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Extraordinary General Meeting el Jopei »
15 November 2008 COMPANIES HOUSE

A General Meeting was held at 9.45 am on 15 November 2008 at St John's United Reformed
Church, 1 Canterbury Way, Wideopen, Newcastle upon Tyne.

Present: Revd Rowena Francis  (Chair), Revd James Breslin  (Secretary),
Revd John Durell, Mr John Forrest, Mrs Kath Hanson,
Mr Dai Hayward, Mr Mike Louts, Mr Danny Pigeon and

Revd Nigel Watson

In Attendance: Mr Andrew Atkinson (Trust Officer), Mrs Liz Barnes,
Mr Derek Stembridge, Mr Bill Taylor, Mr Ron Todd and
Mrs Jane Tomlin.

Apologies & Proxies  None had been recewed

08.01 The meeting was opened in prayer by the Char.

08 02 Memorandum & Articles of Association The Secretary reminded members of the
process by which 1t had become necessary to update the company’s constitution,
and confirmed that the two amendments called for at the Annual General
Meeting had now been made. The following resolution was then put and agreed
unanimously

08.03 To approve by Special Resolution, the revised Memorandum & Articles of
Association (dated 10 October 2008) of the United Reformed Church (Northern
Province) Trust Limited.

0804 Review of Legal Advisors The Secretary explained that it was now five years
since Ward Hadaway had been appointed as solicitors to the Synod and the
Trust, and he proposed and it was agreed:

08.05 To request the Directors to review the appointment of legal advisors, in
conjunction with the United Reformed Church Northern Synod.

08.06 The meeting was closed at 9 50 am.

ﬂ’éfv\\ ves wee wen ... Date .. ‘)_o[ l.\.l.r‘? 4

Signed . ... . T
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Proxies appomntment and voting

13 (1)

@

3

)

Any member 1s entitied to appoint another person as a proxy o exercise all
or any of the member’s nghts to attend and to speak and vote at a general
meeting of the chanty

The appointment of a proxy shall be executed by or on behalf of the
appointor and shall be n the following form (or in a form as near thereto as
carcumstances allow or in any other form which 1s usual or which the
directors may approve) -

“The United Reformed Church {Northern Province) Trust Limited

1We, ,of , baing a member/members of the abovenamed
chanty, hereby appoint of , or failing him/her, of

, @s my/our proxy o vote in my/our name[s] and on my/our behalf at
the general meeting of the chanty to be held on 20 , and at
any adjoumment thereof

Signed on 20 "

Where 1t 1s desired to afford members an opportunity of instructing the proxy
how to act the appointment of a proxy shall be in the following form (orn a
form as near thereto as cirrcumstances allow or in any other form which 15
usual ar which the directors may approve) -

“The United Reformed Church (Northemn Province)} Trust Limited

1AVe, , of , being a member/members of the abovenamed
chanty, hereby appoint of , or faling him/her, of

, as myfour proxy to vete in my/our namefs] and on my/our behalf at
the general meeting of the charity, to be held on 20 , and at
any adjoumment thereof

Thus form 1s to be used in respect of the resclutions mentioned below as
follows

Resolution No 1 *for *against
Resolution No 2 *for "aganst
"Strike out whichever is not desired

Unless otherwise instructed, the proxy may vote as s/he thinks fit or abstain
from voting

Signed this day of 20 "

The appotntment of a proxy and any authonty under which it 1s executed (or
a copy of such authonty certifted by a notary or in some other way approved
by the directors) may be iodged with the charity as follows

(1) i the case of an instrument In wnting be deposited at the office or at
such other place within the United Kingdom as 1s specified in the
notice convening the meeting or in any instrument of proxy sent out by
the charnty n relaton to the meeting not iess than 48 hours before the
time for holding the meeting or adjourned meeting at which the person
named m the nstrument proposes to vote, or

{n) n the case of an appointment contained in an electronic
communication, where an address has been specified for the purpose
of receving electromc communications -

{a) In the notice convening the meeting, or

-1 -

THE COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY GUARANTEE

Articles of Association of
THE UNITED REFORMED CHURCH {(NORTHERN PROVINCE)} TRUST LIMITED
Interpretation

1

In these articles
“the 1985 Act” means the Companies Act 1985,
"the 2008 Act” means the Companies Act 2006,

“address” means a postal address or, for the purposes of electronic
communication, a fax number, an e-mail or postal address or a text message
number in each case registered with the charity,

"the chanty" means the company intended to be regulated by these articles,
"clear days” in relation to the penod of a notice means a pernod excluding

