreement
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Notes-

Article 27(1) By ‘natuial person’

we mean a human being 1ather

thar a company which can in som?2
arcurnsia ces be iegardad as a persan’
The sununusn gae for a daecion i this
article 15 16 years A statubary provision
to this effect caime into foree on

1 Qttober 2003

Article 28 - A5 gutd operational prectice
we iecommaend o nurnmum of three
directors This will help with the qua ity
of dec stoe mgking and the sharning of
directons’ responsibtliies and auties Note
that article 42(2) tequites a quorum of Ji
least two directcrs

Votes of members

24 Subject to article 11, every member, whether an individual or an
organisation, shall have one vote

25 Any objection to the qualfication of any voter must be raised at the
meeting at which the vote 1s tendered and the decision of the person
who 15 chaining the meeting shall be final

26 (1)

(2)

(3)

Directors
27 (M)

(2)

Any organisation that 1s 3 member of the charnty may
nominate any person to act as Its representative at any meeting
of the chanty

The organisation must give witten notice to the chanty of the
name of Its representative The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has been received by the chanty The representative may
continue to represent the orgamisation until written notice to the
contrary 1s received by the chanty

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

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

No one may be appointed a director If he or she would be
disqualified from acting under the provisions of article 39

28 The mimimum number of directors shall be [ 2] but (unless
otherwise determined by ordinary resolution) shall not be subject
to any maximum

29 The first directors shall be those persons notified to Companies House as
the first directors of the charnty

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

Powers of directors

31 (1)

2

(3)

The directors shall manage the business of the charity 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

No alteratior of the articles or any special resolution shall have
retrospective effect to invalidate any prior act of the directors

Any meeting of directors at which a quorum 1s present at the
tinie the relevant deqiston 1s made may exeicse all the powers
exercisable by the directors
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Notes

Article 34 Qur quidance finding New
Trustees Whal chanties need to know
(CC30) provides quidaice on effective
methods of recruting new charty
nuslees of dnectory 4nd of Tansharsimeg
them with the charity

Article 35(2){(<) - Certan detads of
newly appointed dieeclors nusl be sent
lo Companies House on Fortn APO1 This
melaces detatls of cusrent and any lormer
name, ad tress, occupation and consent
10 act
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Retirement of directors

32 At the first annual general meeting ali the directors must retire from
office unless by the close of the meeting the members have failed to
elect sufficient diectors to hold a quorate meeting of the directors Al
each subsequent annual general meeting one-third of the directors of, 1t
their number s not three or @ multiple of three, the number nearest to
one-third, must retire from office 1f there 1s only one director he or she
must refire

33 (1) The directars to retire by rotation shall be those who have been
longest in office since therr last appointment If any duectoss
became or were appoined direclors on the same day those lo
retire shall (unless they otherwise agree among themselves) be
determined by lot

(2) if a director 15 required to retire at an annual general meeting by
a provision of the articies the retirement shall take effect upon
the conclusion of the meeting

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

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

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

4] he or she 1s recommended for re-election by the directors, or

(2) not less than fourteen nor more than thirty-five clear days
hefore the date of the meeting, the charnty s given a
notice that

(@) 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 direclor,

(0  contams the details that, if the person were to be
appointed, the chanty would have to file at Companies
House, and

(d) 15 signed by the person who s to be proposed to show his
or her willingness to be appointed

36 Allmembers wha 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 Lo be put to the meeting to appomt a
director other than a director who 15 to retise by rotation
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Notes

Article 39(2) - Our guidance Finding
Mow Trustees What chariies aeed 10
xnow 1L 30} eyplens what sactions 173
and 179 ot this Act cover 10 very broad
Ie1ns, someong who has been convicted
of nffences invo ving deceplion o traud
or who 15 an undischarged bankrugs ar
who bas been removed from office as o
chanty trustes by us, will 2e dis Jualified
tram arting as a direclor

Article 41 - We pronde guidanke 01
meetings o Churities ond Meetings
1CCA8) Arhicle A1(S) 15 optional 1t s
comuinan hut not oblgetory for the
chiarr to have 3 casting vele at dueciurs’
mectings Article 41(6) 15 dleo opliong!
it perrmins directors to hold mee ings by
suitable elecliomc medns where {his

15 agreed by the directors and where
each dircctar al the meeting 1s able io
communicate with the other persons
attending the meehne 1 grucle 41(6)

15 adopted, ihe option4l wider delition
of ‘present’ n articke 2201y should alse
be adopled

