SPECIAL RESOLUTION

CHOICE SUPPORT
(Company no 02189556)

{(Chanty no 298149)

At an Extraordinary General Meetlng of the above named company toc be held on

[ ™ Tune 12007 at 33° _am/pm at ipo Wed-mmer Bl QEJ
] the following will be proposed as a special resolution Land gna Se 7

1 That the existing Memorandum and Articles of Association of Choice Support be
deleted and replaced with the Memorandum and Articles of Association in the form
attached

[The following is only to be inserted ana compieted on the print of ihe resolution to be filed
at Companies House after the EGM

The above spec:a! regolution was duly passed

ngned . Mcemtorfeempanﬁeefereﬁy)

Date

IMATAI

12!06!2007
COMPANIES HOUSE

TUESDAY
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

MEMORANDUM OF ASSOCIATION OF CHOICE SUPPORT

1.  The name of the Company 15 ‘Choice Support. Terms defined in the
Company’s Articles of Association shall have the same meaning in this
Memorandum as long as this meaning is consistent with the subject or context.

2. The registered office of the Company will be situate in England.

3. The Objects of the Company:-
The Company is established for the relief of those who have learming or other
disabilities including the provision of residential care and support services and
relief of those with mental or physical illness or who are old or infirm or who
have needs because of their youth, lack of education or poverty.

4.  Infurtherance of the above objects but not further or otherwise the Company
shall have the following powers:

(@)  To extend and improve services for such persons as are described above.

(b} To promote collaboration between organisations concerned with the
welfare of such persons as are described above 1 order to provide co-
ordinated housing and related services

(¢}  To assess the scale and nature of the need for such services
(d) To promote an appropriate scale of such services.

(0 To promote an equality of opportunity to obtain such services for all
ZROTINSO2 3XCHSH BeRAMYIsINRAIANY INT IW
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planning, research and orgamsation.

T
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(h)  To explore and to provide in co-operation with Central Government and
with the approprate local authonties all means whereby there may be
established adequate and comprehensive programmes to enable persons
with a mental handicap to take their place i society.

()  To obtan, collect and receive money and funds by way of endowments,
contributions, donations, legacies, grants and by any other lawful method
and accept and receive gifts of property of any descnption, (whether
subject to any specal trusts or not), and to admmster and utilise such
funds for the furtherance of the objects herein mentioned and to seek
subscriptions to raise money in any way including carrying on trade but
not by means of Taxable Trading.

() To procure to be wntten and pnnt, publish, wssue and circulate,

gratuttously or otherwise, any reports or periodicals, books, pamphlets,
leaflets or other documents in any media.

(k) To arrange and provide for, or join in arranging and providing for, the
holding of extubitions, meeuings, lectures, classes and conferences.

(  To promote or undertake organised research and experimental work.

(m) To dissemunate to the public the results of such research and
experimental work so as to foster a better understanding by the public of
the nature of the problems with which the Company shall be concerned.

(n) To purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal property and any nghts or privileges which are necessary
or convenient for the promotion of its objects and to construct and alter
any buldings or erections necessary or convenient for the work of the
Company and to furnish and fit wath all the necessary furniture and other

equipment any buildings and any other premuses or structures or land. 5?; ¢

35 P, (o) T4 establish and support, and to co-operate in the establishment andi...%: 4 i

o support of, any other chartable body formed for all or any of the objects§ =5 ¢

.§gg of the Company. . Een.,
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= 55 E its objects or object and to acquire and undertake all or-any part of the& SEE
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=S Ei’; = y lawfully acquire. Provided that the Company shall not amalgamate, 4 =F
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which shall not prohibit the distribution of s income and property
among its members to an extent at least as great as is imposed on the
Company under or by virtue of Clause 5 hereof.

(@@ To act as trustee, and participate 1n the management of any real or

personal property given or held upon trust for charitable purposes which
would further the objects of the Company.

()  To undertake and execute or to create any charitable trusts whuch would
further the objects of the Company.

{s)  Subject to such consents as may be required by law to sell, let, mortgage,
dispose of or turn to account all or any of the property or assets of the
Company as may be necessary for the promotion of 1ts objects.

()  Subject to such consents as may be required by law to borrow, raise and
secure the payment of money and to mortgage and charge all or any of
the property and assets of the Company (both present and future) and to
issue debentures and any other securities which the Company has power
to issue by way of secunty or indemnity to any person whom the
Company has agreed or is bound or willng to indemnify or in
satisfaction of or as security for any lability undertaken by it in
furtherance of its main objects as aforesaid and generally upon such
terms and conditions and for such consideration as the Company may
think necessary for the furtherance of its objects.

(W To lend, invest and deal with the moneys of the Company not
immediately required for its purposes in or upon such investments,
securities or property as may be thought fit, but subject nevertheless to
such conditions (if any) and with such sanction (f any) as may for the
time being be imposed or required by law and subject also as hereinafter
provided; and to accumulate and set aside funds for special purposes or

&

g % as reserves.

g 33

8 TY (v) To make all reasonable and necessary prowvision for the payment of
&’fg ensions and superannuation to or on behalf of employees and thenﬁ

'g-é gg idows and other dependents. 2

E388 ¢

_oé"é-g’ _g“ (w) ®o pay out of the funds of the chanty the costs of any premium j%

’:..g .g‘; § aespect of nsurance or mdemmnities to cover the habiliy of the*,

Q:_Q Ny = @/Ianagement Committee {or any Management Committee member) i

%g’g - g ~o gvhlch by virtue of any rule of law would otherwise attach to them in

Sq gg“ = :é:espect of any neglgence default breach of duty or breach of trust ofi
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which they may be guilty in relation to the chary; PROVIDED THAT
any such nsurance shall not extend to any claim arising from any act or
omussion which the Management Commuttee (or any Management
Committee member) knew or ought reasonably to have known was a
breach of trust or which was commutted by those persons or person in
reckless disregard of whether 1t was a breach of trust or not.

