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The Compantes Act, 1985
COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
OF
GREATER NOTTINGHAM GROUNDWORK TRUST
1 Interpretation
in these Articles iIf not inconsistent with the subject or context the words
set out in the first column of the table below shall bear the meanings set
opposite to them respectively in the second column thereof
Words Meanings
the Groundwork Foundation The Company No 1900511 or any
organisation which succeeds to the
function of the Groundwork Foundation
the Company Greater Nottingham Groundwork Trust
the Statutes The Companies Act 1985 and every
other Act for the time being in force
concerning Companies and affecting
the Company
these Articles These Articles of Association as
originally
framed or as from time to time altered by

Special Resolution

the Board The Board of Directors for the time being
of the Company.

Director A member of the Board of Directors
the office The registered office of the Company
the Area The City of Nottingham and the Districts

of Gedling, Broxtowe and Rushcliffe




MEMBERSHIP

The number of Members with which the Company proposes to be
registered 1s two but the Company may from time to time register an
increase in Members Al Members shall sign a wntten consent to become
a Member or sign the Register of Members on becoming a Member.

The Members of the Company shall be the Groundwork Foundation, and
Nottingham Development Enterprise, (hereinafter known as the Founder
Members) and/or such other persons as the board shall admit to
membership from time to time

The Board shall admit to membership such persons as it shall think fit and
the Board may from time to time by resolution prescribe (and vary) cnitena
for membership  The Board need not give reasons for dechning to accept
any person as a Member

The Board may also admit to honorary membership such persons and
subject to such nghts and obligations as it shall resclve upon from time to
time Such honorary members shall not be Members for the purposes of
these Articles or the Statutes The Board may not bestow upon any
honorary member the right of voting on any matter

Membership shall not be transferable A member shall cease to be a
Member -

(a) if by notice in writing to the Secretary he resign his membership

(b} If, at a Meeting of the Board at which not less than half of the
Directors are present, a Resclution shall be passed resolving that
the Member be expelled A Resolution as aforesaid shall not be
passed unless the Member has been given not less than fourteen
days' notice in wnting of the Meeting at which the matter 1s to be
considered specifying the conduct or circumstances alleged as a
ground for the expulsion and has been afforded a reasonable
opportunity of being heard by or of making wnitten representation to
the Board Provided that the provisions of Article 6 (b) shall not
apply to Founder Members

(c) when any such resolution as is referred to in sub-clause (b) of this
clause 1s passed, then the Member shall forthwith cease to be a
Member
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GENERAL MEETINGS
irs Gener eeti

The first Annual General Meeting shall be held at such time not being more
than 18 months after the incorporation of the Company and at such place
as the Directors may determine

eetinas

Subject to Article 7 the Company shall in each year hold an annual general
meeting in addition to any other meetings in that year, and shall specify

the meeting as such in the notices calling it, and not more than fifteen
months shall elapse between the date of one annual general meeting of
the Company and that of the next

Extraordinary General Meeting

The Directors may whenever they think fit and shall on requisition in
accordance with the Stalutes convene an extraordinary general meeting

NOTICE OF GENERAL MEETINGS
Notices

An annual meeting and any extraordinary general meeting called for the
passing of a Special Resolution shall be called by twentyone days' notice
in wrniting at the least and any other general meeting by fourteen days’
notice In writing at the least exclusive in either case of the day on which it
1s served or deemed to be served and of the day for which 1t 1s given
PROVIDED that a meeting of the Company shall notwithstanding that it
1s called by a shorter notice than that specified in this Article be deemed to
have been duly called if it 1s so agreed

a) if a meeting I1s called as the annual general meeting by all the
Members entitled to attend and vote thereat and

b) in the case of any other meeting by a majonty in number of the
Members having a night to attend and vote at the meeting being a
majonity together representing not less than 95% of the total voting
rights at that meeting of all the Members

ntents of Notic
Every notice callng a general meeting shall specify the place, the day and

the hour of the meeting and if other than routine business is to be
transacted the general nature of that business and shall be given in
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manner herein mentioned or in such other manner if any as may be
prescribed by the Company in general meeting to such persons as are
under these Articles entitled to receive such notices from the Company If
any resolution 1s to be proposed as an Extracrdinary Resolution or a Special
Resolution the notice shall contain a statement to that effect

outi ines

Routine Business shall mean and include only business transacted at an
annual general meeting of the following classes, that 1s to say