16
n
i

37 1)

)

The duwectors may appont 3 peison who s willing to act to be
a director

A director apponted by a resolution of the other directors must
retire at the next annual general meeting and must not be
taken inlo account in determining the directors who are to retire
by rotation

38 The appointment of a director, whether by the charty 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 directars

Disqualification and removal of directors

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

()

2

(6)

ceases to be a director by virtue of any provision in the
Companies Acts 6r 1s prohibited by law from being a director,

is disqualified from acling as a trustee by virtue of sections
178 and 179 of the Chanties Act 2011 (or any statutory
re-enactment or modification of those provisions),

teases to be a member of the chanty,

in the written opinion, given to the company, of a registered
medical practitioner treating that person, has become physically
of mentally incapable of acting as a director and may remain so
for more than thiee months,

resigns as a direclor by notice to the chanty (but only if al
least two directors will iermnamn m office when the notice of
resignation s to take effect), or

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

Remuneration of directors

40 The directors must not be paid any remuneration unless it 1s authonsed
by article 7

Proceedings of directors

()

Ihe directors .nay regulate their proceedings as they think fit,
subject to the provisions of the articles

Any director may call a meeting of the directors

The secretary (If any) must call 3 meeting of the directors if
requested to do so by a director

Questions anising at a meeting shali be deaided by a majority
of votes
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42

43

44

45

[Optional

(5) In the case of an equality of vates, the person who 1s chainng
the meeting shall have a second o tasting vote ]

[(6) A meeting may be held by suitable electronic means agreed by
the directors in which each particpant inay communicale with
all the other participants ]

(M) No decision may be made by a meeling of the directors unless
a quorum 15 present at Lthe time the deasion 1s purpoited to be
made [Present’ includes being present by suitable electronic
means agreed by the directors in which a participant or
participants may communicate with all the other participants |

{2) 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

(3) A director shal, not be counted in the quorum present when any
decision 1s made about a matter upon which that director 1s not
entitled to vote

if the number of directors s less than the number fixed as the quorum,
the continuing directors of director may act only for the purpose of
filling vacancies or of calling a general meeting

(M The directors shall appoint a director to chair therr meetings and
may at any time revoke such appomntment

(2) if no-one has been appointed to chair meetings of the directors
or if the person appomted i1s unwilling Lo preside or 1s not
present within ten minutes after the time appointed for the
meeting, the directors present may appaint one of thetr number
to chawr that meeting

(3) The person appointed to ¢chair meetings of the diectors shall
have no functions or powers except those conferred by the
articles or delegated to hum or her by the directors

(1) A resolution in writing of In electronic form agreed by all of the
directors entitled to receive notice of 8 meeting of the directors
and to vole upon the resolulion shall be as valid and effectual as
if 1t had been passed at a meeting of the directors duly convened
and held

) The resolution in wr.ting may comprise several documents
containing the text of the resolution in Iike form to each of
which one or more diractors has sigmfied therr agreement
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Notes
Delegation

46 (1) 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

(2) The directors may impose conditions when delegating, including
the conditions that

(@) the relevant powers are to be exercised exclusively by the
commuttee to whom they delegate

(b) no expendituze may be wncurred on behalf of the charity
except in accordance with a budget previously agreed
with the directors

(3) The directors may revoke ar alter a delegation

(4) All acts and proceedings of any committees must be fully and
promptly reported to the directors

validity of directors’ decisions

47 (1) Subject to article 47(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

(3  who was disqualshed from holding office,

(b)  who had previously retired or who had been obliged by
the constitution to vacale ofhice,

(&)  who was not entitled to vote on the matter, whether by
reasen 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 deaision has been made by a majonity of the directors at a
quorate meeting

(2) Article 47(1) does not permit a director or 3 connected person
to keep any benefit that inay be conferred upon hwn or her by 4
resolution of the directors or of a commuttee of directors if, but
for article 47(1), the resolution would have been void, or f the
director has not compliied with article 8
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Motes

Asticle 49 - Using the power to make
rules at article 58 the directors can
decid 2 1y what format the mmutes should
be kept and how to validate them:

Article 50 The SORP 15 gvaltable as a
free +#0F download, but you can also buy
a printed copv

] I IIICTR IR PO T N | IR

toaod Ly tep et
[P

Article 5% - Guidal ce avail 1ble on our
websiic sets out the key accounting
reaquiremients for charties Al chantes
with incomes over €10k Must send an
Aqrual Report and Annual Peturn to us
within 10 mont s of thie esd of they
financial year Chanies with 1come s over
£25F must m addimon send accounts