(x)  To delegate upon such terms and at such reasonable remuneration as the
Company may think fit to professional mvestment managers (“the
Managers") the exercise of all or any of its powers of investment
provided always that-

()  the Managers are properly authorised to carry on investment
business;

(i)  the delegated powers shall be exercisable only within clear policy
guidelines drawn up 1n advance by the Company;

(1) the Managers shall be under a duty to report promptly to the
Company any exercise of the delegated powers and in particular to
report every transaction carried out by the Managers of the
Company and report regularly on the performance of investments
managed by them,

(iv) the Company shall be enutled at any wume to review, alter or
termunate the delegation or the terms thereof;

(v}  the Company shall be bound to review the arrangements for
delegarion at intervals but so that any failure by the Association to
undertake such reviews shall not mvalidate the delegation;

(vi) the Company shall be liable for any failure to take reasonable care
in choosing the Managers, fixing or enforcing the terms upon
which the Managers are employed; requuring the remedy of any
breaches of those terms and otherwise supervising the Managers.

but otherwise shall not be liable for any acts and defaults of thed
Managers,
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(z}  To establish, promote and otherwise assist any limited company or
companies or other bodtes for the purpose of acquinng any property or
of furthering 1n any way the objects of the Company or to unde
trading and to establish the same either as wholly owned subsidiaries of
the Company or jointly with other persons, companies, government
departments or local authorties and to finance such limited company or
companies or other body by way of loan or share subscription or other
means.

(aa) To transfer to or to purchase or otherwise acquire from any charities,
institutions, societies Or associations any property, assets or liabilities,
and to perform any of thewr engagements.

(bb) To open and operate bank accounts and other banking facilities.
(cc) To accept any property upon or on any special trusts, or for any
institutions or purposes either specified or to be specified by some

person other than the Management Commuttee.

(dd) To co-operate and enter mto any arrangements with any governments,
authonties or any person, company or association.

(ee) 'To give or receive guarantees or indemnities.
(ff)  To insure any risks arising from the Company's activities.

(gg) To do all such other lawful things as are necessary to the attainment of
the above objects or any of them.

Provided always and it is hereby declared that the Company exists only for purposes
which are charitable and notwithstanding anything herembefore contamed nothing
shall be an object of the Company which is not chantable.

the Charity Commission

™
A
Q45  The income and property of the Company whencesoever derived shall be
%gg applied solely towards the promotion of 1ts objects as set forth in this
£ 4 s memorandum of Association and no portion thereof shall be paid or
o fepged directly or indirectly b of dwidend, bonus or otherwi
£§§ transidite tly or mdirectly by way , bO or otherwise
3. § E howso&yer by way of profit, to members of the Company and no member of its
E g’p-u agPment Commuttee shall be appointed to any office of the Company paid
g-::. 28 <y saﬁr or fees, or receive any remuneration or other benefit in money or
xe.g'g“a- gone mworth fronzl tfhe }?Emian}éo Provided that nothing herein shall prevent
SE.4Y 6 y pajnent 1n good faich by the Company:
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(@) Of reasonable and proper remuneration to any member, officer or
servant of the Company not bemng a member of ns Management

Commuttee.

(b)  Of mterest at a rate not exceeding two per cent, less than the Base Rate
for the tume being of one of the major clearing banks in the United
Kingdom or three per cent whichever is the greater on money lent or
reasonable and proper rent for premises demused or let by any member
of the Company or of its management Commuttee.

(0 To any member of its Management Committee of reasonable out-of-
pocket expenses.

(d) To a company of which a member of the Company or of its
Management Commuttee may be a member holding not more than one
hundredth part of the capital of such company

(¢)  Of all reasonable and proper premiums mn respect of indemnity insurance
affected in accordance with clause 4(w).

()  Any payment to a member of the Management Commuttee under the
indemnity provisions in the Articles of Association,

The liability of the members 1s hmited.

Every member of the Company undertakes to contnbute to the assets of the
Company m the event of the same being wound up while he or she is a
member, or within one year after he or she ceases to be a member, for payment
of the debts and habilites of the Company contracted before he or she ceases
to be a2 member, and of the costs, charges and expenses of winding up, and for
the adjustment of the nghts of the contnbutories among themselves, such
amountas, may be requured not exceeding £1.

If upon the winding up or dissolution of the Company there remains, after the
satisfaction of all 1ts debts and hLabilities, any property whatsoever the same £
shall not be paid to or distnbuted among the members of the Company, but
shall afugg due provision has been made for the conunuance of agy pensions or
allowandds to reured employees of the Company in accordince wath an
x3PensionfScheme for the ime being in force at the date of hquidation be glven
=Z0r transfrred to some other chantable msutution or insututions-having ob]ects
imilar tgythe objects of the Company, and which shall prohibit the distribution:
Ef 1ts O%CH‘ income and property among its or their members.to an extent au
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least as great as 15 imposed on the Company under or by virtue of Clause 5
thereof, such institution or institutions to be determimed by the members of the
Company at or before the time of dissolution, and if and so far as effect cannot
be given to such, provision, then to some charitable object.

