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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2651777

| hereby certify that

ASSOCIATION OF COMMUNITY TRUSTS AND
FOUNDATIONS

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

70 Gk,

F. A. JOSEPH

Cardiff the 7 OCTOBER 1991

an authorised officer
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Name of company

« ASSOCIATION OF COMMUNITY TRUSTS AND FOUNF)AT")NS

-

| James Sinclair Taylor

of Sinclair Taylor Martin, 9 Thorpe Close, Portobello Road,

London W10 5XL

do solemniy and sincerely declare that {.am a [Solicitor engaged in the formation of the company}t
|persen-named-ss-ditector-or-secretary-of-the-compeny-in-the-staternent-deliveres-to-the-registrar
under-section-10{2)]t and that all the requirements of the above At in respect.of the registration of the
above company and of matters precedent and incidental to it have baen complied with,

And | make this solemn declaration conscientiously believing the same 10 be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declered st QGORWIN.L XNIPE
134 LANCASTER ROAD
LUNI.JUN wﬂ'ﬂ'

TEL 07 1-723-0820
the 201~

day of &DN
One thousand nm&qdre and/‘/\/\)\ﬁc_’_,lu dle

before me

Duclarant to sign below

@5 el

A Commissioner for Oaths or Notary Public 3?".‘.‘0 1% of
the Peace or Solicitor having the powers conferred on &
Commissioner for Daths,

For official Lise
New Cofmpanies Section

Presentor’'s name address and

reference (if anyi: Posi ronm
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COMPANIES FORM No. 38(5}{a)

Declaration on appilcation for the
registration of a company exempt
from the requirement to use

the word “limited” or its Welsh
eguivalent

Pursuant to section 30(5)(2) of the Companies Act 1985

For official use
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Campany numbaer

Mame of company

* ASSOCIATION OF COMMUNITY TRUSTS AND FOUNDATIONS

L James Sinclair Taylor

of Sinclair Taylor Martin, 9 Thorpe Close, Portobello Road,
London W10 5XL

a [Solicitor engaged In the formation of the a''Sve-named company)[person-ramed-as-director.or
secrotary-of- the-above-company-in-the-statement-delivared under section 10 of the above Act]t do
solemnly and sincersly declare that the company cemplies with the raquirements of section 20(3) of the
abova Ac?.

And | make this solemn Declaration conscientiously beliaving the same to be trua and by virtue of the
Statutory Declarations Act 1836,

GOODWIN & XNIPE
(36 CANKTER ROAD

A O R L
TEL 071-727-0529

o DOIN oy o SORNLUN MO/
One thousand nine bugdred and V\MOMVA\ ewld m i N
MQM SABLHA HASAN .

before me ;

A Commissioner for Oaths or Notary Fublic or Ju?t“?é’lecggm
the Peaca or Salicitor having the powers conferred on a
Commissioner for Qaths

Declared at Declarant to sign helow

Prasentor’s name address and
refarence (if any):

Egﬂ’ﬁﬁiial G‘(B\\ ’
aw gm;r: @acﬂ Post room

|~ 0671991
Coigriies




COMPANIES HOUSE
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This form should bo completed in black.

Company name (in full)

Registered office of the company on
incarporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandurn mark ‘X' in the box
opposite and give the agent’'s name
and address.

Nurnber of continuation sheets attached

To whom should Companies House
diroct any enquiries about the
information shown in this form?

A A N LI

Statement of first directors and
secretary andintended situation
of registered office

l.é';-l 1(9 5" MY 7 For official use {‘[9 31

ASSOC AT o MM YT TRUSTE AP

£S5 UmDATTL O

[Ro]

WUi’ﬂg%M/W [ ¥ Soutbawmpbon Ko §

Post town L_GY\M\ |
County/Region I
. CY -
postcode W C B o _ﬂ‘[\ |
Name i
l;—A] JAMES SINCLAIR TAYLOR “
—SINCLAIR TAYLOR - &-MARTIN-—
SOLICITORS

9 THORPE CLOSE "

L.ONDON W10 5XL
Post town TEL; 081-969 3667 "

————DXr47601 LADROKE-QROVE:

: -88S 7044
County/Region FAX: 081-689 70 i

Postcode |

2]

K M‘Wca’M CLA:F
Lo~ U' ,-),G%;:n._o

Lo~ / / /’ostcode EAYAE:
Telephone ¢ Ky ﬁ

_ Extension -

o W A p— 10541

-~
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*Qwylo/Titio
Foarcnames
Surpame
*Honours etc
Previous forenamzs
Previous surname
Address
Usuat residential address mustbe given.

In the case of a corporation, give the
registered or principal office acddress.

Consent signature

Directors (Scnotes 1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honotrs etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* \foluntary details

Page 2 Consent signature

eSS

PLSorD By -

AYAS 2o 1N S,

[ S
- j
|

(apl  Q_-THE a@EmeaY ]
) ) !
Post town  L-O~DON _ I
County/Region |
Postoade M3 S | Country __ Er2QenmD B

[ conserit to act as secretary of the company named on page 1

Date He 1) S8

[ep] Mg
o AS JETER 9
DURIE B
7B L, &7 1
|
l
AD .c;:ATés’q-ARTH )

LoRwIG e

Post town MR SRGTOL

County/Region i
postcode BSWE MRA | Country _ErqnAansh i
po| (/1 111216 Nationality |NA| S/27/SH |
0C FPET IR ED ]
oD NONE |

