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MINUTES OF AN EXTRAORDINARY GENERAL MEETING held at College Park Dnve,
Henbury, Bnstol, BS10 7QD, on Wednesday 16 July 2008 at 7 00 p m, to consider the Ordinary
Resolution and Special Resolution set out in the formal notice dated 20 June 2008 convening
the meeting

MEMBERS PRESENT. Mary Barrett, David Bussey, Dawid Finney, Tony Hughes, Peter
Jackson, Sam Kirby, Geoff Lambert, Janet Lambert, Tim Pittock, Kate Steele, Bill Stormont,
John Styles, Peggy Styles, Julie Venters, Jill Welboumne, Michael Whitfield, John Woolnough

NON-MEMBERS PRESENT. Anne Ploss, Joy Hawes

MEMBERS’ APOLOGIES Val Hills, Joy Hurding, Sue McGowan, Richard Pearce, Rob Scott-
Cook, Nicole Sherwood, Ken Stewart, Geraidine Taylor, Sue Woolnough

WELCOME Dawvid Finney, the Charrman of the Trustees, welcomed everybody to the meeting
and opened the meeling In prayer

1. ORDINARY RESOLUTION. It was proposed by Jit Welbourne and seconded by Jule
Venters that David Finney be appointed Chairman of the meeting and this proposal was agreed
unanimously

2. SPECIAL RESOLUTION Introducing the resolution, the Chairman referred to his letter dated
20 June 2008 and outined bnefly the main reasons behind our need to update our
Memorandum and Articies of Association He then invited guestions

Jill Welboumne asked for clanfication regarding the use of the word ‘Directors’ and David Finney
and Tony Hughes confirmed that this descnbed the role of the Trustees

Tony Hughes pointed out that these documenis can be considered on two levels, namely the
general points being made and the detaled wording involved The Trustees would always be
willing to consider further changes in wording as might be appropnate in the future

Bill Stormont read out the formal proposal as set out in the notice

“That the Memorandum and Articles of Association of Network Counseling and Training
Limited dated 30 September 1985 and amended 7 November 1997 and 20 November
1998 be and hereby are deleted in their entirety and replaced with the Memorandum and
Articles of Association piaced before the Meeting”
v 52y 2ol and Qassed
This was proposed by Bill Stormont and seconded by John Woolnough and was -approved—
unanimously

There being no further business to transact the Chairman brought the Meeting to a close at
721pm

Members were warmly invited to the A G M to be held on Wednesday, 26 November 2008
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Memorandum and Articies of Association adopted by Special Resolution at an
Extraordinary General Meeting of Network Counseliing and Training Limited
heid on 16 July 2008

in replacement of and superseding the Memorandum and Articles of Association
dated 30 Septemper 1985 as amended 7 November 1997 and 20 November 1998




COMPANY LIMITED BY GUARANTEE

MEMORANDUNM OF ASSOCIATION OF NETWORK COUNSELLING AND TRAINING LIMITED

1 The company's name 1s Network Counseliing and Traimng Limited {and in this document
1s called the Chanty)

2 The Charity’s registered office is to be situated in England

3 The Charity's objects {the Objects) are

The relef of distress in people with psychological and emotional problems in such ways as
the Board of Directors may think fit irespective of gender, ethnic ongin, disability, sexual
orientation, age or religion  This to be undertaken by

0

(i)

The prowision of counseliing and retated services within a Chnstian ethos and
following Christian principles

The provision of traiming and education in pastoral counselling and other related
subject areas

4 (1) In addition to any other powers It may have, the Charnty has the following powers in order
to further the Objects (but not for any other purpose)

(a)

(b)

{c)

to raise funds In doing so, the Charnity must not undertake any substantial
permanent trading activity and must comply with any relevant statutory regulations,

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

to sell, lease or otherwtse dispose of all or any part of the property belonging to the
Chanty In exercising this power, the Chanty must comply as approprate with
sections 36 and 37 of the Charities Act 1993, as amended by the Chanties Act
2006,

to borrow money and to charge the whole or any part of the property belonging o
the Charity as secunty for repayment of the money borrowed The Charity must
comply as appropriate with sections 38 and 39 of the Chanties Act 1993 as
amended by the Chanties Act 2008, if it wishes to morigage fand,

to co-operate with other Charities, voluntary bodies and statutory authonties and to
exchange information and advice with them,