. the day when the nobice 1s given or deemed to be given, and

. the day for which it 18 given or on which it 1s to take effect,

"the Commussion” means the Chanty Commussion for England and Wales
"the memorandum” means the memorandum of association of the chanty,
"officers” includes the Directors and the secretary,

"the seal” means the common seal of the chanty if it has one,

"secretary” means the secretary of the chanty or any other person appointed to
perform the duties of the secretary of the chanty, mcluding a joint, assistant or
deputy secretary,

“the Directors™ means the directors of the chanty The directors are Chanty
trustees as defined by Section 97 of the Charihes Act 1993,

"the United Kingdom" means Great Bntain and Northern Ireland,

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

Unless the context otherwise requires words or expressions contained in these
articles have the same meaning as in the 1985 Act or the 2006 Act but excluding
any statutory modification not in force when this constitution becomes binding on
the Chanty

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

The provisions of the Memorandum to the extent that they could have been
contained in the Articles shall take effect as though repeated here

Members

2

(1) The members shall be the Dwrectors for the time being of the chanity
(2) Membership 15 not transferable to anyone else

(3} The Directors must keep a register of names and addresses of the
members
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(2) No cne may be appainted a Director if he or she would be disqualfied from
acting under the provisions of Article 27

18 The number of Directors shall be not less than four but {untess otherwise
determined from time to time by ordinary resclution of Synad) shall not be subject
to any maximum

19 A Directer may nol appoint an alternate director or anyone to act on his or her
behalf at meetings of the Directors

Powers of Directors

20 (1) The Dwectors shall manage the business of the chanty and may exercise all
the powers of the chanty unless they are subject to any restnctions imposed
by the 1985 Act or the 2006 Act, the memerandum, these articles or any
special resolution

(2) No alteration of the memorandum or these articles or any special resolution
shall have retrospective effect to invalidate any pnor act of the Directors

(3) Any meeting of Directors at which a quorum 1s present at the time the
relevant decision 15 made may exercise all the powers exercisable by the
Directors

Rettrement

21 (1) Subject ta paragraph 21(2}, at 31 December in each year one-third of the
Directors or, If their number 15 not three or a multiple of three, the number
nearest to one third shall retire from office  If there 15 only one Director he
or she shall retire

{2) A Direclor retinng in accordance with paragraph 21(1) shall be ehgible for
reappointment in accerdance with paragraphs 23 fo 26

22 The Directors to retire by rotation shall be those who have been longest in office
since their last appointment  If any Directors became or were appointed
Oirectors on the same day those to retire shall (untess they otherwise agree
among themselves) be determined by lot

The Appointment of Directors

23 The Directors must be appainted in accordance with the procedure laid down in
Section 7(2) of the United Reformed Church Act 1972, resolution 11 of the
General Assembly of the United Reformed Church meeting in 1894, and any
subsequent resclutions of the said General Assembly

24 Subject to paragraph 25, no person other than a Director retnng by rotatton may
be appointed a Director unless he or she 15 a member of a Local Church of, or of
a Local Ecumenical Partnership in connaction with, the United Reformed Church,
and

{1} he or she 1s recommended for re-election by the Nominations Group or
such other committee or officer as the Northern Synod of the United
Reformed Church (“*Synod™) shall frem time to tme appoint, or

{2) he or she has indicated their willingness to be appointed, and has provided
to the chanty details that, if the person were to be appointed, the chanty
would have to file at Companies House

25 (1} In addition to the Directors appointed in accordance with paragraph 23, the
Syned acting by its officers may, on the recommendation of the Directors
appoint a person who 1s willing to act to be a Director

-13-
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(v) A company of which a Director 1s a member may receve fees
remuneration or other benefit In money or money's worth
provided that the shares of the company are listed on a
recogrised stock exchange and the Director holds no more than
1% of the 15sued capital of that company

(v) A Director may recewve rent for prermises let by the Director to
the chanty if the amount of the rent and the other terms of the
lease are reasonable and proper and provided that such a
Director shall withdraw from any meeting at which such a
proposal or the rent or other terms of the lease are under
discussion

(vi) The Drectors may amange for the purchase, out of the funds of
the chanty, of insurance designed to mdemmnify the Directors m
accordance with the terms of, and subject to the conditions in,
section 73F of the Chanties Act 1993

(b} The employment or remuneration of a Director includes the
engagement or remuneration of any firm or company in which the
Director s

(n apartner,

(1) anemployee,
(m) a consultant,
(v} a director, or

(v} ashareholder, unless the shares of the company are listed on a
recogrised stock exchange and the Director holds less than 1%
of the 1ssued capital