[ consent to act as director of the company narned on page 1

R _/ “
Signed A

Ve 'H)w/‘-}
-~

pate /6 Tl M)

e w m—T

[
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RURSIY "Gt Title
Foranames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business cccupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all tha subscribars.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

co

R S
Groggs  CHARLES o
XAEC8OR ;
- {
~ |
an| RIGH HickieS HAoust, StocksSFrap 1
NONTHUMEBRLAND  Ne €2 L. I
Post town |
County/Region |
Postcode e | Country _gmeclA~D |
po|3 10\ |\ 419 Nationality |NA |
OC| OMRECToR of GHAR\NTY |

op

[ corisent to act as director of the compaliy named on page 1

Date

Signed -%VOJL\AQ%M‘

)@mj A,

VD¢ =

Signature of agent on behalf of all subscribers

Date

2>-9-9)

Signed Date
Signad Date
Signed Date
Signed Date




Cenpany Sowrelary o s

Pooset *opylesd it
Forenamen
Surname
*Monours etc
Previous forenames
Previous surnarne
Address
Usual residential address mustbe given.

In the case of a corporation, give the
registered or principal office address.

Consent signatmy

Directors (secnotes 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forehames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Oesi,russ oceupation

Other airectorships

* Voluntary details

—

| consent to act as director of the company named on page 1

CS .
/ﬂe,"
S A ————
-~ w - ‘/"A‘{{/‘ o= 4. F
< ]
AD // ' o
i
S
v/‘
Post town
/’/"
County/Region :
/
Bétcode | Country - |
lymsent to act as secretary of the company named on page 1
/
Signed Date
rc_n s .
MARALE T Ao -
MARIDEN ‘
]
3
.
. Hi
AD| TUE Conett  dHaus e - =
!
M AR Tord i
Post town HALL 2o ou Gt ]
County/Region wers . i
Postcode AR 4#&]  Country _END (f'L_ﬂNB -
Dol 2| |Ol"7|'+|q Nationality |[NA| RSt . |
0¢| DIRTTTIOL.. _ SHARIABLE  "TAUST |
OD T LS R TR FICEL) .




Page 2

Lredusesasiyy SOerORUey v o o

P e #atptod Titde
Forenames
Surpame
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent sigriature

Directors (scnoes1-5)
Please list directors in alphabetical order.

MName *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residentiat address must be given,

‘n the case of 2 corporation, give the
registered or principal cifice address.

Date of birth
Business occupation

Other directorships
* Yoluntary details

Consent signature

s T 2 T

Post town / &

County/Regigh

Posfcode |  Country i
| consght to act as secretary of the company named on page 1

Date

" Mes

CD
TENNMFEE  MARGCARET ;
HOPPER. | |
T owNER | i
| § MyrueM CLod e
D AR L A GTON) ot
Post town !
County/Region _C © D QO AM o
postcode DL 0T Couny _E NG LANE ]
po|! 2] 02149 Nationality |NA| €€ T |

oc| D (L.~ GLANT MAKLG _ FounieMon]
0D| N Tt ERST | TV IQ g —

Now - BveeunVE  DLeen £ N

e s, T 8

| consent to act as director of the company named on page 1

-

Signed (‘/ W/&ﬁﬁp
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THE COMPANIES ACTS 1985 AND 1989 /fggbl .

'l 01067 1991

Company Limited by Guarantee \ EIBFER PAD

znd not huv! g a Share capital Q§€§ﬁ%ﬁANES

N
HMEMORANDUN ©. ASBSOCIATION OF &hhff%”&%f'
2635177

ASSOCIATION OF COMMI-> ~&¥ TRUSTS AND FOUNDATIONS

1. Name of Company

The name of the Company is, Association of Commwnity
Trusts and Foundations, «alled in this document "the

Company"

2. Registered Office

The registered office of the Company will be in
England and Wales

3. Objects of the Company

3.1 The objects of the Company are @
(a) to promote and improve the efficiency and
effectiveness of Community Trusts and
Foundations in direct pursuit of their objects

in such manner as may be thought fit and in
particular by raising and distributing funds for

application for the general purposes of such
Trusts and Foundations

(b) to advance education of the public in the work
of such Trusts and Foundations

3.2, "community Trust and Foundation" means a trust or
foundation established for the prowvision of grants
for charitable purposes related to the needs of a

defined community.

4. What the Company may do

4.1 In furtherance of the above objects but not
further or otherwise the Company shall have the

following powers :

20140
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{a)

()

(c)

(d)

(e)

(£)

(g}

(h)

Ya promote educatlon angd training for uooo
working for community tructo ang foundat iond,
with a view to raicing the ctandards cf fheir
work for the benefit of the community

To increase public awareness of the range of
work of community trusts and foundations and
how they can assist in meeting the needs of
those members of society whose development
and participation in society are impaired by
social deprivation

To advise and assist in the promoticn and
development of community trusts and
foundations

To bring together in conference’
representatives of community trusts and
foundations as and when appropriate

To establish, and help community trusts and
foundations to maintain high standards of
performance in the achievement of their
objectives and purposes

To procure and provide information and
specialist advisory services for the benefit
of community trusts and foundations

Provide, manage, maintain, furnish and fit
with all the necessary furniture and other
equipment the buildings and any other
premises which the Company may need for its
Objects

Employ and pay any employees, officers,
servants and professional or otiler advisers
so long as no member of the Executive
Committee is so employed