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

to acquire, merge with or to enter Into any partnership of jont venture arrangement
with any other Charity formed for any of the Objects,

to set aside mcome as a reserve agamst future expenditure but only in accordance
with a writlen policy about reserves,




(U}

(k)

(0

(m)

(n)

fo employ and remunerate such staff as are necessary for carrying out the work of
the Chanty The Chanty may empioy or remunerate a Director only to the extent
15 permitted to do so by clause 5 and provided #t complies with the conddions in

that clause,

to

) deposit or invest funds,

{11) employ & professional fund manager, and

(1) arrange for the nvestments or other property of the Charity {0 be held in
the name of a nominee,

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

fo provide mdemnity msurance for the Directors or any other officer of the Chanty
in relation to any such kability as 1s mentioned in subclause (2) of this ctause, but
subject to the restrictions specified in subclause (3) of the clause,

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

to do all such other lawful things as are necessary for the achievement of the
Objects

(2} The habiliies referred to in sub-clause (1)() are

(a)

(b}

(3) (a)

any hability that by virtue of any rule of {aw would otherwise attach to a director 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 Charity

the liabiity to make a contributton to the Charnty's assets as specified 1n section
214 of the Insolvency Act 1986 (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 miscondugt of the Dweclor
or other officer,

((m)  habities to the Charty that result from conduct that the Director or other
officer knew or must be assumed to have known was not mn the best
interests of the Chanty or about which the person concerned did not care
whether it was n the best interests of the Chanty or not

There 1s excluded from sub-clause 2(b) any habiity to make such a contribuhon
where the basis of the Director’s hability is hts or her knowledge prior to the
insolvent hquidation of the Chanty (or reckless failure to acquire that knowtedge)



that there was no reasonable prospect that the Chanty would avod going Into
mnsolvent hquidation

5 (1) The income and property of the Charity shall be applhed solely towards the promotion of
the Objects

(2)

(3)

(4)

(5)

(a)

(b)

(c)

A Director ts entitled to be reimbursed from the property of the Charity or may pay
out of such property reasonable expenses properly incurred by him or her when
acting on behalf of the Chanty

Subject 1o the restrictions in sub-clauses 4(2) and 4(3), a Director may benefit from
Trustee ndemnity insurance cover purchased at the Chanty’s expense

A Director may receive an mdemnity from the Chanty in the circumstances
specifiedin Articie 49

None of the income or Property of the Chanty may be pard or transferred directly or
ndirectly by way of diidend bonus or otherwise by way of profit to any member of the
Chanty This does not prevent a member who is not also a Director receiving

(a)
(b)

a benefit from the Charity in the capacity of a beneficiary of the Charity,

reasonable and proper remuneration for any goods or services supplied to the
Charity

No Director may

(a)
(b)
{c)
(d)

(b)

(<)

buy goods or services from the Charity,

sell goods, services or any nterest in land to the Charity,

be employed by or receive any remuneration from the Charity,
receive any other financial benefit from the Chanty, unless

{1 the payment 1s permitted by sub-clause (5) of this clause and the Directors
folow the procedure and observe the condiions set out in sub-clause (8) of
this clause, or

(1) the Directors obtain the pnor written approval of the Commussion and fully
comply with any procedures it prescribes

A Director may receive a benefit from the Chanty in the capacity of a beneficiary of
the Charity

A Director may pe employed by the Chanty or enter into a contract for the supply
of goods or services to the Chanty, other than for acting as a Director

A Direcior may receive interest on money lent to the Charty at a reasonable and
proper rate not exceeding 2% per annum below the base rate of a ciearing bank to

be selected by the Directors




(d)

A company of which a Director 1s @ member may recewe fees remuneration or
other benefit in money of money's worth provided that the shares of the company
are listed on a recognised stock exchange and the Director hotds no more than 1%

of the issued capital of that company

A Director may receive rent for premises let Dy the Director to the Chaniy if the
amount of the rent and the other terms of the lease are reasonable and proper

The Chanty and 1ts Directors may only rely upon the authonty provided by sub-
clause 5(5) If each of the following conditions 1s satisfied

n The remuneration or other sums paid to the Director do not exceed an
amount that 1s reasonabie in aii the circumstances

() the Director 1s absent from the part of any meeting at which there s
discussion of

« his or her employment or remuneration, or any matter concerming the
contract, or

+ his or her performance In the employment, or fus or her performance of the
contract, or