a) reading, considening and adopting the balance sheet and income
and expenditure account and reports of the Board and the auditors
and other related documents and

b) appointing auditors and determining therr remuneration and

c) matters in connection with membership of the Board and officers of
the Company

ocC INGS GENERA EET S
Quorum

No business shall be transacted at any general meeting unless a quorum

Is present when the meeting proceeds to business A quorum shall !
consist of one half of the Members or not less than two whichever shall be

the greater If within fifteen minutes from the tme appointed for the

meeting a quorum s not present the meeting shall stand adjourned to the

same day In the next week at the same time and place or to such day and

at such other time and place as the Board may determine and If at the

adjourned meeting a quorum 1s not present wathin fifteen minutes from the

time appointed for the meeting the members present shall be a quorum

Chairmanship

The Chairman, if any, of the Board shall preside at every general meeting
of the Company or if he shall not be present within five minutes after the
time appointed for the holding of the meeting or If he 1s unable to act the
Members present shall elect one of therr members to be the chairman of
the meeting

Adjournment

The Charrman may with the consent of any meeting at which a quorum s
present (and shall If so directed by the meeting) adjourn the meeting from
time to time and from place to place but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place It shall not be necessary
to give any notice of an adjournment or of the business to be transacted at
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an adjourned meeting except where the meeting had been adjourned for
thirty days or more when notice of the adjourned meeting shall be given as
in the case of an ornginal meeting

At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll 1s (before or on the declaration
of the result of the show of hands) demanded -

(a) by the Chairman, or
{b) by at least two Members present in person or by proxy, or

(c) by any Member or Members present in person or by proxy and
representing not less than one tenth of the total voting rights of all
the Members having the night to vote at the meeting

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carned or carned unanimously, or
by a particular majonty, or lost and an entry to that effect in the book
containing the Minutes of proceedings 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 such resolution

The demand for a poll may be withdrawn

Except as provided n Article 19 if a poll i1s duly demanded it shall be taken
in such manner as the Chairman directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the poll 1Is demanded

In the case of an equality of votes whether on a show of hands oron a
poll, the Chairman of the meeting at which the show of hands takes place
or at which the poll 1s demanded, shall be entitled to a second or casting
vote

A poll demanded on the election of a Chairman, or on a question of
adjournment, shall be taken forthwith A poll demanded on any other
question shall be taken at such time as the Chairman of the Meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll

Subject to the provisions of the Statutes a resolution in writing signed by all
the members for the ime being entitled to receive notice of and to attend
and vote at general meetings (or being corporations or unincorporated
associations by their duly authonsed representatives) shall be as valid and
effective as If the same had been passed at a meeting of the Company
duly convened and held
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VOTES O S
Informality

The proceedings of any meeting shall not be invalidated by reason of any
accidental informality or irregulanty in the convening thereof or otherwise or
any want of qualification of any of the persons present or voting thereat

Votes

No member shall have more than one vote In any case of equalty of
votes the Chairman shall have a second, or casting, vote

Restriction on Voting

No person shall vote on any matter in which he i1s personally interested
pecuniarily or otherwise or debate on such matter without the permission
of the majonty of the persons present and voting such permission to be
given or withheld without discussion

A member of unsound mind, or in respect of whom an order has been
made by any Court having junsdiction in lunacy may vote, whether on a
show of hands or on a poll, by his committee, receiver, curator boms or
other person In the nature of a committee, receiver, or curator bonis
appointed by that Court and any such committee, receiver, curator bonis
or other person may, on a poll, vote by proxy

No Member shall be entitled to vote at any general meeting unless all
monies presently payable to him by the Company have been paid

On a poll votes may be given either personally or by proxy

The instrument appointing a proxy shall be in writing and under the hand
of the appointer or his attorney duly authorised in wnting, or, if the
appointer 1s a corporation either under seal or under the hand of any officer
or its attorney duly authorised A proxy need not be a member of the
Company

The instrument appointing a proxy and the power of attorney or other
authonty, If any, under which 1t 1s signed or a notanally certified copy of
that power or authority shall be deposited at the Office or at such other
place within the United Kingdom as 1s specified for that purpose in the
notice convening the meeting not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named In
the instrument proposed to vote or, in the case of a poll, not less than 24
hours before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid



29 An instrument appointing a proxy shall be in the following form or a form
as near thereto as circumstances admit, or in any other form which 1s
usual or which the Board may approve -

"Greater Nottingham Groundwork Trust

IWe of in the County
of , being a member/members of the above named
Company hereby appoint of or failing him

of as my/our proxy to vote for me/us on my/our
Behalf at the (annual or extraordinary, as the case may be)

general meeting of the Company to be held on the day of

19 and at any adjournment thereof

Signed this day of 19

30 Where it 1s desired to afford members an opportunity of voting for or
against a resolution to the instrument appointing a proxy shall be in the
following form or a form as near thereto as the circumstances admit.