9.  True accounts shall be kept of the sums of money recerved and expended by
the Company and the matters n respect of which such receipts and expenditure
take place, of all sales and purchases of goods by the Company and of the
property, credits and liabilities of the Company; and, subject to any reasonable
restrictions as to the time and manner of inspecting the same that may be
imposed in accordance with the regulations of the Company for the ume being,
such accounts shall be open to the mspection of the members. Once at least in
every year the accounts of the Company shall be exanuned and the correctness
of the income and expenditure account and balance sheet ascertained by one or

more properly qualified Audrtor or Auditors to the extent required by law from
time to time.

10. No alterations to this Memorandum may be made which would cause the
Company to cease to be a charity in law. Other alterations to this Memorandum
may only be made by special resolution or wntien resolution. For a special
resolution to be valid, 21 Clear Days' notice (or such shorter period of notice as
is legally sufficient from time to tme) of 1t must be given specifymng it as a
special resolution and 1t will be passed as a special resolution if at least 75% of
those voting vote n favour of it. Such a special resolution may be passed on
shorter notice if 95% of the total number of members having the right to vote
agree {or such lower percentage as 1s legally sufficient from time to time), unless
it is in respect of an annual general meeung m which case 100% of the
members having the right to vote agree to such short notice (or such lower
percentage as is legally sufficient from tume to ume).

11.  Alterations may only be made to the Objects or to any clause of this
Memorandum or Articles which directs or restricts the way money or the
property of the Company may be used or which gives members of the
Manageinent Commuttee any benefit with the Charity Commussion's prior
written consent where this is requured by law.

The Chanty Commission and the Registrar of Comparues must be informed of
altem%;ls and all future copies of the Memorandum issued must contain the

alteratf¥ins.
g
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THE COMPANIES ACT'S 1985 to 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE

CAPITAL

ARTICLES

ASSOCIATION

GENERAL

CHOICE SUPPORT

1. Inthese Articles and the Memorandum the words standing in the first column
of the Table next herewafter contamned shall bear the meaning set opposite to
them respectively in the second column thereof, if not mconsistent with the

subject or context:

Words
The Act

R
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The Comparnes Acts 1985 to
1989 as amended including any
statutory modification or re-
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Clear Days

The Company

The Management Commuttee

The Objects

The Office

The Seal

Taxable Trading

Trustees

& Arts (clean a mal 1104 07)

10

In relauon to a period of notice,
the penod excluding the day on
which notice 1s given or deemed
to be given and the date of the
event to whuch the notice relates

Choice Support

The Management Committee for
the ume being of the Company
the members of which are the
directors of the Company and
are chanty trustees

The Objects of the Company as
defined in clause 3 of the
Company’s Memorandum of
Association

The registered office of the
Company

The Common Seal of the
Company

Carrying on a trade or business
for the principal purpose of
raising funds and not for the
purpose of actually carrying out

the Obyjects, the profits of which
are subject to corporation tax

The durectors of the Company

Great Britain and Northermn
Ireland

Calendar Month }

Written, pnnted or hthographed

or partly one and Partly another, <’ :
and other modes.of representmg~ T
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form mcluding by fax and e-mail

And words importing the smgular number only shall mclude the plural number, and

vice versa.

Words importing persons shall mclude corporations and uniricorporated associations.

Subject as aforesaid, any words or expressions defined in the Act or any statutory
modification thereof in force at the date on which these presents become binding on

the Company shall, f not inconsistent with the subject or context, bear the same
meanings i these presents.

2. The number of members with which the Company proposes to be registered is
30, but the Management Commuttee may from tune to time register an mcrease

of members. The number of members of the Company shall not at any time be
less than 5.

The Company must keep at the office register of members showing their name,
address and date of membership. The register 1s available for inspection.

The Company is established for the purposes expressed in the Memorandum of
Association,

Subject to the provisions of Arucle 7(u) the subscribers to the Memorandum of
Association and such other persons as the Management Commuttee shall from
time to ume admu to membership in accordance with the provisions
hereinafter contained shall be members of the Company.

o

O WAl

The membership of the Company shall consist of such mndividuals and
corporate bodies and orgarusations as in the opinion of thg Company
interested i the aims and objects of the Company afid as shall b
approved by the Management Committee. &

|
-
-

The first members of the Company shall be the sul;sffcﬁbem to th
Memorandum of Association, R
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Chartty Commission
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A person may termnate his or her membership of the C6£;1pany by
ng to the Secretary of the Company notice in Wnung to that effect i
s&eh form as the Management Commuttee shall requure. ‘
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ST Mphagement Commuttee shall be entiled by means of a Resolution
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Management Committee to require a member to termmate his or her
membership of the Company as provided 1n paragraph () of this Article.
For these purposes, the Management Commuttee may appoint one of its
members to execute a copy of such writen nouce of termination on
behalf of the member mn quesuon, if such member shall not have
delivered his or her written notice of termnation to the Company within
fourteen days of the date, of such Resolution. The member in question
shall have the nght to attend and be heard by the Management
Committee before a final decision 15 made. If the member does not
attend and will not resign within forty-eight hours after being so called
upon the Management Committee may by resolution terminate the
membership.

A member ceases to be a member if he dies or if the member’s
subscription (if any) remams unpaid for six months after 1t is due or the
member fails to respond to a witten request to confirm that he/she
wished to remain a member within two months of that request period
and the Management Commuttee resolves to end that person’s
membership.