« any proposal {o enter into any other contract or arrangement with him or
her or to confer any benefit upon him or her that would be permitied under

sub-clause 5{(5), or

« any other matter relating to a payment or the conferning of any benefit
permitted by sub-clause 5(5)

{un) The Director does not vote on any such matter and 1s not to be counted
when calculating whether a quorum of Directars (s present at the meeting

(v} The other Directors are satisfied that it i1s 1n the interests of the Chanty to
employ or to contract with that Director rather than with someone who 1S
not a Drector  In reaching that decision the Directors must balance the
advantage of employing a Director against the disadvantages of doing so
(especially the loss of the Director’s services as a resuft of dealing with the
Director's conflict of interest)

() The reason for ther decision s recorded by the Directors in the minute
hook

(viy A majority of the directors then in office have received no such payments

The employment or remuneration of a Director ncludes the engagement or
remuneration of any firm or company in wiich the DFecior s

0 a partner,
(i an employee,

fan) a consultant,




{7)

8 (1)

(2)

{v) a director, or

(\v) a shareholder, unless the shares of the company are listed on a recognised
stock exchange and the Director holds Jess than 1% of the 1ssued capital

in sub-clauses (2)-(6) of this clause 5
(@) “Charity” shall mclude any company in which the Charity
e holds more than 50% of the shares, or
« controls more than 50% of the voting rights attached to the shares, or
« has the nght to appoint one or more directors fo the Board of the company,

{b) “Director” shall mciude any child, parent, grandchild, grandparent, brother,
sister or spouse of the Director or any person living with the Director as his

or her partner
The liability of the members 1s imited

Every member promises, if the Chanty ts dissolved while he or she 1s a member or within
twelve months after he or she ceases to be a member, to contribute such sum (not
exceeding £10) as may be demanded of him or her towards the payment of the debts and
liabilities of the Chartty incurred before he or she ceases to be a member, and of the costs
charges and expenses of winding up, and the adjustment of the rights of the contributones

among themseives
The members of the Charity may at any time before, and in expectation of, its dissolution

resolve that any net assets of the Charity after all its debts and liabilities have been paid,
or provision has been made for them, shall on or before the dissolution of the Chanty be

applied or transferred in any of the following ways

{(a) directly for the Objects, or

(D) by transfer to any Chanty or Charities for purposes similar to the Objects, or

(<) to any Chanity 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 Chanty
may al any time before and in expectation of its dissolution resolve that any net assets of

the Charity after all its debts and habilities have been paid, or provision made for them,
shall on dissolution of the Charity be apphed or transferred

(a) directly for the Onbjects, or
{b) by transfer to any Charity or Chariies for purposes similar to the Objects, or

(c) to any Chanty or Chartes for use for particular purposes that fall within the
Objects




(3) Inno arcumstances shall the net assets of the Charty be paid to or distribuied among the
members of the Charity (except to a member that 1s itself a Chanty) and f no such
resolution 1s passed by the members or the Directors the net assets of the Charity shall be
apphed for charitable purposes as directed by the court or the Commussion

We, the persons whose names and addresses are written below, wish to be formed into a
company under this Memorandum of Association
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THE COMPANIES ACTS 1985 AND 2006
COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION OF NETWORK COUNSELLING AND TRAINING LIMITED

Interpretation

1

In these arucles

“the Act” means the operative provisions of the Companies Act 1985 and the Companies
Act 2006,

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

Chanty,

“the Chanty” means the company Intended to be regulated by these articles,
“clear days” In relation to the period of a notice means a period excluding

« the day when the notfice 1s given or deemed to be given, and
« the day for which It 1s given or on which it 1s to take effect,

“the Commission” means the Chanty Commission for England and Wales,
“‘the memorandum” means the memorandum of association of the Chartty,
“offlcers” inciudes 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 Chartty, including a joint, assistant or deputy secretary,

sthe Directors” means the directors of the Chanty The directors are Charity Trustees as
deftned by Sechion 97 of the Charhes Act 1893,

“the United Kingdom" means Great Bntam and Northern lreland, and

words importing one gender shallinclude all genders, and the smmgular includes the plurai
and vice versa

Uniess the context otherwise requires words or expressions contained in these articles have the
same meaning as In the Act but exciuding any statutory modification not in force when this

constitufion becomes binding on the Chanty

Aparl from the excepuon mentioned in the previous paragraph a reference to an Act of Parliament
mcludes any stawiory modification or re-enactment of it for the time being in foree