"Greater Nottingham Groundwork Trust

1/We of in the County
of , being a member/members of the above named
Company hereby appoint of or faling him
of as my/our proxy to vote for me/us on my/our
behalf at the (annual or extracrdinary, as the case may be)

general meeting of the Company to be held on the day of
19 and at any adjournment thereof

Signed this day of 19 "

This form i1s to be used in *in favour/against the resolution
Unless otherwise instructed, the proxy will vote as he thinks fit

*Strike out whichever 1s not desired "

31 The instrument appointing a proxy shall be deemed to confer authonty to
demand or join in demanding a pol

32 A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the pnncipal or
revocation of the proxy or of the authonty under which the proxy was
executed, provided that no intimation in writing of such death, insanity or
revocation as aforesaid shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at
which the proxy I1s used
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Corporate or Uninco e Me ers

Any person which 1s a Member may by authonsation of its directors or
other governing body authonse such individual as they think fit to act as its
representative at any meeting of the Company and the indivwdual so
authonsed shall be entitled to exercise as If it were an individual Member
of the Company all nghts of Membership thereat

IThe Board
Directors of the Beard

The Board shall compnise not more than fifteen Directors of whom not
more than seven shall be nominated Directors and not more than eight co-
opted Directors

Nominated Directors

(a) Nominated Directors will be appointed as follows -

The Groundwork Foundation
Nottingham Development Enterprnise
Nottingham City Council
Nottingham County Council
Gedling Borough Council

Rushcliffe Borough Council

—_ e et e e BN

(b) If any of the institutions specified In sub-clause (a) of this Article
shall be superseded, reconstituted or renamed then the same right
shall accrue to any successor institution provided that it
substantially succeeds to its function

(c) Any nominating institution shall have the power at any time to
withdraw a nomination and make a replacing nomination and all
such nominations and withdrawals of nominations shall be in wnting
to the Office signed by someone authorised for the purpose

(d) The member institution having nght of nomination to the Board may
nominate anyone for that purpose without qualification.

(e)  Nominations of Directors shall be for a fixed or indeterminate period
provided however that no such fixed period shall exceed three
years and any indeterminate appointment shall automatically lapse
at the end of three years but so that the nominated Board Member
concerned shall be eligible for renomination

(f) For the purposes of making the co-options permitted by the
foregoing Article the nominated Directors and institutions
nominating them shall consult together and seek so far as possible
a representative and balanced co-option reflecting the main interest
groups of all kinds in the Area and giving representation where
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(9)

appropriate to individuals with special interests In the objects of the
Company

In the event of removal of any nominated Director by the Company
In general meeting after notice given In pursuance of Section 303 of
the 1985 Act the institutions which nominated the removed Director
shall have a rnight of renomination provided that in his case the
person so removed shall not be renommnated without the consent of
the Board.

Co-opted Directors

(a)

(b)

(c)

(d)

(e)

®

The nominated Directors shall have the power of co-option and the
termination of any co-option

No co-option or termination of any co-option shall be valid unless at
least half the nominated Directors shall approve the same either on
a resolution to that effect of the nominated Directors at a meeting of
the Board or by subscribing to a written resolution circulated
amongst all the nominated Directors

Co-option shali last for two years from the date thereof unless
terminated earher in the manner foregoing

It shall be permissible for a co-opted Director whose period of co-o
option has expired or been the subject of early termination to be re
co-opted

Subject to the foregoing and to any other express provision of these
Articles co-opted Directors shall otherwise have all the powers of
the Board Members

Co-opted Directors may not appoint alternates without the consent
of the majonty of the nominated Directors which consent may be
withdrawn by the nominated Directors by a similar majority

Vacancies

The Board may act for all purposes notwithstanding any vacancy in its
body and all proceedings at any meeting of the Board shall be valid and
effectual notwithstanding that it may be afterwards discovered that any
Director of the Board has been invalidly nominated elected or co-opted or
Is not otherwise properly qualified
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PROC INGS O BO
Meetings