Article 51(1)(c) - The Annual Retuin
provides a sunnnary of $ ey financial dala
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Seal

48 W the chanity has a seal it must only be used by the authonty of the
directors or of a comiaittee of directors authonsed by the directors The
directors may determine who shall sign any mnstrument to which the
seal 1s affixed and unless otherwise so determined it shall be signed by
a dwrector and by the secretary {if any) or by a second director

Minutes

49 The directors must keep minutes of all

M
)
(3)

Accounts

50 (1)

(2)

appointments of officers made by the directors,

proceedings at meetings of the chanty,

meetings of the directors and committees of directors including
(@ the names of the directors present at the meeting,

(b) the deusions made at the meetings, and

() where appropnate the reasuns for the decisions

The directors mwst prepare for each financial year accounts as
required by the Companies Acts The accounts must be prepared
to show a true and farr view and follow accounting standards
1ssued or adopted by Lhe Accounting Standards Boaid or 1ts
successors and adhese to the recammendations of apphicable
Statements of Recommended Praclice

The directors must keep accounting records as required by the
Compames Act

Annual Report and Return and Regster of Charities

51 (1)

(2)

The directors must comply with the requirements of the
Chanties Act 2011 with regard to the

(d) transmission of a copy of the statements of account to
the Commussion,

(b) preparation of an Annual Report and the transmission of a
copy of it to the Commussion,

()  preparation of an Annval Return and its transmission to
the Cormmussion

The directors must noufy the Commission promptly of
any changes to the chanty’s entry on the Central Register
of Chariuies
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Nates

Articles 52, 53, 54, &56 There are
detaled requirements with reqard to
electronic cormmumcaions contained imn
the Companies Act 2006 Scctions 308-
109 deal with the manner in winch anbice
15 10 he given and the content of any
notice un 3 wepsite Section 333 relates o
sendin ) docur ents relating to meetings
elc in electronir fotrn Sechons 1143-1148
and Schedulcs 4 and 5 deal with sending
or supplying documents of 0 ormaiion
serhion 1168 conta ns detrnons of “hard
copy’ end ‘electronic form’ and other
relevant wenms

e D
[l

[

Means of communication to be used

52

(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 Compames Act 2006 provides for documents of
information which are authofised of 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 supphed by the means by
which that director has asked to be sent or supplied with such
notices or documents for the time being

53 Any notice 1o be given to or by any person pursuant to the articles

54

56

(1)
@
(1)

)

must be in writing, or

must be given in electronic form

The charity may qive any natice to a member either
(@) personally, or

(b) by sending it by post in 2 prepaid envelope addressed to
the member at his or her address, or

(¢} by leaving it at the address of the membey, or
(d) by gving 1t in electronic form to the member’s address

(e} by placng the notice on a website and providing the
person with a notification in wniting or in electronic
form of the presence of the notice on the website The
notification must state that it concerns a notice of a
company meeting and must specfy the place date and
time of the meeting

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

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

()

@)

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

Proof that an electronic form of notice was gwven 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
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Motes

Article 57 This provision 15 about the

e dent lo whirh the directors should be
protected (indeinihed’) tiom bability

it reflects changes in the saw made by
the Compames Acl 2006 Three options
are yiven for :ndemnifying directors It
may be helphsl to consult your own legal
advisers ahuut which approach 1s best for
your chanty

The opuons here cater for the needs of
inost thanues the mam differenges dgre
to do with whether the compary wishas
Lo indemniniy its directors i indwidual
cases or whelher this protceuon should
be a nght o which they arc automaticatly
entitlad Note that none ef thease optinns
gives the company the power 10 grent a
blanket indsmunty s direciors - they
are all lnited o wha 15 allowed by law
ad wan only be ererrised in the interesis
ol tng charty

After considenng the bullel poials below,
choose one opton and delete the others

Optiont 1 gives the company 1he
oplion o indemmfy dicectors i any
crregmistanees permitted by the
Companies ACL 2006 1L does nel conler
any nght W an indemmity This cption
does not e phatly caver nfticars other
than directors, bul the yeneral law
trnphies an abilty 1o ndemnify them

Option 2 enables e company
movide 2 nght 10 an mdernnily for
direcicers A power o indemnify other
officers moy be wnphied

Option 3 enable < the company to
conter on directors the ngt io a
limited indemmity as set out i
the articie