Members
2 (M

(2)

(4)
(5)

The subscribers to the memarandum are the first members of the Chanty
Miembership 1s open te other individuals or organisafions who

(a) apply to the Chanty in the form required by the Directors, and

(D) are approved by the Directors

€))] The Directors may only refuse an apphcation for membership if, acting
reasonably and properly, they consider 1t to be in the best interests of the

Chartty to refuse the application

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

(c) The Directors must consider any written representations the applicant may

make about the decision  The Directors’ decision following any written
representations must be notified to the applicantin writing but shail be final

Membership ts not transferabie to anyone else

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

Classes of Membership

3 (1)

(2)

3)

{4)

The Directors may establish classes of membership with different nghts and
obiigations and shall record the nghts and obligations in the register of members

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

The rights attached {o a class of membership may only be vaned if

(a) three-quarters of the members of that class consent in writing to the
var@ation, or

{9)] a special resolution 1s passed at a separate general meeting of the
members of that class agreeing to the vanation

The provisions In these articles about general meetings shall apply to any meeting
relating to the varniation of the nghts of any class of members

Termination of Membership

4 mMembership 1s termmated ¥

(1

the member ches or, i it is an organisation, ceases (¢ exist,




(3)

(4)

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

any sum due from the member to the Charity ts not paid in full within six months of
it falling due,

the member is removed from membership by a resolution of the Directors that it s
i the best Interests of the Chanty that ms or her membership is terminated A
resolution to remove 2 member from membership may only be passed (f

{(a) the member has been gwen at least twenty-one days’ notice in wnting of
the meeting of the Directors at which the resolution will be proposed and
the reasons why 1t 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 Charity) has been allowed to make
representations to the meeting

General meetings

6

(1

(2)

An annual general meeting must be heltd m each year and not more than
fiteen months may elapse between successive annual general meetings

Ali general meetings other than annual general meetings shall be calied
extraordinary general meetings

The Directors may call an extraordinary general meeting at any time

Notice of general meetings

7

(1)

{3

(4)

The mimmum periods of notice required to hold a general meeting of the Charity
are

« twenty-one clear days for an annual general meeting and an extraordinary
general meeting called for the passing of a special resolution,
« fourteen clear days for all other extraordinary general meetings

A general meeting may be called by shorter notice if 1t is so agreed

« inthe case of an annual general meeting, by all the members entitied 10
attend and vote, and

» 1 the case of an exiraordinary general meeting, by a majonty in number of
members having a night to attend and vote at the meeting who together
hold not less than 95 percent of the total voting nghts

The notice must specify the date time and place of the meeting and the general
nature of the business to be transacied  If the meeting is to be an annuai general

meeting, the notice must say s0

The notice must be given to all the members and to the Directors and auditors




8

The proceedings at 2 meeting shall not be mnvalidated because a person who was entitied
to receive notice of the meeting did not receive it because of an accidental omssion by

the Chanty

Proceedings at general meetings

11

(3)

No business shall transacted at any general meeling unless a quorum is presemnt

A quorum 1s

. 5members eniitled to vote upon the busmess o be conducled at the
meeting, or
« one fenth of the total membership at the time

whichever 1s the greater

The authonsed representative of a member organisation shall be counted in the
guorum

if

(a) a guorum 1s not present within haif an hour from the time appointed for the
meeting, or

(b) during a meeting a guorum ceases to be present,

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

The Directors must reconvene the meelting and must give al ieast seven clear
days’ notice of the reconvened meeting stating the date, ime and place of the
meeting

If no quorum 1s present at the reconvened meeting within fifteen minutes of the
time specified for the start of the meeting the members present at that tme shali
constitute the guorum for that meeting

General meetings shall be chared by the person who has been appointed to charr
meetings of the Directors

I there ts no such person or he or she 1s not present withun fifteen minutes of the
fime apported for the meeting a Director nominated by the Directors shall charr
the meeting

If there 1s only one Director present and willing to act, he or sha shall char the
meeting

If no Director 15 present and willing to chair the meeting within fifteen minutes after
the time appointed for holding 1, the members present and entitied to vote must
choose one of ther number to charr the meeting




12

13

(1}

(2)

(3)

(4)

(1

The members present at a meeting may resolve by ordinary resolution that the
meeiing shall be adjourned