However the Management Committee may make a resolution allowing
anyone no longer eligible for membership to remain a member on such
terms as 1t thinks fit.

Any corporate body or orgamisation which is a member of the Company

may, by resolution of its directors or other governing body, mstruct its

accredited representative to exercise the same powers on behalf of the

corporate body or organisation which he or she represents as the

corporate body or organisation could exercise if 1t were a member of the
mpany who was an individual. ‘

corporate body or organisation which 1s a member of the Company
y nomunate a new representative pursuant to paragraph (i) of this
icle at any ume by nouce in Writing to that effect given to the
retary of the Company by the corporate body or organisation as the
e may be, such notice to be n such form as the Management

(Emmittee shall requure.

The annyal subscription (if any) payable by members of the Company shall be
such sum as may from ume to ume be determuned by the Management
Committee. A remuttance 1n respect of such subscniption shall (if required) be
delivered by each member to the Secretary of the Company together with his or
her application for membership and shall be payable in advance on the 1st day

Mem & Arts (clean and final 11 04 07) 12




of April in each year or at such other ume as the Management Committee shall
determine from tuume to time

GENERAL MEETINGS

10. To the extent required by law or deemed expedient by the Management
Committee, the Company shall hold a General Meeting m every calendar year
as its Annual General Meeting at such tume and place as may be determined by
the Management. Committee and shall specify the meeting as such in the
notices calling 1t, provided that every General Meeting except the furst shall be
held not more than fifteen months after the holding of the last preceding
meeting and that so long as the Company holds its first Annual General
Meeting within eighteen months after its incorporation it need not hold 1t in the
year of its incorporation or 1 the following year.

11.  All General Meetings, other than Annual General Meeungs, shall be called
Extraordinary General Meeungs

12,  The Management Commuttee may whenever 1t thnks fit convene an
Extraordinary General Meeting, and Extraordinary General Meetings shall also
be convened on such requisition, or in default may be convened by such
requisitionists, as provided by Section 132 of the Act. The Management
Committee shall be at liberty to mnvite third parties (not bemg members of the
Company) to attend to speak (but not vote) at General Meetmngs of the
Company.

13. ()  Twenty one Clear Days' notice (or such shorter nouce as is legally
sufficient from ume to ume) 1n Wnung at least of every Annual General
Meeting and of every meeung convened to pass a Special Resolution and
fourteen Clear Days' notice (or such shorter notice as 1s legally sufficient from
time to time) in Writing at least of every other General Meeung specifying the
place, the day and the hour of meeting, and m the case of special business the

.k
| & Q general nature of that business shall be given in manner hereinafter mentioned 72 £
o to such persons (including the Audrtors) as are under these presents or undegy = £
bt a }4
ggg the Act entiled to recewve such nouces from the Company; but with the: SE g
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Wnung.

(a) m the case of an Annual General Meetng by all the members
entitled to attend and vote at 1t {or such lower percentage as is
legally sufficient from time to tume), or

(6) 1 the case of any other meeung, by a majonty which must
represent at least 95% of the total membership of the Company

members who have nghts (or such lower. percentage as is legally
sufficient from ume to tme).

The accidental omission to give notice of a meeting to, or the non-receipt of
such notice by, any person entitled to receive notice thereof shall not nvalidate
any resolution passed, or proceeding had, at any meeung.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordmary
General Meeting and all that 1s transacted at an Annual General Meeting shall
also be deemed special, with the exception of the consideration of the income
and expenditure account and balance sheet, and the reports of the Management
Committee and of the Auditors, the appomtment or re-appomtment of
members of the Management Committee and the appointment of, and the
fixing of the remuneration of the Audrtors.

No bustness shall be transacted at any General Meetung unless a quorum is
present when the meeting proceeds to business. Save as herein otherwise

provided three of the members present in person or by proxy shall be a
quorum.

If wathin half an hour from the ume appomted for the holding of a General
Meeting a quorum is not present, the Meeting, if convened on the requisition of
members, shall be dissolved. In any other case 1t shall stand adjournied to the
same day in the next week, at the same time and place, or at such other time
and place as the Management Committee may deterrmne, and if at such

adjourned meeting a quorum 1s not present withm half an hour from the time 3, .. .»

appointed for holding the meeting the members present shall be a quorum. ‘z )
TR
f-i Do 3

The uperson (d any) of the Management Commiuttee shall preside as& R

on at every General Mecting, but if there be no such Chanperson of if ¥ 1‘. g

—\gfime a ownted for holding the same, or shall b unwilling td preside, the;

<= at any meeting he or she shall not be present within fifteen mirutes after the;
rnembej% present shall choose some member of the Management Commuttee to>
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preside.

19.  The Chairperson may with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn a meeting from time to
tme, and from place to place, but no business shall be transacted at any
adjourned meeting other than business which might have been transacted at the
meeting from which the adjournment took place. Whenever a meeting is
adjourned for thuty days or more, notice of the adjourned meeting shall be
given in the same manner as of an ongmal meeung Save as aforesaid, the
members shall not be enutled to any nouce of an adjournment, or of the
business to be transacted at an adjourned meeting.

20. . At any General Meeung a resolution put to the vote of the meeting shall be
decided on a show of hands, unless a poll 1s, before or upon the declaraton of
the result of the show of hands, demanded by the Chairperson of the meeting
that a resolution has been carmned, or camed unamsmously or by a particular
majority, or lost, or not carmned by a partcular majornty, and an entry to that
effect in the Minute Book of the Company shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in favour
of or against that resolution The demand for a poll may be withdrawn.