Subject to such consents as may be required
by law raise funds and borrow moneys invite
and receive contributions from anyone through
subscriptions or in any other way provided
that the Company shall not undertake any
permanent trading in raising funds for the
above objects




£3)

(k)
(1}

(m)

(n)
(o}

{»)

(a)

(x)

(s)

(t)

(u)

subjeet to ouch eoncents as pay be reguired
by law buy, take on lease, hire or acguire
any land or property of any =.rt

construct, alter and maintain any building or
structures

Print and publish anything in furtherance of
the objects

To provide or procure the provision of
counselling and guidance in furtherance eof
the objects or any of them;

To promote and advertise the Company's
activities;

Apply for, seek, obtain and accept government
or other grants

Invest any mﬁney that the Company does not
immediately need in any investments,
securities or properties

Undertake and make any charitable trust
which may promote the Company's Objects

Make all reasonable and necessary provision
for the payment of pensions and '
superannuation to or on behalf of employees
and their wives, husbands and other ‘
dependants

To carry on trade insofar as either the trade
is exercised in the ccurse of the actual ‘
carrying out of a primary cbject of the
Company or the trade is temporary and
ancillary to the carrying out of the objects
aforesaid

Join with any charitable companies,
institutions, societies or associations whose
objects are the same as or similar to its own

Purchase or otherwise acquire any of the
property, assets and liabilities of any of
the charities, institutions, societies or
associations with which the Company is

3
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5.1

authericed to join, and perform any oOf their
engagenments

(v) Transfer any of the Company's property,
assets, liabilities and engagements to any of
the charities, institutions, societies or
associations with which the Company is
authorised to join

(w) Open and operate banking accounts and other
banking facilities

(%) Enter into any arrangements with any
governments, authorities or any person,
company or association necessary to promote
any of the Company's Objects

(y) Do all such other lawful things as shall be
necessary to the attainment of the above

objects

5. Restrictions on what the Company can do

If the Company takes or holds any property which
may be subject to any trusts, it may only deal
with or invest the property in accordance with
the law governing such trust

The Company's Objects must not extend to the
regqulation of relations between workers and
enployers or between organlsatlons of workers and
organisations s zf employers

If the C@ﬂp.n?«acugs or holds awy property which
is subaee! ¢ tas pwsindict’on of the Charity
Commis wwai'® 7Y faﬁ"ane 2. "Tles, it must not
eall, Myrsasle  FoMy T R ’ne\QrOPertY
without sy &y ™ .0 8 uwnpEw% o we igsnsent
requivad il g rew 78w Bl of the
Company 4 R Emngie TOL PR, Wigah QOMES
into theat. = wer, ifeey g o9 h“ti»;a'af and

1; i“, L
[Sr f >
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b

acconrmtreig Sre fhgdd el N, 06 ,.’z,\,m:‘*}\, vl puots,

defet 5 o prage. JERIT fxat o ef T

proyes ~ &'ﬁ-w Wikt heve fee LX oMb Scupany

Pag ne ' EolNg , fave posemiroy T bormation

of *he apueRy dnub, B SDRLETY anel Aok rivmct any

control or auvfn.eicy Ther thsn uﬂhanFV “lwision
of the High Court &¥ “iia Charity Conpissioners

b
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6.1

(a)

ANy
4

o

)

(¢}

(d)

7. Alterations

7.1

an oxeroise over the Executive Committac.
¢oncerning the property, the membono of Lho
Executive Committee are subject jointly and
separately tc¢ that same contvol or auvthority as
if the Company had not bke¢en rormed into a zompany

The income and propety of the Company mast be
applied solely towards promoting its Objects.
Nona of it may be paid or transferred directly or
indirectly to members of the Company in any way
except as shown below under "Allowed Payments"

6. Allowed Payments

The Company may pay @

Reasonable and proper payment to any officer or
servant of the Company who is not a member of its
Executive Committee for any services to the
Company

Interest on money lent by any member of the
Company or its Executive Committee. The annual
rate of interest must not be more than 2% below
the base rate of one of the clearing banks or u

‘rate of 3% whichever is greater

Reasonable out-of-pocket expenses to any member
of the Executive Committee '

Reasonable and proper payment to a company of
which a member of the Company or its Executive
Committee may be a member and hold not more than
a hundredth of the capital

to this Memorandum

No alterations to this Memcorandum 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. For a special resolution to be valid,
21 clear days' notice of it must be given,and 75%
of those voting must be in favour of it ‘

The only alterations permitted are those that
enable the Company to do things set out in The
Companies Act 1985 as amended. The Charity

5




commiscion and the 2ormanien Ruglsorar rust be
informed of alte 4iong. ¥~ altevai. .« 2 the
Conpany's objects caall be made vithuut the
conseni: of the Charity Commiss.ners

8. Dinmited Liability

8.1 The liahility of the members is . iwite

2

9. Guarantee by Menbers of the lospsany

9.1

Every member of the Compar, agrees to cont:ibute
to the Company £1 or any sma’lexr anount reqalred
if :

(a) The Company is wound-up while he or she i- a
member or within a year afterwards; and

(b) The Company has debts and liabilities which
it cannot meet cut of its assets

10. winding-up ¢f the Company

10.1

10.2

If the Company ls wound-up or dissolved, anqd
there remains any property after all debts and
liabilities have been met, the property must
not be digtributed among the membrrs of the
Company. Instead it must be given or
transferred tb gome other charitable
institution or institutions. This other
1nst1tut10n mist have similar Objects to those
of the CONpany and must prohibit the
Gistribution of its income and propexrty among
its members to an extent at least -as great as
shown in Clause 5 3‘; g
The institutions will be chosen by the members
of the Company at or before the tir: .when the
Company is wound-up or dissolved
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1. Oubneribors