The Board may meet for the dispatch of business adjourn and otherwise
regulate its meetings as it may think fit Notice of every meeting of the Board
stating the general particulars of all business to be considered at such
meeting shall be sent by post to each Director at least seven days
(excluding Saturdays, Sundays and Bank holidays) before such meeting
unless urgent circumstances require shorter notice but the proceedings of
any meeting shall not be invalidated by any irregulanty In respect of such
notice or by reason of any business being considered which 1s not
comprised in such general particulars

Summoning of Meetings

Three Directors may at any time and the Secretary shall upon the request
in writing of three Directors summon a meeting of the Board

Quorum

The quorum necessary for the transaction of the business of the Board

may be fixed by the Board and unless so fixed at any other number shall

be not less than one third of the membership of the Board of whom at least
two must be nominated Directors

Voting
(a) All questions shall be decided by a majonty of votes

(b) The Directors may nonetheless pass resolutions other than at
meetings by all Directors subscrnibing to and signing a written
resolution, and may consist of several documents in like form each
signed by one or more Directors

Minutes

The Board shall cause Minutes to be kept of the proceedings at General
Meetings of the Company and at Meetings of the Board and shall cause
entnes to be made therein of all resolutions put to the vote and of the
result of the voting and any such Minutes of the Meetings signed by the
Chairman or by a Director present at the meeting shall be sufficient
evidence of the due passing of any resolution and of the amount of the
majonty voting in favour thereof

Chairman
(a) The Board of Directors shall elect the Chairman at the first meeting

following each Annual General Meeting who shall hold office until the
conclusion of the next following Annual General Meeting

10
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(b)

(c)

(d)

provided that no person shall be elected Chairman unless the
nominated Directors all vote in favour of such person

Unless the Chairman 1s already one of the nominated Board
Members the person so appointed shail be one of the co-opted
Board Members As such the person concerned shall be subject to
all the other provisions of these Articles

The Chairman shall have a second or casting vote in the event of
an equality of votes.

In the event of the absence from any meeting of the Board of the
Chairman those present shall elect one from their number to serve
in that capacity for that meeting

Sub-Committees

(a)

(b)

(c)

(d)

(e)

®

(Q)

The Board may delegate any of its powers or the implementation of
any of its resolutions to any sub-committee

The resolution making that delegation shall specify those who shall
serve or be asked to serve on such sub-committee (though the
resolution may allow the committee to make co-options up to a
specified number)

The composition of any such sub-committee shall be entirely In the
discretion of the Board and may compnse such of therr number (if
any) as the resolution may specify

The deliberations of any such committee shall be reported regularly
to the board and any resolution passed or decision taken by any
such sub-committee shall be reported forthwith to the Board and for
that purpose every sub-committee shall appoint a secretary for the
purpose

All delegations under this Article shall be revocable at any time

The Board may make such regulations and impose such terms and !
conditions and give such mandates to any such sub-committee or ‘
sub-committees as it may from time to time think fit ‘

For the avoidance of doubt the Board may delegate all financial
matters to any sub-committee or sub-committees and shall be
empowered to resolve upon the operation of any bank account
according to such mandate as it shall think fit from time to time
whether or not requiring a signature of any Board Member

11
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Proceedings of Committees

The meetings and proceedings of any committee shall be governed by the
provisions of these Articles regulating the meetings and proceedings of the
Board so far as the same are applicable and are not superseded by any
regulations made by the Board

All acts done by any meeting of the Board or a committee thereof or by
any person acting as a Director or member of the sub-committee, shall as
regards all persons dealing In good faith with the Company
notwithstanding that there was some defect in the appointment or
continuance In office of any Director or member or person acting as such
or that any such member or persoen was disqualified or had vacated office
or was not entitled to vote, be as valid as If every such person had been
duly appointed and was qualfied and had continued to be a Director or
member of the committee and had been entitled to vote

POWERS OF THE BOARD

Borrowing Powers

The Board may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertaking and property, or any part
thereof, and to issue debentures, debenture stock and other securites,
whether outright or as secunity for any debt, habiity or oblhigation of the
Company or of any third party in all cases without hmit