21, Subject to the provisions of Article 22, if a poll be demanded in manner
aforesaid, it shall be taken at such ume and place, and m such manner as the
Chairperson of the meeung shall diect, and the resuit of the poll shall be
deemed to be the resoluton of the meetng at which the poll was demanded.

22.  No poll shall be demanded on the election of a Chauperson of a meetng or on
any question of adjournment.

23.  Inthe case of an equality of votes, whether on a show of hands or on a poll, the
Chairperson of the meeung shall be entitled to a second or casting vote.

24.  gkhe demand for a poll shall not prevent the continuance of a meeting for the

LY

el ! .
3 R transaction of any business other than the question on which a poll has been .,
2 demanded. 2
é 553 2o
By
S ‘S_‘E,_g VOTES OF MEMBERS £s
EXSER s bjed@as heremn expressly provided, every member shall have 6fe vote. ¢T3
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vote, whether on a show of hands or on a poll, erther in person or by his
committee, receiver, curator bonis, or other person n the nature of
commiittee, recetver or curator bonis appomted by such court.

() A member (being a corporate body or organisauon) in hquidation or
which has entered into a scheme of arrangement or composition with
creditors may not vote.

Save as herein expressly provided, no member other than a member duly
registered, who shall have paid every sum (if any) which shall be due and
payable to the Company mn respect of his or her membership (including but not
by way of limrtation any subscription payable) shall be entitled to vote on any

question either personally or by proxy, or as a proxy for another member, at
any General Meeting.

Votes may be given on a poll either personally or by proxy. On a show of

hands a member present only by proxy shall have no vote. A proxy need not be
a member.

The instrument appointing a proxy shall be m Wnting under the hand of the
appointor or his attomey duly authonsed in Wnung.

The instrument appomnting a proxy and the power of attorney or other
authority (if any) under which 1t 15 signed or a notarally certified copy thereof
shall be deposited at the Office not less than forty eight hours before the nme
appointed for holding the meeting or adjourned meeting at which the person
named in the nstrument proposes to vote, or i the case of a poll not less than
twenty four hours before the tume appointed for the holding of the poll, and in
default the instrument of proxy shall not be treated as valid. No instrument

appointing a proxy shall be vald after the expiration of twelve months from the
date of 1ts execution.

A vote given m accordance with the terms of an mstrument of proxy, shall be
valid notwithstanding the previous death or msanty of the principal or
revocation of the proxy or of the authonty under which the proxy was
executed, provided that no mmumation in Wnung of the death, wsanity or
revocation as aforesaid shall have been recewed at the Office before the
comme%ement of the meeting or adjourned meeting at which the proxy is

usgd.

-
e

Any insggiment appointing a proxy shall be in the following form or as near

to %cmcumstances will admu.
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CHOICE SUPPORT

“I
of
a member of Choice Support hereby appoint

of
or failing him/her

of
to vote for me and on my behalf at the Annual or Extraordinary

or Adjourned, as the case may be, General Meeung of the Company
to be held on the day of and at every
adjournment thereof

AS WITNESS my hand this day of 20

The instrument appomntng a proxy shall be deemed to confer authority to demand or
join in demanding a poll.

Subject to the provisions of the Act a resolution signed in Writing by all the members
for the time being entitled to receve notice of and to attend and vote at general
meetings shall be as valid and effective as if the same had been passed at a general

meeting of the Company duly convened and held

33, Except n the case of a resolution 10 remove a member of the Management
Commuttee or the auditors before the expiry of their term, members may pass
a valid resolution without a meeting being held. But for the resolution to be

valid:

() it must be in Wnung,

(b) it must be signed by all those members (or ther duly authorised

resentatives) entitled to receive notice to attend general meetings (or

e skl
s 2 such smaller proportion of members as 15 legally sufficient from umez
% ag td. lme), :’\f, -w-‘
B R
£ 'g'% E Y
S = it may consist of two or more documents 1n identical form signed By £
-3 98 mbers, SR 33
DEeE§ {s 544
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THE MANAGEMENT COMMITTEE

34, 'The number of the members of the Management Commuttee shall be not less
than six and nor more than twelve persons together with any co-options

permutted by these Articles. The places on the Management Committee shall be
filled 1n the following manner- ,

(@)  One nominated by the Management Committee pror to the A. G.M. to
represent carers of persons with learmng difficulues.

(b)  The balance of places shall be filled by election by merﬁbers.

35. Members of the Management Commuttee shall reure three years after the date
of their election but may stand for re-election At each Annual General Meeting
one third of the members of the Management Commuttee shall retire from
office by rotation or if they do not number three or a multiple of three the
number nearest to one third shall retire from office The members to retire shall
be those who have been longest in office since their last appomtment or re-
appointment as director and as between persons who became directors on the
same day those to retire shall unless they otherwise agree among themselves be
determined by lot. If the Company at a meeting at which the director retires by
rotation does not fill the vacancy the reunng director shall if walling to act be
deemed to have been re-appomted unless at the meetng 1t 15 resolved not to fill

the vacancy or unless a resolution for the reappomntment of the director s put
to the meeting and lost

36. No person other than a member of the Management Committee retiring by

rotation shall be appomted or re-appownted a member of the Management
Commuttee at any General Meeung unless:

(@)  he orshe 1s recommended by the Management Committee; or

§ (b) nvg%ess than seven no more than forty two clear days before-the date
o appomted for the meeting there shall have been left ét the registered
office of the Company notice n Wntng signed by a member of the