2 {;‘
it 5

We, the people whose names, addressws and
descriptivns are written below, wisn to form
into a conpany with this Memorandum of
association

Signatures, addresses and ocoupations of

Subsoriberxs
e r * f{s L i‘ CA | I— C {
L% /_-: /.,' ’ W’\—-’h )’ ,( sy "
4 Celr b W &
‘. i ‘w,ﬂlb ‘ <
L%ﬁ% , Aoyt 5%”4(.“ u\g[\,\-i-y ‘)’]h,{,%\‘j (:2-) ,
H%x. o
(- Ja ’
T = !
P e b R RNY
,‘:‘ - ‘\1 =?1',: »‘
]
L]
}
]
i .
e et e Ay A [ e S LT S S v — ———HH-""H-”““"P”“-".’—M_—--- W1y aa
Dated thlskk- day of .47 ' 1991

(i [) Witness to the above signgtures

Nane %Mﬁ% 0\_@ 2) - Lloun%

addres LG fé‘éig f?/y B Buyweir. Gods
2 Lt AN, .
R18T0L ’sczsggg_ L—;e.u_«f—« t—hﬁ;:._
Occupation B - AaTESHE:
C.had, éELAZcudﬁv@b |h-7§%a?;;2%2§1
/V@{RVwadﬁ‘ - SeceTr@
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Conpany Linited by Guarantee and
nat hoavimg © Share Capital

ARTICLES OF ASSOCIATION OF

ASSCCIATION OF COMMUNITY TRUSTS AND FOUNDATIONS

1. Meaning of Worxrds

1.1 In these Articles the words in the first column
of the table below will have the meanings shown
opposite them in the second column, as long as
this meaning is consistent with the subject or

context :

Words

Act

The Company

The Articles

The Executive

Meanings

The Companies Acts 1985 and

1989 as amended by

subsequent Acts

Association of Community
Trusts and Foundations

These Articles of Association and
the regulations of the Company.

The Executive Committee of

Committee the Company whose members
are the directors of the
Company

The Office The registered office of
the Ccompany

The Seal The common seal of the

The United Kingdom

Month

In writing

Company

Great Britain and Northern
Ireland

Calend:r month

Written, printed or
lithographed or partly one
and partly another, and
other ways of showing and




reprodueing vordn In o winiiie
foxrm

Copmunity Trusts References to community
trusts ghall include
community foundations

{ 1.3 Words in *%e singular include the plural and
vice VBInsS.

f 1.4 The words “person” or "people" include
corporations.

1.5 Apart from the words defined above, any
words or expression defined in the Act or
any change to Act in force when these
Articles become binding on the Company will
have the same meanings in these Articles,
provided they are consistent with the .
subject or context. ‘

1.6 Headings are not part-of the Memorandum or
Articles. ‘ :

5. The Constitution of %ihe Company; Rights of Ingpection by
Members ' '

2.1 The Company is established for the Objects
shown in the Memorandum of Association.

2.2 A copy of the Memorandum and Articles and
any rules the Executive Committee make must
be available for inspection at the 0Office.
Any member must be given a copy of these on
payment of a reasonable fee fixed by the
Executive Committee. -

3. Register of Membexs
3.1 The Company must keep at the Office a

register of members showing their name,
address and date of membership.

3.2 On signing this register, people qualifying
for membership under these Articles become
members.

3.3 The register is available for inspection.

9




: e erhonship

4.1 tlembership is open to community trusts and
foundatione who satisfy the Executive Committee
that their objects, powers, activities and
methods are satisfactory

4.2 A member must give a copy of its coustitution to
the Secretary.

4.3 Each member has the right to appoint one
representative and may also appoint a deputy who
shall be entitled to attend and vote at meetings
when the representative is not available. At any
time by giving notice in writing to the
Secretary, the member can cancel the appointment
of its representative or deputy and appoint
another instead. The member must confirm the
name of its representative and any deputy every
year or at the Secretary's request and in any
event not less than 28 days before the Annual
General Meeting. The representative or deputy
has the right to attend and to vote at general
meetings of the Company. :

5. Ne¢ transfer of Membership

5.1 None of the rights of any merber of the Company may
be transferred or transmitted to any other person.

6. Ending of Hembership
6.1 A member stops being a member of. the Company if i

(a) the member resigns from membership by giving
notice in writing to the Company :

(b) membership is ended undexr Article 7;

(¢} the member's subsgcription (if any) remains
unpaid six months after it is due and the
Executive Committee resolves to end that
person's membership.

7. Removal from Membership

7. The Executive committee may for good and
sufficient reason terminate the membership of any

10
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nepbor or rule that a member may no lenger boe
reprogented by a named individual eor individuals
provided that before doing so the member
concerned shalil be given the oppertunity to be
heard from the Executive Committee

8. General Meetings

8.1

Each year, the Company must held an annual
general meeting in addition to any other general
meeting in that year. The annual general meeting
must be specified as such in the notices calling
it. The first annual general meetlng must be held
within 15 months of the incorporaticn of the
Company after which not more than 15 months nust
pass between one annual general meeting and the

next.