The person who Is chairing the meeting must decide the date time and place at
which the meeting 1s to be reconvened unless those details are specified In the

resolution

No business shall be conducted at a reconvened meeting uniess 1t could properly
have been conducied at the meeting had the adjournment not taken place

If a meeting 1s adjourned by a resolution of the members for more than seven
days, at least seven clear days’ notice shall be given of the reconvened meeting
stating the date time and place of the meeting

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

(a) by the person chairing the meeting, or

(b} by at least two members having the right to vote at the meeting, or

{c) by a member or members representing not less than one-tenth of the total
voting nghts of all the members having the night io vote at the meeting

(a) The declaration by the person who is chairing the meeting of the resul{ of a
vote shall be conclusive uniess a poll is demanded

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

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

(b) If the demand for a poll 1s withdrawn the demand shall not invahdate the
result of 2 show of hands declared before the demand was made

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

{(b) The resuit of the polt shall be deemed to be the resolution of the meeting at
which the poll 1s demanded

(a) A poll demanded on the efection of a person to chair @ meeting or on &
queshion of adjournment must be taken immediately

(b) A poll demanded on any other question must be taken either immediately
or at such time and place as the person who Is chamng the meeting directs

{c) The polt must be taken within thurty days after 1t has been demandead




14

15

(d) If the poli 1s not taken immediately at least seven clear days’ notice shall be
aiven specifying the time and place at which the polhis 1o be taken

(e) If a poli 1s demanded the meeting may contnue to deal with any other
business that may be conducted at the meeting

If there 1s an equahty of votes, whether on a show of hiands or on a poll, the person who s
chainng the meeting shall have a casting vote m addition to any other vote he or stie may
have

A resolution 1n writing signed by each member (or In the case of a member thatis an
organisation, by s authorsed representative) who wouid have been entitled to vole upon
it had it been proposed at a general meeting shall be effective It may compnse several
copies each signed by or on behal{ of one or more members

Votes of members

16 ) Subject to Articles 3 and 14 and the next paragraph, every member, whether an
ndividual or an organisation shall have one vote
{2) No member shall be entitied to vote at any general meeting or at any adjourned
meeting If he or she owes any money to the Chanty
17. Any objection to the qualification of any voter must be raised at the meeting at which the
vole 1s tendered and the decision of the person who s chairing the meeting shall be final
18 (1) Any organmisation that 1s a member of the Charity may nominate any person to act
as its representative at any meeting of the Charity
{2) the organisation must give wntten notice to the Chanty of the name of its
representative  The nommnee shal! not be entitied to represent the organisation at
any meeting unless the notice has been received by the Chanty The nominee
may continue to represent the orgamsation until writien notice to the contrary 1s
recewved by the Charnty
(3) Any notice given to the Charity will be conclusive evidence that the nominee 15
entitled to represent the organisation or that his or her authority has been revoked
The Chanty shali not be required to consider whether the nominee has been
properly appointed by the organisation
Directots
19 {1) A Director must be a natural person aged 18 years or ofder
{2) No one may be apponted a Director If he or she would be disgqualified from acting
under the provisions of Articie 30
20 The number of Direclors shall be not less than three but {unless otherwise determined by

ordinary resolution) shall not be subject to any maximum




21 A Director may not appoint an alternate director or anyone o act on his or her behalf at
meetings of the Drrectors

Powers of Directors

22 {1)
(2)
(3)
| Retirement
23
:
' 24 {1)

(2)

The Directors shall manage the business of the Chanty and may exercise all the
powers of the Charity uniess they are subject to any restrictions imposed by the
Act, the memorandum, these articles or any special resolution

No alteration of the memorandum or these articles or any special resoiution shall
have retrospective effect to invalidate any prior act of the Directors

Any meeiing of the Directors at which a quorum s present at the time the relevant
decision s made may exercise all the powers exercisable by the Direclors

At each annual general meeting one-third of the Directors or, if their number 1s not
three or a multiple of three, the number nearest to one third must refire from office

If there 1s only one Director he or she must retire

The Drrectors 1o retire by rotation shall be those who have been longest In office
since ther last appointment  If any Directors became or were appointed Directors
on the same day those to retre shall (uniess they otherwise agree among
themselves) be determined by lot

If a Director 1s required to retire at an annual general meeting by a provision of
these articies the retirement shall take effect upon the concluston of the meeting