General Powers

The affars of the Company shall be managed by the Board who may pay
all expenses incurred In forming and registering the Company and may
exercise all such powers of the Company as are not by the Statues or by
these Articles required to be exercised by the company in general meeting
and without prejudice to the generalty of the foregoing may exercise the
powers of entering into contracts expending or investing the funds of the
Company and acquinng managing or disposing of real and personal
property subject to any regulations prescribed by the Company in general
meeting but no such regulations so made by the Company shall invalidate
any prior act of the Board which would have been vald If such regulation
had not been made

Regulations

The Board shall have power from time to time to make, repeal or alter
regulations as to the management of the Company and the affarrs thereof
as to the duties of any officers or servants of the Company and as to the
conduct of the business by the Board or any committee and as to any of
the matters or things within the powers or under the control of the Board
provided that the same shall not be inconsistent with the Memorandum of
Association or these Articles

12
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56.

OFFICERS, ETC.

The Company may from time to time resolve upon the creation of other
classes of member of the company provided that their nghts do not extend
to voting at General Meetings Such categones of membership may be
under whatever title or nomenclature the resolution may specify and
bestow upon the person concerned such nghts privileges duties and
obligations (subject as aforesaid) as may be specified theren

The Board may appoint or engage on such terms (subject to the
Memorandum of Association) as they may think fit a Treasurer, Secretary
and such other officers and servants as they shall see fit and may dismiss
any person or persons so appointed or engaged

ACCOUNTS

Accounting records sufficient to show and explain the Company
transactions and otherwise complying with the Statutes shall be kept at the
office or such other place within Great Britain as the Directors think fit

The Company may at a general meeting impose reasonable restrictions as
to the ttme and manner at and in which the books and accounts of the
Company may be inspected by the members and subject thereto the
books and accounts shall be open to inspection by the members at all
reasonable time dunng the usual business hours

The Board shall lay before the annual general meeting of the Company in
each year an income and expenditure account of the Company and a
balance sheet for the year ending on the previous 3ist March Such
account and balance sheet shall be accompanied by a report of the Board
as to the state of affairs of the Company and a report of the auditors and
balance sheet which shall comply with the provisions of the Statutes A
copy of every balance sheet together with copies of the said reports shall,
not less than twenty-one clear days before the date of the meeting before
which such balance sheet and reports are to be laid, be sent to all persons
entitled to receive notices of general meetings of the Company

AUDIT

Auditors shall be appointed and therr duties regulated in accordance with
the Statutes

NOTICES

A notice may be served upon any member of the Company either
personally or by sending it through the post in a prepaid letter, addressed
to such member at his registered address for service, iIf any In the latter
case It shall be deemed to have been served at the time when the letter
containing the same would have been delivered in the ordinary course of

13
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post, except In the case of a notice of a meeting when it shall be deemed

to have been served at the expiration of twenty-four hours after the posting

of such notice and In proving such service It shall be sufficient to prove
that the letter containing the notice was properly addressed stamped and
posted

If a member has not a registered address for service, any notice shall be
sufficiently served on him by posting up in the Office such notice
addressed generally to the member A member who has no registered

address In the United Kingdom and has not supplied an address within the

United Kingdom for the giving of notices to him shall not be entitled to
have a notice served on him

The accidental omission to give notices of a meeting to or the non-receipt
of a notice of a meeting by the person entitled to receive notice shall not
invalidate the proceedings at that meeting

Subject to the provisions of the Statutes and of the Memorandum of
Association every Director, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against all
costs, charges, losses, expenses or labilities incurred by him in the
execution and discharge of his duties or in relation thereto

The provisions of Clauses 6 and 7 of the Memorandum of Association
relating to the winding up or dissolution of the Company shall have effect
and be observed as If the same were repeated n these Articles

Any of the provisions hereof may be changed by a special resolution for
the purposes of obtaining and thereafter maintaining charntable status for
the Company

PATRONS

The Board may n its discretion appoint and remove any person to be a
Patron of the Company and on such terms as they shall think fit

A Patron shall have the nght to attend and speak (but not vote) at any
general meeting of the Company and to be given notice thereof as If a
member and shall also have the nght to receive accounts of the Company
when available to members

14




WE, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formed into a Company in pursuance of these
Articles of Association

Names, Addresses, and Descrniption of Subscribers

The COMMON SEAL OF THE GROUNDWORK FOUNDATION
Bennetts Court, 6 Bennetts Hill, Birmingham, B2 55T
was hereunto affixed in the presence of