9. Esxtraordinary General Meetings

9.1

10. Calling of Extraordinary General Meetings

0.1

All general meetings except annual general
meetings are called extraordinary general
meetings. ‘

The Executive Committee may call an
extraordinary general meeting whenever they wish.
Such a meeting must also be called -if three
-members or 10% of the members of the Company
request it whichever is the greater.

11. Notice of Meetings

11.1

11.2

2n annual general meeting and a meeting called
for the passing of a specialk resolution must be
called by giving at least 21 clear days' notlce
in writing. Other meetings of the Company must be
called by giving at least 14 clear days' notice
in writing. These notices must specify the place,
date and time of the meeting. If spetial business
iz to be discussed, full details or the general
nature of the business must be given. Notice of
the meeting must be given to everyone entitled by
these Articles to receive it.

However, even if shorter notice is given than
that shown in Article 11.1, the meeting will be

11
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troated as having been correct’y called i¥ it ig
5O agrecd e

(2} in the case of an annual general meeting, by
k all the members entitled to attend and vohe

at it;

(b} in the case of any other meeting, by a

= majority of the members who have a right to
y attend and vote. But this majority must
represent at least 95% of the total
membership of the Company members who have
voting rights.

PROCEDURES AT GENERAL MEETINGS
12. Ordinary and Special Business

i2.1 At an extraordinary general meeting all business
will be treated as special business. At an annual
general meeting all business will be treated as
special except the consideration of accounts and
balance sheets, the reports of the nembers of the
Executive Committee ai'l Auditors, the election of
members of the Exei:utive Committee in place of
those retiring, the appointment of Auditors, and
the fixing o. the payments to the Auditors.

13. Quorum

13.1 Business may be done at a general meeting only if
a quorum of members is prcsent when the meeting
begins to deal with its business. A guorum is 12
unless shown differently below.

14. Adjournment if no Quorum

14.1 If the meeting is called by the demand of
members, it must be dissolved if, within half an
hour after the appointed starting time, a guorum
is not present. If called in another way, the
meeting must be adjourned to the same day in the
next week at the same time and place, or to
another day, time and place as the Executive
Committee may decide.

If at the adjourned meeting a guorum is not
present within half an hour after the appointed

[

14.
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15, ChOAEPOROOR

1%.1 The Chairperzon (if any) of the Executive
Ccommittee must preside az Chairperson at every
general meeting of the Company. If there is no
Chajrperson, or if he/she will no%f be present
within 15 minutes after the appointed starting
tine or is unwilling to take the chaiz, the
members of the Executive Committee present must
elect one of their number to be Chairperson of
the mreting.

16. Election of Chairperson by Members

16.1 If at any meeting no member of the Executive
Committee is willing to act asg Chairperson or if
no membar of the Exwecutive Committee is present
within 15 minutes after the appointed starting
time, the members present must choose one of
their number to be Chairperson of the meeting.

17. Adjournment of the Meeting

17.1 The Chairperson may, with the consent of any
meeting at which a quorum is present (and must if
so directed by the meeting), adjourn the meeting
from time to time and from place to place. But no
business may be done at any adjourned reeting
except business left unfinished at the meeting
from which the adjournment took place.

17.2 When a meeting is adjourned for 30 days or more,
notice of the adjourned meeting must be given as
for the original meeting. Apart from that, it is
not necessary to give any notice of an adjourned
meeting nor of the business to be done at it.

18. Voting on Resolutions

18.1 At any general meeting a resolution put to the
vote of the meeting is decided by a simple
majority on a show of hands unless a poll is
demanded (before or when the result of the show
of hands is declared). A poll can be demanded by
the Chairperson or at least two members who are

13
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20.

21-

boclazaticn

19.1

12.2
When a poll

20.1

20.2

One member,

21.1

22.1

23.1

progont. No proxy votes are alloweds
of Choirporoon is Pinal

Unless a poll is demanded, the Chairperson's
declaration that a resolution has been carried by
a particular majority or lost on a show of hands
and an entry saying so in the minute bock is
conclusive evidence of the result. The number or
proportion of the votes need not bes entered in
the minute book.

The demand for a poll may be withdrawn.
is taken

A poll must be taken immediately, if it is
correctly demanded to elect a Chairperson or to
decide upon an adjournment. Polls about other
things will be taken whenever the Chairperson
says so. Business which is not the subject of a
poll may be dealt with before or during the poll.

The Chairperson will decide how a poll will be
taken. The result of a poll will be treated as a
resolution of the meeting.

one vote
Every member has one vote including the

Chairperson. If the votes are level, the
Chairperson has a casting vote.

22. Written Agreement to Resoclution

Unless the law says otherwise, members may pass a
valid resolution without a meeting being held.
But for the resolution to be valid :

(a) it must be in writing;

(b) it must be signed by all those members (or their

duly authorised representatives) entitled to
receive notice to attend general meetings.

23. Management by Members of the Executive committee

The business of the Company is managed by the

14




moeuntive Committoe. Thoy may pay adl ¢ho
oxponces of promoting and rogiotering tha
Company. They may use all powers of the {-apany
. which are not, by the Act or by these articleg,
regquired to be used by a general meeting of the
Company. But the members of the Executive
Committee are at all times governed first by the
Acet, second by the Memorandum and Articles, and
third by any regulations thai a general meeting
may prescribe, The Executive Committee shall meet
at least three times in each calendar year

23.2 General meetings cannot make a regulation that
overrides the Memorandum and avticles. Nor can
they make one which invalidates any prior act of
the members of the Executive Committee which
would otherwise have been valid.