\l,\ Gompany of his or her mtenuon to propose such person for election and

§

g

% 5%
8 By

29 = ,t___;:_-/ notice m Wnung signed by that person of hus or her willingness to
T § b ponted. .
g

.EEE B e me ers of the Management Commuttee may be paid reasonable out-of-
3 g% pocket egpenses that they have properly incurred m connection with the
Q’S 2y & business & the Company but shall not be paid by any other remuneration save
3= as permut@d m the Memorandum of Association.
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POWERS AND DUTIES OF THE MANAGEMENT COMMITIEE

38.  The Management Commuttee may appoint a person who 15 willing to be a
member of the Management committee erther to fill a vacancy or as an
additional member of the management of the Management Committee
provided the appomtment does not cause the number fixed in accordance with
these Articles as the maxunum. Such a person shall hold office only unul the
next account 1n determmunung the directors who are to retre by rotation at the
meeting. If not re-appointed at such Annual General Meeung he or she shall
vacate office at the conclusion Such person shall be entitled to vote at the
Management Commuttee.

39. The business of the Company shall be managed by the Management
Committee who may pay all such expenses of, and prelmmary and incidental
to,. the promotion, formauon, establishment and registration of the Company
as it thinks fit, and may exercise all such powers of the Company, and do on
behalf of the Company all such acts as may be exercised and done by the
Company and as are not be Statute or by these presents requued to be
exercised or done by the Company m General Meeung, subject nevertheless to
any regulations of these presents to the provisions of the statutes for the time
being in force and affecting the Company, and to such regulations, being not
inconsistent with the aforesaid regulations or provisions as may be prescribed
by the Company in General Meeung but no regulation made by the Company
in General Meeung shall invalidate any prior act of the Management Committee
which would have been valid if such regulation had not been made and the
Management Commuttee shall have the power to resolve pursuant to the power
in the Memorandum of Association to affect indemnity msurance
notwithstanding their mterest 1n such a policy.

N@\/Ia.nag ent Commuttee shall be appomted by the Management Comrmttec
the agement Commuttee shall decide hus or her penod;, of office, pay, (lf

h

O
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BORROWING POWERS

< 39. The Management Committee may exercise all the powers of_the Company to .

: g borrow money, and to mortgage, or charge its undertaking and property, or any %, i?:

- ~ part thereof, subject to such consents as are required by law, and 10 cicate and 75 = i}

.gfé issue mortgages, charges, memoranda of deposi, debenture stock and othc-r B2
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not a member of the Management Commuttee) and conditions of service. They
may also remove the Company Secretary. Any Company Secretary who is paid
may not also be a member of the Management Commuttee.  The Management
Committee may from tume to tume by resolution appoint an assistant or deputy
Secretary and any person so appomted may act in place of the Secretary if there
be no Secretary or no Secretary capable of acting.

THE SEAL

41.  'The Seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Management Committee and in the presence of
at least two members of the Management Commuttee or of one member of the
Management Commuttee and the Secretary, and the said members or member
and Secretary shall sign every mstrument to which the Seal shall be so affixed in
their presence, and 1n favour of any purchaser or person bona fide dealing with
the Company such signatures shall be conclusive evidence of the fact that the
Seal has been properly affixed.

DISQUALIFICATION OF MEMBERS OF THE MANAGEMENT
COMMITTEE

42.  The office of a member of the Management Commuttee shall be vacated:

(A) If a receving order 15 made against hum or her or he or she makes any
arrangement or composition with his or her creditors generally.
(B) If he or she becomes of unsound mund.

(O If by notice m Wrting to the Company he or she resigns his or her
office, but only if at least two members of the Management Committee
(or such larger numbers as represents a quorum of the Management
Commuttee) will remam 1 office when the registration takes effect.

(D) Ifhe or she ceases to hold office by reason of any order made under

.': Py thquct o
m t
- - To !"‘"‘
% 58 (E) If he or she 15 removed from office by a resolution duly passed pursuanty = 7
BT to Arucle 47. LB
S §S¢ 0 S
Y 43 ,:: ;
%‘%, _§. (F)~" I e or she ceases to be a member of the Company or an accredited 4 ;
g% &Uv - esentatlve of a member, corporate body or organsation pursuant 10 L
3388 %. % Aﬂcle 7. , f,g i
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after his or her appomtment 1n accordance with the provisions of Article
35.

A Member of the Management Commuttee shall not vote in respect of any contract in
which he or she 1s interested or any matter arising thereout, and if he or she does so
vote his or her vote shall not be counted.

43,

44,

45,

46.

propose
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PROCEEDINGS OF THE MANAGEMENT COMMITIEE

The Management Committee may meet together for the dispatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. The quorum at
meetings of the Management Commuittee shall be three members or one third
of the number of members for the time being whichever shall be the greater
number. Questions ansing at any meeting shall be decided by a majonty of
votes. In case of an equality of votes the Chawperson shall have a second or
casting vote.

A member of the Management Commuttee may, and on the request of a
member of the Management Commuttee the Secretary shall at any time
summon a meeung of the Management Commuttee A member of the
Management Commiitee who is absent from the United Kingdom and who has
no registered address i the United Kingdom shall not be entitled to notice of a
meeting.

A meeting of the Management Commuittee may be held either n person or by
suttable electronic means agreed by the Management Committee in which all
participants may commurcate with the other parucipants.