The Appointment of Directors

25 The Chanty may by ordinary resolution

L]

appoint a person who 1s willing to act to be a Director, and
determine the rotation in which any additional Directors are to retire

26 No person other than a Director retiring by rotation may be appomted a Direclor at any
general meeting unless

(1)
(2)

he or she 1s recommended for re-election by the Directors, or

not less than fourteen nor more than thirty-five clear days before the date of the
meeting, the Charity i1s given a notice that

(a) 15 signed by a member eniitled 10 vote at the meeting,

{b) states the member’s intention to propose the appomtment of a person as a
Pirector,




(c) contains the details that, if a person were fo be appointed, the Charnty
would have to file at Compames House, and

(d} 1s signed by the person who is to be proposed to show his or her
willingness to be appomnted

27 All members who are entitied to receive notice of a general meeting must be given not
less than seven nor more than twenty-eight clear days' nohice of any resclution to be put
io the meeting to appont a Director other than a Director who (s to retire by rotation

28 (1)

(2)

The Directors may appoint a person who 1s witling to act to be a Uirector

A Director appointed by a resolution of the other Directors must retire at the nex!
annual general meeting and must not be taken into account in determining the
Directors who are to retire by rotation

29 The appointment of a Director, whether by the Chanly in general meeting or by the other
Directors, must not cause the number of Directors to exceed any number fixed as the
maximum number of Directors

Disquahfication and removal of Directors.

30 A Director shall cease to hold office if he or she

(1)

(2)

(3)
(4)

ceases to be a Director by virtue of any proviston in the Act or s protubited by law
from beng a director,

is disquahfied from acting as a Trustee by virtue of section 72 of the Charnities Act
1993 (or any statutory re-enactment or modification of that provision),

ceases to be a member of the Chanty,

becomes incapable by reason of mental disorder, tliness or injury of managing and
admimistering his or her own affaws,

resigns as a Director by natice to the Chartty (but only if at least two Dwectors will
remain i office when the notice of resignation s to take effect), or

1s absent without the permussion of the Directors from all their meetings held within
a penod of six consecutive months and the Directors resolve that his or her office

be vacated

Directors’ remuneration

31 The Directors must not be paid any rermuneration unless 1t1s authonsed by clause 5 of the
Memorandum



Proceedings of Directors

32

33

34,

35

36

(1) The Diectors may regulate their proceedings as they think fit, subject to the
provistons of the articles

(2} Any Dwecior may call a meeting of the Directors

(3) The secretary must call a meeting of the Directors if requested {o do so by a
Director

4) Questions ansing al a meebing shall be decided by a majority of votes

(8) In the case of an equality of votes, the person who chars the meeting shall have a
second or casting vote

(1) No decision may be made by a meeting of the Directors unless a quorum s
present at the time the decision s purported to be made

(2) The quorum shalt be two or the humber nearest to one third of total number of
Directors, whichever I1s the greater, or such larger number as may be decided from

time to time by the Directors

(3) A Director shall not be counted In the quorum present when any decision is made
about a matter upon which that Director 1s not entitled to vote

If the number of Directors Is less than the number fixed as the quorum, the continuing
Directors or Director may act only for the purpose of filing vacancies or of calling a

general meeting

M The Drrectors shall appoint a Director to chair thew meetings and may at any time
revoke such appomtment

(2) if no-one has been appomted to chair meetings of the Directors or if the person
appomnted is unwilling to preside or 1S not present within ten minuies after the time
appointed for the meeting, the Directors present may appoint one of thewr number
to chair that meeting

(3) 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

Direclors

(1 A resolution it writing signed by all the Directors entiied to receive notice ofa
meeting of Directors or of a committee 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

(2) The resolution n writing may comprise several documenis containng the text of
the resalulion in like form each signed by one or more Directors




Delegation

37

38

39

Seal

40

) The Directors may delegate any of thewr powers or functions to a committee of two
or more Directors but the terms of any delegafion 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 commitiee 1o

whom they delegate,
« no expendture may be mcurred on behalf of the Chanty exceptin
accordance with a budget previously agreed with the Directors

(3) The Directors may revoke or alter a defegation

(4 All acts and proceedings of any commitiees must be fully and promptty reported to
the Directors

A Director must absent himself or herself from any discussions of the Directors in which 1t
15 possible that a confiict will anse between his or her duty to act solely in the interests of
the Chartty and any personal interest (including but not imited to any personal financial
interest)