24. Powers of the Executive Committee

24.1 The Executive Committee may use all the powers of
the ¢ompany to :

(a) borrow money;

(b) subject to such consents as the law
requires mortgage to charge its property or
any part of it;

(c) subject to such consents as the law requires
issue debentures, debenture stock or other
securities, whether outright or as security for
any debt, liability or obligation of the Company
or any charitable third party.

25. Payment of Subscriptions ‘

25.1 All members must pay the subscriptions that the
Executive Committee may decide from time to time.

26. Chegques and Bills etc

26.1 All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments and all
receipts for money paid to the Company must be
signed, drawn, accepted, endorsed, or otherwise
made in the way that the Executive Committee
decides from time to time and cheques shall be

15




cigned by two Ezecutive Comwittee mepbors WA
the Exceoutive Committee otherwige decidec

57, Tndomnity of Members of the Executive committee

27.1

27.2

Tn the management of the affairs of the Cempany
no member of the Executive Committee shall be
liable for any loss to the property of the
Company arising by reason of improper investment
made in good faith (so long as he shall have
sought professional advice before making such
investment) or for the negligence or fraud of any
agent employed by him or her or by any other
member hereof in good faith (provided reasonable
supervision shall have been exercised) although
the employment of such agent was not strictly
necessary or by reason of any mistake or omission
made in good faith by any member hereof or by
reason of any other matter or thing other than
wilful and individual fraud, wrongdoing or
wrongful omission on the part of the member who
is sought to be made liable

Subject to the provisions of the aAct but without
prejudice to any indemnity to which a member of
the Executive Committee may otherwise be entitled
every member of the Executive Committee oxr other
officer or auditor of the Cumpany shall be ‘
indemnified out of the assets of the Company
against any liability incurred by him in
defending any proceedings whether civil or
criminal in which judgment was given in his
favour or in connection with any application in
which relief is granted to him by the court from
liability for negligence, default, breach of duty
or breach of trust in relation to the affairs of
the Company and against all costs, charges,
losses, expenses or liabilities incurred by him
in the execution and discharge of his duties or
in relation thereto Provided that this Article
shall not apply in relation to costs which a
Director is ordered to pay or of which he is
deprived

28. Payment of reasonable expenses to members of the Executive

Committee

28.1 Thse members of the Executive Committee may be

16
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29. The Kooping

22.1

29.2

30. The Makz-up

30.1

paid roaponable out~of~pocket expences that Tthoy
nave properly incurred in connection with the
msiness of the Company.

of Mimakes

The Executive Committee must have minutes entered

in the minute books i

(a) of all appointments of officers by the
Executive Committee;

(b) of the names of the members of the Executive
Ccommittee present at each of its meetings and of
any Comnittee of the members of the Executive
Committee; ’

(c) of all resolutions and proceedings at all
meetings of: * '

(1) The Company;

(ii) The Executive Committee; .

(iii) cCommittees or subcommittees of the
Executive Committee.

All members of the Executive Committee present at
t+he kinds of meetings mentioned in (i) and (ii)
must sign their mame in the book to be kept for
that purpose.

of the Executive Committee

The first Executive Committee consists of those
people named in Statement of First Directors
filed under Section 10 of the Act and sent to the
Registrar of Companies‘whén the Company is
formed. They hold office until the first annual
general meeting. After that, the Executive
committee shall consist of not more than twelve
individuals elected by the members at the Annual
General Meeting. Only individuals who ara either
at the time of their election employees of
members or trustees of members shall be entitled
to stand. After six years continuous service on
the Executive Comnmittee a period of at least one
year shall occur before a person shall be
eligible for re-election.

17




0.2 A porcona uhanding for remborohin of £ho
neocubive wommittes wuct be nomlnatod Ly o e s
in writing and the nominatlon must reach tha
gecretary at leant 28 days before the Annual
General Meeting., Should nominations asceed
vacancies members will be informed with the
| notification for the Annual General Meeting of
; the names and such other details as the Executive
committee shall specify. Members shall vote tor
the composition of the Executive Committee by
posting or delivering to the Secretary of the
Company not later than three working days prior
to the Annual General Meeting a voting slip in a
form approved by the Executive Comtiittee signed
by a representative of the membex.

30.3 Separate election shall be held for
representatives of members who are trustees of
those members and for representatives who are
employees of such members. six places shall be
reserved for each but if there are not sufficient
nominations then additional candidates from the
other class shall be elected. At least four
members of each class of representative shall be
elected and if there are not enough candidates
from that class to ensure their election these
seats shall be left vacant and the Executive
Ccommittee members shall co-opt representatives of
members from the relevant class as socn as is
practical thereafter.

31. Retirement of Members of the Executive Comnittee

31.1 At each annual general"meeting, one~third of all
members of the Executive Committee shall retire.
Those with  longest service shall retire first and
in the case of equality of service those to
retire shall be selected by lot.

32. change in Make-up and Number of the Executive Committee

32.1 The make~up and number of the Executive Committee
may be varied but not reduced below five.
variation can only be by resolution approved by
two-thirds of the Executive Committee and
ratified at a general meeting by a majority vote
of the members present at the meeting.

i8
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3. Mobifigution ef Charge of Membors of tho Brocubivo gcemaibtoo
@ o the Regiotrar of Componios

33.1 All appointments, retirements or removals of
diregtors must be notified te the Registrar of
Companies.

34. Co-option of Members of the Executive Commitiees

34.1 The Executive Committee can appoint anyone to
£i1l a vacancy in the membership of the Executive
Committee «r can co-opt additional members cof the
Executive Committee. The Co-optees shall not
exceed one-third of the Executive Committee. They
will hold office until the next annual general
meeting. They will be eligible for re-election.
Such co-optees need not fulfil the requiremsnts
for elected members but only those who are
representatives of members shall be entitled to
vote.