A meeting of the Management Commuttee at which a quorum 1s present shall
be competent to exercise all the authonues, powers and discretions by or under
the regulations of the Company for the ume bemng vested in the Management

Comitgee generally. .

=

REMOVAL OF A MEMBER OF THE MANAGEMENT COMMITTEE
BY A GENERAL MEETING

Ry

!

474 general meeting of the Company may remove any member of thde o
agement Commuttee before the end of hus or her p}:nod'%of offlce:,
hatever the rest of these Arucles or any agreemeng bereen th

Gompany and the member may say ':-;; *_": ) 3
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resolution saying so. At least 28 Clear Days’ notice {or such shorter
perod of notice as 1s legally sufficient from ume to tune) must be given
10 the Company and at least 21 Clear Days’ notice (or such shorter
period of notice as is legally sufficient from time to time) to the
membership.  Once the Company receves such nouce it must
immediately send a copy to the member of the Management Commuttee
concerned He or she has a nght to be heard at the general meeting. He
or she also has the nght to make a wntten statement of reasonable
length. If the statement 1s received 1n time 1t must be circulated with the

notice of the meeting. If 1t is not sent out, the member may require it to
be read to the meeting,

48. REMOVAL OF A MEMBER QF THE MANAGEMENT
: COMMITTEE BY THE MANAGEMENT COMMITTEE

If a member of the Management Committee fails to attend three consecutive
meetmgs of the Management Commuttee, the Management Committee may
resolve that he or she be removed from the Management Comumuttee. The
member must be given at least 7 days’ notice in Wnting of the resolution

49.  The Management Commuttee may appoint advisory commuttees consisting of
such member or members of the Management Commuttee and such other
person or persons as it may from time to tume thunk fit, and any committee so
formed, shall in the exercise of its duties conform to any regulations terms of
reference or other direction imposed on it by the Management Committee. The
meetings and proceedings of any such commuttee shall be governed by the
provisions of these presents for regulating the meetings and proceedings of the
Management Committee so far as applicable and so far as the same shall not be
superseded by any regulations made by the Management Committee as
aforesaid. All actions and decisions taken by any such advisory committees shall
be reported to the Management Commuttee as soon as possible.

U
©

All act,s,bona fide done by any meeting of the Management Committee or of
any advory commuttee of the Management Commuttee, or by any person
actung as a member of the Management Committee, shall, notwithstanding it be
afterwards discovered that there was some defect in the appomtment or
continuance 1 office of any such disqualified be as vald as if -every such person

had bega duly appointed or had duly continued n office and was qualified to be
agtemRr of the Management Commuttee.

nder
harities Act 1993
d amendments.

d and Wales,

- behalf of the Charity Commission
is hereby given u

30% Mglagement Committee shall cause proper munutes to be made of all
.::i om ents of officers made by the Management Commuttee and of the
g Qg %“%procee gs of all meeungs of the Company and of the Management
'gag g‘%/[cm& (cleantghd final 11 04 07) 22
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52.

53.

54.

55.

56.

L
N

Commuttee and of advisory commuttees of the Management Committee, and all
business transacted at such meetings, and any such minutes of any meeting, if
purporting to be signed by the Chauperson of such meetung, or by the
Chawperson of the next succeeding meeting, shall be sufficient evidence
without any further proof of the facts therein stated.

A resolution m Writing signed by all the members for the time being of the
Management Commuttee {or such number as 1s required by law) shall be as valid
and effectual as if it had been passed at a meeting of the Management
Commuttee duly convened and consututed.

CHAIRPERSON

The members of the Management Comnuttee may from tume to tume appoint
one of their body to the office of Chawrperson.

ACCOUNTS

The Management Commuttee shall cause proper books of account to be kept in
accordance with the Act

The books of account shall be kept at the Office or at such other place or
places as the Management Commuttee shall think fit, and shall always be open
to the inspection of the members of the Management Committee.

To the extent required by law or deemed expedient by the Management
Commuttee, the Management Comunittee shall, for each accounting reference
penod, put before a general meeung of the Company such reports, statements
or accounts as are from ume to time requred by law.

AUDIT

@Xece at Jeast in every year the accounts of the Company shall be examined and

-
- § the correctness of the income and expenditure account and balance sheet
: ~ ascertained by one or more properly qualified Auditor or Auditors if the level
Es of the Company’s income or assets from tme to ume makes this a leg —g
8 g requirement. 3
- h
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(1) by delivenng 1t or sending it by ordinary post to the member’s
registered address (if the member 1s a company); or

(ui)  if the member has provided the Company with a fax number, by
sending 1t by fax to that member. This is subject to the member
having consented to receipt of notce i this way, where this is a
legal requirement; or

(v) o the member has provided the Company with an e-mail address,
by sending it by e-mail to that address This is subject to the
member having consented to receipt of notice i this way, where
this 15 a legal requrement.

If the member lacks a registered address within the United Kingdom,
notice may be sent to any address within the United Kingdom which he

or she has given the Company for that purpose or in accordance with
Article 58.1 (1), () or (1v).

582 If a nouce is sent by post, 1w will be treated as having been served by
properly addressing, pre-paying and posting a sealed envelope containing
the notice  If sent by fax or email it will be treated as properly sent if the
Company recerves no indication that 1t has not been properly sent.

58.3 If sent by post m accordance with Arucle 58 1(u), the notice will be
treated as having been receved 48 hours after the envelope contamnng it
was posted if posted by furst class post and 72 hours after posting if
posted by second class post. If sent by fax or email, the notice will be
treated as having been recerved 24 hours after having been properly
sent.