In sub-clauses (2)-(5) of this clause 5
(a) ‘“chanty" shall include any company in which the chanty
. holds more than 50% of the shares, or

. controls more than 50% of the voting nights attached to the
shares, or

. has the night to appoint cne or more directors to the Board of the
company,

{b) "Durector” shail include any child, parent, grandchild, grandparent,
brother, sister or spouse of the Director or any person hving with the
Director as hus or her partner

If a conflict of interests anses for a director because of a duty of loyalty
owed to another orgamsation or person and the conflict 1s not authonsed by
virtue of any other provision in ttus memorandum or the articles, the
unconfiicted directors may authonse such a conflict of interests where the
followrng conditions apply

(a) the conflicted Director 1s absent from the part of the meeting at which
there 1s discussion of any arrangement or transachon affecting that
other orgarusation or person,

(b} the conflicted Director does not vote on any such matter and 1s not to
be counted when considenng whether a quorum of Directors Is
present at the meeting,
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30 (1)

2)

)

No deciston may be made by a meeting of the Directors unless a quorum is
present at the tme the decision s purported to be made

The quorum shali be three, or such larger number as may be decided from
time to time by the Directors

A Director shall not be counted in the guorum present when any decision 1s
made about a matter upon which that Director 1s not entitled to vote

31 If the number of Directors 15 less than the number fixed as the quorum, the
continuing Directors or Director may act only for the purpose of fillng vacancies
or of calling a general meeting

32 (1)

2)

{3

33 (1}

(2)

The Directors shall appomnt a Director to chair their meetings and may at
any time revoke such appomtment

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

The person appointed to chair meetings of the Directors shall have no
functions or powers except those conferred by these articles or delegated to
him or her by the Directors

A resolution In wniting agreed by a simple majonty of all the Directors
entitled to receive notice of a meeting of Directors or of a committes of
Directors and to vote upon the resolution shall be as valid and effectual as If
it had been passed at a meeting of the Directors or (as the case may be) a
committee of Directors duly convened and held provided that

{a) a copy of the resolution 1s sent or submitted to all the Directors eligible
to vote, and

(b) asimple majonty of Directors has signified its agreement to the
resolution n an authenticated document or documents which are
received at the registered office within the penod of 28 days beginning
with the circulation date

The resolution in wning may compnse several documents contaming the
text of the resolution in Itke form to each of which cne or more Directors has
signified therr agreement

Delegation

34 (N

@

3
4

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
n the minutes

The Directors may impose conditions when delegating, mncluding the
cenditions that

. the relevant powers are to be exercised exclusively by the committee
to whom they delegate,

. no expenditure may be mncurred on behalf of the chanty except in
accordance with a budget previously agreed with the Directors

The Directors may revoke or alter a delegation

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

- 15-

()

3

{r) to establish or support any chantable trusts, assoctations or
institutions formed for any of the charitable purposes included in the
Objects,

(s} toacquire, merge with or o enter into any partnership or joint venture
arangement with any other chanty formed for any of the Objects,

() to setaside ncome as a reserve agamst future expenditure but only In
accordance with a wntten policy about reserves,

(u) to employ and remunerate such staff as are necessary for carrying out
the work of the chanty The chanty may employ ef remunerate a
Director only to the extent it 1s permitted to do so by clause 5 and
provided it complies with the conditions in that clause,

(v) to
(1)  deposit or invest funds,
() employ a professional fund-manager, and

(m) amange for the investments or other property of the chanty to be
held in the name of a nominee,

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

{w) to provide indemnity insurance for the Directors or any other officer of
the chanty in relation to any such hability as 1s mentioned in subclause
(2) of this clause, but subject to the restnchions specified in subclause
(3) of the clause,

(¥} toinshtute, conduct, defend, or compromise legal proceedings by and
agatnst the chanty or its officers as such, and to do and authorise to
be done all acts, deeds, or assurances which may be necessary to
register this chanty or any of its properties in such local or foreign
register as may be found necessary or desirable,

(y) topay out of the funds of the chanty the costs of forming and
registenng the chanty both as 2 company and as a chanty,

(z) to doall such other lawful things as are necessary for the achievement
of tha Objects

The habilites referred to In sub-clause (1){w) are

(a) any Lability that by virtue of any rule of law would otherwise attach to a
director or an officer of a company in respect of any neghgence,
default breach of duty or breach of trust of which he or she may be
guilty in relation to the chanty,

(b) the liabiity to make a contribution to the chanty's assets as specfied
In section 214 of the Insolvency Act 1988 (wrongful trading)

(@) The following habilities are excluded from sub-clause (2)(a)
(1 fines,

(n) costs of unsuccessfully defending cnminal prosecutions for
offences ansing out of the fraud, dishonesty or wilful or reckless
misconduct of the Director or other officer,