35. Ending of Executive Coﬁmittee Membershlp

35.1 A member of the Executive Committee must cease to
be a member if he or she :

a) is employed by the Company or holds any
office of profit under the Company; or

b) becomes bankrupt or makes any arrangement or
composition with his or her creditors
generally; or

¢) becomes barred from membership of the
Executive Committee because of any order made
undexr the Act; or

d) becomes of unsound mind; or

e) resigns the office by notice in writing to
the Compiény; or

£) is directly or indirectly involved in any
contract with the Company and fails to
declare the nature of his or her interest in
the proper way. The proper way is by giwing
notice at the first meeting at which the
contract is discussed or the first meeting =

19




after the monber beesws Lntovoeohod ia tho
contract; or

g) is removed from coffice.

36. Removal or a Member of the Executive Committes by a
General Meeting

36.1

36.2

A general meeting of the Company may relove any
menter of the Executive Committee before the end
of his or her perind of office whatever the rest
of these Articles or any agreement between the
Company and the memnker may say.

Removal can take place only by the Company
passing an ordinary resolution saying so. At
least 28 days' not. ze must be given to the
Company and at least 21 days® motice to the
nembership. Once the Company receives such notice
it mst immediatéely send a copy to the member of
the Executive Committee concerned. He or she has
a right to be beard“at the genexal meeting. He or
she also has the riglit to make a wiritten
statement of reaoonablm 1cngth, If the statement
is received in time it must be . cmrculated with
the notice of the meeting. If it is not sent out,
the member may reguire it to be read to the
meeting. ' !

37. Remeval of a Member of the Executive comm1ttae hy the
Executive Committee

37.1

38. Meetings of

38.1

38.2

If a member of the Executive Committee fails to
attend three consecutive meetings of tha
Executive Committee or to attend six weetings in
any twenty-month:period, the Executlve Committee
may resolve that he or she be removed from the
Executive Committee. The member must be given at
least 7 days' notice in writing of the
resolution.

the Executive Commit.cee

The Executive Committee may méet, adjourn and run
its meetings as it wishes, subject to the rest of
these Articles. N

Questions arising at any meeting must he decided

20



Ly a wajority of votes. Every nember has one vote
ineluding the Chairperson. If the vetes are
egqueal, the Chairperson has a casting vote.

38,3 A member of the Executive Commiy-s2e may, and the
Secretary if requested by 2 membur of the
Executive Committee must, summon a meeting of the
members of the Executive Committee.

38.4 Notice of a meeting need not be given to any
member of the Executive Committee who is out of
the United Kingdom. '

39, officers of the Executive Committee

39.1 The Executive Committee shall elect at the first
Executive Commitiee meeting after each Annual
General Meeting a Chairperson, Vice-Chairperson,.
Treasurer and any othér officers that the General
Meeting require. -

39.2 The officers shall hold office until the election
of their replacements.

3¢.3 The Chair and Vice Chair persons and Treasurer
shall not hold office for more than a number of
consecutive years set out below and at least one
year shall\elapge before re-election:- '
‘ 3
(a) ¢Chair person and Vice Chair person - three
years v '

(b) Treasurer - five years
40. Notice of Executive Committee Meetings to Employees

40.1 The Company's employees are entitled to the sume
notice as the members of the Executive Committee
of any meeting of the Executive Committee. They :
are entitled to attend it and speak at it subject '
to the consent of the Executive Committee and
right of the Executive Committee to rule that all
or part of any minute paper or meeting shall be
private.

41. ouorum of the Executive Committee
41. A general meeting of the Company must fix the

21




GO ROCOOSAYY for bunimecs to bo done at oo
pocutive Cammittee meeting. The guorvnm suaol. ko
ot deacst a third of the memberchip of the
Ixccutive Committee subject to a minimum of
threa,

42. Vacancies on the Executive Committoe

42.1 The Executive Committee may act despite any
vacancy on the Committee. But if the number of
members falls below the gquorum, it may act only
to summon a general meeting of the Company.

43. A Resolution may be Approved by Signature witnout a Meeting

43.1 A resolution in writing signed by all the membexs
of the Executive Committee or any sub-Committees
is as valid as if it had been passed at a
properly held meeting of the Executive Comnmittze
or sub-Committee.

44. Validity of acts Done at Meetings

44.1 Tt may be discovered that there was some dafect
in the appointment of a member of the Executive
committee or someone acting as a member or that
he or she was disqualified. If this is
discovered, anything done before the discovery at
any meeting of the Executive Committee is as
valid as if there were no defects cf
discqualification.

SUB-COMMITTEES
45. Delegation of Executive committee Powers t¢ Sub-Committees

45.1 The Executive Committee may delegate the
administration of any of its powers to Comnittees
consisting of one or more of its members. A sub-
committee must conform to any regulations that
the Executive Committee imposes on it.

45.2 The members of the Executive Committee on the
sub~Committee may (unless the Executive Committee
directs othierwise) co-opt any person or people to
serve on the sub-Committee. Provided such co-
optees shall not exceed one-third of the total
menbership of a sub-committee.