58 4 'The Company may assume that any fax number or e-mail address given
& it by a member remamns vald unless the member informs the

mpany that 1t is not. fg
58.5 Where a member has informed the Company mn Wriung of his consent,j “ o

@\.vw

or has given deemed consent in accordance with the Act, to recemng«g i
notiges from the Company by means of a website, notice -;:mll be va.hdl}%; g
‘ give if the Company sends that member a notification mformmg him that; &
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the @bcuments forming part of the nouce may be viewed-pn a specified;, 7’
web@e. The noufication must be sent in accordance with Arucle 58.1 and: ¢ :» :
musprovide the website address, and the place on the welisite where thé; o 2
nounﬁ may be accessed and an explanation of how it may be accessed If théf ¥ 5
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notice relates to a general meeting the noufication must state that 1t concerns
a notwce of a general meetng and give the place, date and time of the
meeting. The notice must be available on the website throughout the notice
penod unul the end of the meeung 1n question.

ACADENTAL OMISSION OF NOTICE

59.  Sometimes a person enutled to receive a notice of a meeting does not recerve 1t
because of accidental onussion or some other similar reason. This does not
invalidate the proceedings of that meeting

WHO IS ENTITLED TO NOTICE OF GENERAIL MEETINGS

60. Notice of every general meeting must be given to:-

60.1 every member (except those members who lack a registered address
within the United Kingdom and have not given the Company an address
for notices withun the United Kingdomy;

60.2 the reporung accountants or auditor of the Company;
60.3  all members of the Management Committee; and

60.4  all those with nghts of nomuination to the Management Committee (if

61. No one else 15 enutled to receive notice of general meetings.

ALTERATION QF THE ARTICIES

S

i
e
62. The Company may alter these Artcles only by a special resolution or by ag

wrjtten_resolution A special resolution must be passed at a meetng Qf g

‘_'-"'&‘\E\ COM LS e

3§ o membe?% of which 21 Clear Days' notice (or such shorter period of notice as~!s::=- &
a o legally sufficient from ume to ume) has been given of the intention to passsa,, £,
E & *5‘3 special resolution and at whach at least 75% of those voting voht}e in-favour of £3 ¢ o
§ P 8 Such a resolution may be passed on shorter notice if 95% of members havmga L
Sa el the nggy to vote agree (or such lower percentage as 1s sufficiént by law fr “"{ e
T2 g-g 8 unt€ tffime), unless 1t is 1n respect of an annual general meeung in which ca.sed Yoo
g =2 5’0-3 100% & the members having the nght to vote must agree tosuch short notice” :- g
2 g .qg: 2y = suckSlower percentage of members as 15 legally sufficient from time to tlrnfs‘) ¢ i
- S :\ i~ == O
Eg%% §63. alt%non may be made to an Arucle which directs or resincts the Way
%F‘é’?, §§wem&Ans(cle Sod final 11 04 07) 25
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money or property of the Company may be used or which authonses any
benefit for Trustees without the Charity Commussion’s prior written approval
whete that 1s required by law.

The Chanty Commussion and the Registrar of Companies must be mformed of
alterntions and all future copies of the Arucles issued must comntain the
alterations

DISSOLUTION

Clause 8 of the Memorandum of Association of the Company relating to the
winding up and dissolution of the Company shall have effect as if the
provisions thereof were repeated in these Arucles.

The Company may indemnify any Trustee aganst any lability incurred by him
or her in that capacity to the extent permutted by secuion 309A of the Act and
any other section of the Act from ume to tume.

Subject to and to the extent penmitted by the Act, but without prejudice to any
indemnity to which he may otherwise be entitled every Trustee may be
indemnified out of the assets of the Company agamnst all costs and labilities
incurred by him in relation to any proceedings (whether crimmal or civil) which
relate to anything done or omutted or alleged to have been done or omutted by
him as a Trustee save that no Trustee shall be entitled to be indemnified:

(@)  for any hability mcurred by him to the Company or any associated
company of the Company (as defined by the Act for these purposes);

(b}  foranyfine imposed in crimnal proceedings.

(c) sgfor any sum payable to a regulatory authonty by way of a penalty in
spect of non-compliance with any requuement of a regulatory
nature howsoever ansmng;

(d) for any costs for which he has become lable in defending any
o~ nmmal proceedings n which he is convicted and such conviction
- 135 become final;

% or any costs for which he has become liable 1n defending any civil

=< roceedings brought by the Company or an associated company in

\-Q% E_?Which a final judgment has been given against him, and

f) Eor any costs for which he has become liable 11 connection with any
<
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68.

Act 1993

harities
mendments.

givegl.under
the C

the Charity Commission
A0 these propose

and Wales,
hereby

¢
7

On behalf
-~ Englan

consent is
section 64 o

application under the Act n which the court refuses to grant him
relief and such refusal has become final.

Every Trustee may have funds provided to hum by the Company to meet
expenditure mcurred or to be incurred in any proceedmgs (whether civil or
criminal) brought by any party which relate to anything done or omitted or

alleged to have been done or omutted by hum as a director, provided that he will
be obliged to repay such amounts no later than:

(®

()

©

f

AUTHORISED OFFICER

em & Arts (clean and final 11 04 07)

in the event he is convicted i proceedngs, the date when the
conviction becomes final;

in the event of judgment bemng given against him in proceedings, the
date when the judgment becomes final; or

in the event of the court refusing to grant him rehef on any
application under the Act, the date when refusal becomes final. -
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