(m}  habilties to the chanty that result from conduct that the Director
or other officer knew or rmust be assumed to have known was
not in the best interests of the chanty or about which the person
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(2) The Directors must keep accounting records as required by the 2006 Act
Annual Report and Return and Register of Chanties

40 (1) The Directors must comply with the requirements of the Chanties Act 1993
with regard to

(a) the transmission of the statements of account to the chanty,

(b) the preparation of an Annual Report and its transmission to the
Commission,

{c) the preparation of an Annual Return and its transmission to the
Commission

(2y  The Directors must notify the Commission promptly of any changes to the
chanty's entry on the Central Register of Chantres

41 Any notice to be given to or by any person pursuant to the arlicles
(1} must be in wnting, or
(2) must be given using electronic communications
42 (1} The chanty may give any notice to a member either
(a) personally or

{b) by sending it by post m a prepaid envelope addressed to the member
at hus or her address, or

(¢} by leaving it at the address of the member, or
{d) by gving it using elecirenic communications to the member's address

{2) A member who does not register an address with the chanty or who
registers only a postal address that 1s not within the United Kingdom shall
not be entitled to receve any notice from the chanty

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

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

{2}y  Proof that a notice contaned tn an electronic communication was sent in
accordance with guidance 1ssued by the Institute of Chartered Secretanes
and Administrators shall be conclusive evidence that the notice was given

(3) A notice shall be deemed io be given
{a) 48 hours after the envelope containing it was posted, or
(b) nthe case of an electromic communication, 48 hours after it was sent
Indemnity

45 The chanty may indemnify any Director, Auditor, Reporting Accountant, or other
officer of the chanty agamst any hability incurred by tim or her in that capacity to
the extent permitted by sections 232 to 234 of the 2006 Act

Rutes

46 (1) The Directors may from time to time make such reasonable and proper
rules or bye laws as they may deem necessary or expedient for the proper
conduct and management of the chanty
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COMPANY LIMITED BY GUARANTEE
Memorandum of Association of
THE UNITED REFORMED CHURCH (NORTHERN PROVINCE) TRUST LIMITED

1 The company's name 1s The United Reformed Church (Northem Province) Trust
Limited (and in this document it 1s called the chanty)

2 (1) The chanty's registered office 1s to be srtuated in England
(2)  Inthis memorandum

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

unless the context otherwise requires words or expressions contained in
this memorandum have the same maning as in the Comparies Act 1985 or
the Companies Act 2006 but excluding any statutory modification not in
force when this memorandum becomes binding on the chanty,

apart from the exception mentioned in the previous paragraph a reference
to an Act of Parliament includes any statutory modification or re-enactment
of it for the ime bemg m force

3 The chanty's objects (the Objects) are to advance the Chnstan religion for the
benefit of the public In accordance with the doctnnes, panciples and usages and
the Basis of Union of the United Reformed Church

4 (1) Inaddition to any other powers it may have, the chanty has the following
powers in order to further the Objects {but not for any other purpose)

(a) toraise funds In doing so, the chanty must not undertake any
substantial permanent trading activity and must comply with any
relevant statutory regulations,

(b) to acquire, deal with, manage, direct the management of, purchase,
take on lease or n exchange, hire, or otherwise acquire, and to accept
by way of gift, subscnption, donation, devise, bequest, or otherwise,
and to hold buildings, lands, securities, stocks, shares, and
debentures, money and other property in the United Kingdom or
elsewhere, whether for the Objects or to be held by the chanty as
trustee for and on behalf of, or otherwise for the use or benefit of, any
person, church, chanty or committee connected with or supported by
the United Reformed Church,

{c) torecewe gifts or moneys subject to annual or other payments,

{d} to acquire by purchase or otherwise, and undertake (so far as it
lawfully may), the property, habihties, and work, either wholly or In
part, of any chanty formed for any of the purposes the furtherance of
which 1s contermnplated by this chanty, and possassed of property
suitable to such purposes,

{e) to admnister, manage, and conduct, as trustee, factor, or agent, In
accordance with any trusts, expressed or implied, affecting the same,
any trust property vested in the chanty otherwise than as bare trustee,
and the exercise of any nghts of ownership or any nghts or powers,
discretionary or otherwise, relating to the administration, management,
and conduct of, or in any manner to, any such trust property, and to
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Version 8

THE COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY GUARANTEE

Memorandum and Articles of Association of

THE UNITED REFORMED CHURCH
(NORTHERN PROVINCE) TRUST LIMITED
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