THE COMMON SEAL OF NOTTINGHAM DEVELOPMENT ENTEPRISE of
City House, Maid Manan Way, Nottingham, NG1 6BH
was hereunto affixed in the presence of

DATED this eighth day of October 1990

WITNESS to the above signatures -

15




Appendix
The Companies Act, 1985 and 2006

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

GREATER NOTTINGHAM GROUNDWORK TRUST

The name of the Company (hereinafter called "the Company") s Greater
Nottingham Groundwork Trust

The registered office of the Company will be situated n England

(a)
(h

(1)

(1

(v)

The objects of the Company are to,

Promote the conservation, protection and improvement of the

and natural environment anywhere in the areas of Nottinghamshire,
Derbyshire and the surrounding areas and

Provide faciities In the interests of social welfare for recreation
and leisure time occupation with the objective of mproving the
conditions of life for those living In or working In or

resorting to the areas of Nottinghamshire, Derbyshire and the
surrounding areas and

Advance public education in environmental matters and of the ways
of better conserving, protecting and improving the same
wheresoever and

Promote, for the public benefit, urban and rural

regeneration In areas of social and economic deprivation in the
areas of Nottinghamshire, Derbyshire and the
surrounding areas by

{1 the relief of poverty in such ways as may be thought fit,

{n) the relief of unemployment in such ways as may thought to
be fit including assistance to find employment,

(m) the advancement of education, traming or re-training

particularly amongst unemployed and providng unemployed
people with work expenence;

16




(b)

(1)

(n)

()

(v)

(v)  the creation of training and employment opportunities by the
provision of work space, building and/or land for use on
favourable terms,

(v) the provision of housing for those who are in condittons of
need and the improvement of housing in the public sector or
in charitable ownership provided that such power shall not
extend to relileving any local authornities or other bodies of a
statutory duty to provide or improve housing,

(i) the maintenance, improvement or provision of public
amentties,

(vn) the preservation of builldings or sites of historic or
architectural importance,

(vin)  the provision or assistance in the provision of recreational
faciities for the public at large and/or those who, by reasons
of their youth, age, infirmity or disablement, poverty or social
and economic circumstances, have need of such facilities,

(x)  the protection or conservation of the environment,
(x) the promotion of public safety and prevention of cnme,

(x1)  such other means as may from time to time be determined
subject to the prior written consent of the Chanty
Commissioners for England and Wales

In furtherance of these objects or any of them but not further or
otherwise the Company shall have the following further powers
(which shall nonetheless not affect the generality of the objects)

To educate the public regarding the use and abuse of the
environment and promote awareness regarding the conservation
and improvement of the physical and natural environment

To procure, promote and effect the achievement of the objects (or
any of them) by bringing together all human and material resources
of whatsoever kind and the giving of such advice and practical
assistance as shall be considered appropnate for that purpose

To organise or procure the organisation of seminars, courses,
conferences, colloquia, schools or other meetings for the
furtherance of the said objects or any of them

To employ, engage or retain the services of such persons (as may

be necessary for the attainment of the objects) on such terms as
may be thought fit

17




v)

(v1)

{vn)

{(vin)

(1)

(x1)

(xn)

(xm)

(x1v)

To raise voluntary funds and receive and accept contributions by
way of donations and grants and otherwise and accept and receive
gifts or property of any description whether subject to any special
trust or not PROVIDED THAT the Company shall not undertake any
permanent trading activities (save in furtherance of its main objects)
in raising funds for its chantable objects

To purchase, take on lease or in exchange hire or otherwise
acquire any real and personal estate which may be necessary for
any of the purposes of the Company

To publish or distribute books, pamphlets, reports, leaflets, journals,
films, tapes, video tapes and instructional matter and to organise
lectures, broadcasts and courses of instruction

Subject to such consents as may be required by law to borrow or
raise money for the purposes of the Company on such terms and
on such secunty as may be thought fit including making reasonable
charges for any services provided hereunder (whether to
beneficianes or not)

To estabhsh and support or aid in the establishment and support of
or to amalgamate with any other chantable associations or
institutions and to subscribe lend or guarantee money for chantable
purposes In any way connected with the purposes of the Company
or calculated to further the said objects

To undertake and execute any chantable trusts which may lawfully
be undertaken by the company and may be necessary to further the
said objects

To invest the moneys of the Company not immediately required for
its own purposes n or upon such investments, secunties, or
property as may be thought fit in the absolute discretion of the
Board subject nevertheless to such conditions (if any) and such
consents (If any) as may for the time being be mposed or required
by law and subject also as hereinafter provided.