22




e NEE aets and preoceedings of the subeCornititoe
ot he reported te the Exceutive ComuitEce as
soon as poogible. No expenditure shall be
incurred by any sub-commnittee except in
aceordance with a budget previously agreed by the
Executive Comnittee

48. Chairperson of Sub-Committees

46.1. A sub-Committee may elect a Chairperson of its
meetings if the Executive Comnmittee does not
nominate one.

4€.2 If at any meeting the sub-Committee's Chairperson
is not present within 10 minutes aftex the
appointed starting time, the members present may
choose one of their number to ke Chairperson of
the meeting.

47. Meetings of Sub~Committees

47.1 A sub-Committee may meet and adjourn whenever it
chooses. '

47.2 Questions at the meeting must be decided by a
majority of votes of the members present.

47.3 The sub-Committee must have minutes entered in
minute books. Copies of these minutes nust be
given to all members of the Executive Committee.

COMPANY BECRETARY
48. Appeointment and Removal of the Company Secretary

48.2 The members of the Executive Committee appoint
the Company Secretary. They decide his or her
period of office, pay 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 Executive Committee

49. Actions of Directcrs and Company Secretary
49.1 The Act says that some actions must be taken both
by a member of the Exscutive Committee (a

Director) and by the Company Secretary. If one
person is both a member of the Executive

23




comittco and the Company Scerotuvy, 4t 40 ot
cpovol for him or her teo de the action first as o
Drocubive Comnittes member and then ao Conmpany
Seoretacy.

L. The goal

50.1 If the Company shall decide to use a Company Seal
the Executive Committee must provide safe custody
of the Seal.

50.2 The Seal may only be used as the authority of the
Executive Committee or of a sub-Committee
authouised by the Executive Commitiee to use it.

50.3.Everything to which the Seal is affixed must be :
a) signed by a member of the Executive Committee;
b) countersigned by the Secretai#-qr by a second

member of the Executive Committee. or by some
other people appointed by the Executive
committee for that purpose.
IOCOUNTS
51. Proper Accounts mugst be Kept

51.1 The Executive Committee must have proper books of

account kept in accordance with the law. In

particular, the books of account must show :

a) all amounts received and spent by the Company,
and for what;

b) all sales and purchases by the Company;

c) the assets and liabilities of the Company.
51.2 The books of account must give a true and fair

view of the state of the Company's affairs and

explain its transactions. Otherwise they are not

prcper books of account.

52. Books must be Kept at the Office

52.1 The books of account must be kept at the
Registered Office of the Company or at other
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phiveos deoelded by tho mrecutive Coomitbeo. o
mooks of account must always be open to
incpoction by members of the Executive Commitiec.

53. Imopoclion of Books

53.1 The Executiye Committee must decide whether, how
far, when, where and under what rules the books
of account may be inspected by members who are
not on the Executive Committee. A member who is
not on the Executive Committee may only have the
right to inspect a book of account or document of
the Company if the right is given by law or
authorised by the Executive Committee or a
general meeting.

54. Prcfit and Loss Account and Balance Sheets

54.1 The Executive Committee must, for each accounting
reference period, put before a general meeting of
the Company 3

a) any profit and loss accounts; )
b) a report by the Executive Committee on the
state of the Company as required by the law.

54.2 The Exedutive Committee must file with the
company's Registrar the annual returns that are
required.

55. Copies for Members

55.1 Certain documents must be sent to members of the
Company at least 21 days before the date of the
general meeting. These documents are :

a) a copy of every balance sheet (including every
document requircd by law to be attached to it)
which is to be laid before the Company at the
general meeting.

b) a copy of the Auditors' report.
55.2 But this Articlée does not require a copy of these

documents to be sent to anyone whose address the
Company does not know.
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L, Appointoont of huditoro

56,1 Preporly qualificd auvditors must be appointed,
Their duties are regulated by the law. At least
once a year the Auditors must examine the books
of account and the correctness of the income and
expenditure account and balance sheet.

7. Service of Notices

57.1 The Company may give notice to any member either
personally or by sending it by ordinary post to
her or her cr to his or her registered address.
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. If a
notice is sent by post, it will be treated as
having been served by properly addressing, pre-
paying and posting a sealed envelope containing
the notice. The notice will be treated as having
been received 48 hours after the envelope
containing it was posted.

58. Accidental Omission of Notice
58.1 Sometimes a person entitled to receive a notice
of a meeting does not get it because of
accidental omission or some other reason. This
does not invalidate the proceedings of that
meeting.
59. Who is Entitled to Notice of General Meetings
59.1 Notice of every general meeting must be given to
a) every Member (except those members who lack a
registered address within the United Kingdom
and have not given the Company an address for
notices within the United Kingdom) ;
b) the Auditors of the Company;
c) the employees of the Company;

d) Associate and Affiliate Members
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L, 2 No=one oloe in entitled to recelve notlee of
generol meetings.

GG. dltoration of the Axticlos
60.1 The Company may alter these Articles ouly if :

a) the resolution is passed by the Executive
Committee

b) a special resolution on 21 days' notice in
writing is passed by a three-quartersg!
majority at a general meeting

60.2 Any alteration must be notified to the Registrar
of Companies and the Charity Commission.
61. Dissolution of the Company
61.1 The Executive Committee or a general meeting may
decide at any time to dissolve the Company. The
Company may then call a meeting of all members

and those entitled to nctice of general meetings.

61.2 Any surplus must be used in accordance with
Clause 10 of the Memorandum of Association.
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Witness to the above signatures :
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