(1) Subject to paragraph 39(2), all acts done by a meefing of Directors, or of a
committee of Directors, shall be valid notwithstanding the participabon in any vote
of a Director

» who was disquaified from hotding office,

« who had previously retired or who had been obliged by the constitution to
vacate office,

« who was not entiied to vote on the matter, whether by reason of a conflict
of interest or otherwise,

if without

» the vote of that Director, and

« that Director being counted in the guorum,

» the decision has been made by a majority of the Directors at a quorate
meeling

(2) Paragraph 39(1) does not permit a Director to keep any benefil that may be
conferred upon him or her by a resofution of the Directors of of a commiitee of
Directors If, but for paragraph 39(1), the resolution would have been void, or if the
Director has not complied with article 38

if the Charity has a sea) it must only be used by the authorily of the Directors or of a
committee of Directors authorised by the Direciors  The Directors may defermine who
shall sign any instrument to which the seal is affixed and unless otherwise so determined
i shall be signed by a Director and by the secretary or by a second Director



Minutes

41 The Directors must keep minutes of all

(1)

(2)
(3)
Accounts
42 (1)

(2)

appointments of officers made by the Directors,
proceedings at meetings of the Charity,
meetings of the Directors and committees of Directors inciuding

e the names of the Direciors present at the meeting,
« the decisions made al the meetings, and
« where appropriate the reasons for the decisions

The Directors must prepare for each financial year accounts as required by

the Act The accounts must be prepared to show a true and far view and follow
accounting standards 1ssued or adopted by the Accounting Standards Board or its
successars and adhere to the recommendations of apphcable Statements of
Recommended Practice

The Directors must keep accounting records as required by the Act

Annual Report and Return and Register of Chanties

43 (1)

2

The Directors must comply with the requirements of the Charities 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,

() the preparation of an Annual Return and its transmission {0 the
Commission

the Directors must notify the Commission promptly of any changes to the Chanty's
entry on the Central Regisier of Charities

44 Any notice to be given to or by any person pursuant to the ariicles

(1)

(2)

must be in writing, of

must be given using elactronic communications




45 (1)

The Chanty may give any nolice to a member enher

(a) personally, or

(b) by sending it by post in a prepaid enveiope addressed to the member at hts
or her address, oF

(c) by leaving # at the address of the member, or
(d) by giving tt using eiectromc communications to the member's address
A member who does not register an address with the Charity or who registers only

a postal address that 1s not within the United Kingdom shall not be entitled to
recetve any notice from the Charty

46 A member present Iin person at any meeting of the Chanty shall be deemed to have
recetved notice of the meeting and of the purposes for which it was called

47 (1)
(2)
(3}
Indemnity

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

Proof that a notice contamned in an electronic communication was sentin
accordance with guidance 1ssued by the Institute of Chartered Secretaries and
Admmistrators shall be concluswe evidence that the notice was given

A nofice shall be deemed to be given

{a) 48 hours after the envelope containing It was posted, or

{b) n the case of an electronic communication, 48 hours after it was sent

48 The Chamy may mdemnify any Director, Auditor, Reporting Accountant, or other officer of
the Charity against any hability mcurred by him or her in that capacity to the extent
permitied by the Act

Rules

49 (1)

(2)

The Directors may from time to hme make and or alter such reasonable and proper
rutes or bye-laws as they may deem necessary or expedient for the proper conduci
and management of the Charity

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

{a) the adrmission of members of the Charnty (ncluding the admission of
organisations to membershtp) and the nghts and privileges of such
members. and the entrance fees, subscriptions and other fees or payments
to be made by members,




(4)

(5)

(b} the conduct of members of the Charity in relation to one another, and to the
Charily's employees and volunteers,

{c) fhe setting aside of the whole or any part or parts of the Chanty’'s premises
at any particular time or times or for any particular purpase or purposes,

{d) the procedure at general meetings and meetings of the Directors in so far
as such procedure ts not reguiated by the Act or by these Articles,

{e) generally, all such matiers as are commaonly the subject matlter of company
rules

The Charty in general meeting has the power to alter, add to or repeal the rules or
bye-iaws

The Directors must adopt such means as they think sufficient to bring the rules and
bye-laws o the notice of members of the Chanty

The rules or bye-laws shall be binding on all members of the Chanty No rule or
bye-law shall be inconsistent with, or shall affect or repeal anything contained In,

the memorandum or the articles
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