To provide or procure the provision of counsellng and guidance In
furtherance of the said objects or any of them

To pay out of the funds of the Company the costs of forming and
registening the Company

Subject to such consents as may be required by law to sell, let,

mortgage, dispose of or otherwise turn to account all or any of the
property or assets of the Company,
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(xv)

To do all such other lawful things as may be necessary for the
attainment of the said objects of any of them

PROVIDED THAT

(1)

(n)

(m)

If the Company shall take or hold any property which may be
subject to any trusts, the Company shall only deal with or invest the
same 1n the manner allowed by law, having regard to such trusts

The Company objects shall not extend to the regulation of relations
between workers and employers or organisations of workers and
organisations of employers

If the Company shall take or hold any property subject to the
junisdiction of the Charity Commissioners for England and Wales,
the Company shall not sell, mortgage, charge or lease the same
without any authonty, approval or consent as may be required by
law, and as regards any such property the Board of the Company
shall be chargeable for any such property that may come into their
hands and shall be answerable and accountable for therr own acts,
receipts, neglects and defaults, and for the due administration of
such property in the same manner and to the same extent as such
Board would have been if no incorporation had been effected, and
the incorporation of the Company shall not dimimsh or impair any
control or authority exercisable by the Chancery Division or the
Chanty Commissioners over such Board but as regards any such
property they shall be subject jointly and separately to such control
or authonty as If the Company were not incorporated.

4 The income other receipts and property of the Company from whatever
source derived, shall be apphed solely towards the promotion of the said
objects as set forth in this Memorandum of Association, and no portion
thereof shall be paid or transferred directly or indirectly by way of dividend,
bonus, or otherwise howsoever, by way of profit to the Members of the
Company (and no member of its Board shall be appointed to any office of
the Company paid by salary or fees or receive any remuneration or other
benefit iIn money or money's worth from the Company )

PROVIDED THAT nothing herein shall prevent any payment in good faith by the

Company

(a)

(b)

of reasonable and proper remuneration to any Members, officer or
servant of the Company (not being a member of the Board) for any
services rendered to the Company

of interest on money lent by any member of the Company (or of its
Board) at a rate per annum not exceeding 2% less than the base
lending rate of a cleaning Bank to be selected by the Board or 3%,
whichever 1s the greater
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(c) of any reasonable and proper rent for premises demised or let by
any member of the Company (or of its Board)

(d) of fees, remuneration or other benefits in money or money’s worth to a
company of which a member of the Board may be a member holding
not more than 1/100'" part of the capital of the company and

(e) to any member of its Board of reasonable out of pocket expenses

The hability of the members 1s imited

Every Member of the Company undertakes to contribute to the assets of
the Company if it 1s wound up dunng the time that he 1s a member, or
within one year afterwards, for payment of the debts and liabilities of the
Company contracted before the time at which he ceases to be a member
and of the costs, charges and expenses of winding up the same, and for
the adjustment of the nghts of the contnbutanies among themselves such
amount as may be required not exceeding £1

If upon the winding-up or dissolution of the Company there remains, after
the satisfaction of all its debts and habilities, any property whatsoever, the
same shall not be paid to or distributed among the members of the
Company, but shall be given or transferred to some other chantable
institution or institutions having objects similar to the objects of the
Company, and which shall prohibit the distnbution of its or theirr income
and property among its or theirr members to an extent at least as great as
1Is iImposed on the Company under or by virtue of clause 4 hereof, such
institution or institutions to be determined by the members within three
months of the members resolution passed initiating the winding-up failing
which, and if and so far as effect cannot be given to such provision, then to
such other chartable object as the board shall resolve upon
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WE, the several persons whose names, addresses and descriptions are
subscribed are desirous of being formed into a Company In pursuance of these
Articles of Association

Names, Addresses and Descnption of Subscnbers

The COMMON SEAL OF THE GROUNDWORK FOUNDATION
Bennetts Court, 6 Bennetts Hills, Birmingham, B2 58T
was hereunto affixed in the presence of

THE COMMON SEAL OF NOTTINGHAM DEVELOPMENT ENTERPRISE
Of City House, Maid Manan Way, Notttngham, NG1 6BH
was hereunto affixed in the presence of

DATED the Eighth day of October 1990

WITNESS to the above Signatures -
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