Article 57A  This arucle ss optional but
waould permil the chanty 1o indemnsfy
an auditor in the bnoted cocumstances
peravtied by section 533 of the
Companies Act 2008
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(3) In accordance with section 1147 of the Compames Act 2006
notice shall be deemed to be given

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

() 1n the case of an electronic form of communication, 48
hours after it was sent

Indemnity
[Option 1

[57 (1) The chanty may indemnify a relevant director against any
habiity incursed 1n that capacity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006

(2) in this article a ‘Televant director’ means any director or foriner
director of the chanty]

[Option 2

(57 (1) diregis

(2)

articie a ‘relevant director” means any director or former
declon of the chanty ]

[Optiona

57A The chanty may indemnify an auditor against any rability incurred by
fim or her or it

(1 in defending proceedings (whether civil or criminal) in which
judgment 1s given 1n his or her or tts favour or he or she or it 15
acquitted, or

(2) In connection with an apphication under section 1157 of the
Companies Act 2006 (power of Court to grant relief in case of
honest and reasonable conduct) in which relief is granted to him
or her or it by the Court ]
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Noies';

Article 59 - It 15 good pract ce o nzlude
provisians for dealing with any disputes
gt anise between menibers of the
chanty Lingition <an be expensive, gnid
htgatian ebout the internal alfa s of a
charity wuuld almost certainly consttule
chanty pioceedings, which ran he waken
only with the Conemussion's authonty

we would usually requre the patties to a
Jispate 1o have tied medwtion first
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Rules

58 (1)

(2)

3

(5)

Disputes

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 chanty

The bye laws may regulate the following matters but are not
restricted to them

@

(b)

©

(d)

(€

the admission of members of the chanty (including the
admission of orgamsations te membership) and the
rights and priviteges of such members, and the entrance
fees, subscnptions and other fees or payments to be
made by members,

the conduct of members of the chanty in relation to one
another, and to the charnty s employees and volunteers,

the setting aside of the whole or any part or parts ol the
charity’s premises at any particular time or times or for
any patticular purpose o1 purposes,

the procedure at general meetings and meetings of the
directors 1n so far as such procedure 1s not regulated by
the Companies Acts or by the articles,

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

The chanty in 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 sufficient
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 rute o1 bye law shall be inconsistent with, or shall
affect or repeal anything contained in, the articles

59 If a dispute anises between members of the chanty about the validity
of propriety of anything done by the members of the charnty under
these articles, and the dispute cannot be resolved by agreement, the
parties to the dispute must first try in good faith 1o settle the dispute by
mediation before resorting to htigation
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Motes

Article 60 The chanty has power under
the Cornpantes Acts to wind up The
directors must comply wich company
taw 10 using that pewer and provide
Comypanies House with the required
documen atwn [n these crcumstances,
directors will need to send o us promptly
a copy of the relevent resolution and a
copy of the final accounts

Article 61 This arbicle explains some
nf the terms used mn some of the
other ditides
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Dissolution

60 (1)

(2

3)

The members of the chanty may at any tine before, and n
expectation of, its dissolution resolve that any net assets of

the chanity after all its debts and liabilities have been paid,

or proviston has been made for them, shall on or before the
dissolution ot the chanity be applied or transferred in any of the
following ways

(@)  directly for the Objects, o

(b) by transfer to any chanty or charities for purposes similar
to the Qojects, of

(¢}  to any chanity or chanties for use for particular purposes
that fall within the Objects

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

(@) -directly for the Objects, or

(b) by transfer to any chanity or charities for purposes similar
to the Objects, or

(¢) toany charity or chanties for use foi particular purposes
that fali within the Ghjects

[n no arcumstances shall the net assets of the chanty be paid
to or distnbuted among the members of the chanty {except

to a member that 15 stself a chanty) and if no resolution n
accordance with article 60(1) 1s passed by the members or

the directors the net assets of the chanty shall be applied for
chantable purposes as directed by the Court or the Commusston

Interpretation

61 1In article 7, sub-clause (2) of article 9 and sub-clause (2) of article 47
‘connected person’ means

)

()

@)

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

the spousc or avil partner of the director or of any person
falling within sub-clause (1) above,

a person carrying on business in partnership with the director or
with any person falling within sub-clause (1) or {2) above,




Notes

()

(5)

an institution which s contiolied -

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

(b) by two or more persons fathng within sub-clause 4(a),
when taken together

a body corporate 1n which -

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

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

()  Sections 350 - 352 of the Chanties Act 2011 apply for the
purposes of interpreting the terms used in this article
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