Company number 3223210

The Companies Acts 1985, 1989 and 2006

OXFORDSHIRE COMMUNITY CHURCHES (“the Charity”)

MEMBERS’ SPECIAL RESOLUTION

At a general meeting of the members of the Charnty held on st APRic 200%

Al Tye KInK'S CenmTRT, OSMET ME AD, OXTOR
the following resolution was passed as a special resolution pursuant to Article 21 of

the Chanty's Articles of Association and the Companies Act 2006 -
That, 1n accordance with the prior consent of the Chanty Commission (dated 15
March 2008 and pursuant to Section 64 of the Charities Act 1993), the Memorandum

of Association of the Charity be altered so that in Clause 5 8 after the words “in his or
her capacity as Pastor” the words “or bursar of the King's School” shall be inserted.

Mw

Company Secretary

Date (AT pc[,n.a:-l 2008

R

19/08!2008
COMPANIES HOUSE

C \Users\imattb\AppData\Local\MicrosoftiWindows\Temparary Intemet Files\OLK169E\Special resolution - Print
copy doc




Mrs E Turner
Anthony Collins Solicitors
edwina tumer@anthonycolins com

Chanty Commission Direct
- PO Box 1227, Liverpool L69 3UG

t 0151 703 1525
f 0151 703 1555

Your Ref EET (KTW) 15301-0006

Qur Ret 1056921-669551-qru

Date 15 March 2008

OXFORDSHIRE COMMUNITY COUNCIL

Thank you for your detailed letter dated 20 February 2008

This charity is governed by a Memorandum and Articles of Association To enable us to formally
authorise the proposed remuneration to the bursar of King's School we must first endorse an
amendment to the restrictive clause 5

We would therefore suggest that the following wording “and/or bursar of the King's School” be
inserted into clause 5 8 of the Memarandum following the words “capacity as Pastor”

Provided that the chanty trustees are agreeable to this suggested amendment, this letter may be
taken as the prior written consent of the Chanty Commussion to the parhicular amendment for the
purposes of section 64 of the Charities Act 1993

Please forward certified copies of the Special Resolution and of the amended Memorandum and
Articles of Association of the company, as soon as possible after the General Meeting at which the
matter is discussed We may then update our register with the amended governing document

We are usually able to provide a quicker response to emails than letters and because of this we
now Issue email responses whenever possible Please heip us to provide a better service to you by
contacting us by email whenever you can

If corresponding with us on this particular issue, please contact
WebQRULverpeol@chantycommission gsi gov uk

w www chantycommission gov uk
General Enquines 0845 3000218 (Voice) 0845 300 0219 (Textphone)




e
Any other issue, please contact enqunes@chantycommission gsi gov uk Please also refer to
guidance on our webstte for general advice

Yours sincerely,

John Dearden

enquines@chantycommission gsi gov uk
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
OXFORDSHIRE COMMUNITY CHURCHES

1 The Company's name 1s OXFORDSHIRE COMMUNITY CHURCHES (and mn this document
1t 15 called "the Chanity")

2 The Charity's registered office is to be situated in England and Wales
3 The Charity's objects ("the Objects™) are .-
31 to advance the Christian religion,
32 to advance education,
33 to relieve those who are poor, in conditions of need, hardship or distress or who are aged
or sick, and
34 to promote such other chantable objects as the Council shall from time to time determine
4. In furtherance of the Objects but not otherwise the Charity may exercise the following powers
41 subject to clause 5 below to employ such staff who shall not be members of the Council

as are necessary for the proper pursuit of the Objects and to make all reasonable and
necessary provision for the payment of pensions and superannuation to staff and ther
dependants

42 to recruit or assist in the recruitment and management of voluntary workers in and for the
promotion of the Objects;

43 to acquire alter improve construct maintain and to charge deal with or otherwise dispose
of property
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44

45

46

47

48

49

410

411

to sell let mortgage dispose of or turn to account all or any of the property or assets of the
Charity and to let property owned by the Charity at nominal or non commercial rents to
bodies who are 1n the opinion of the Council carrying out the objects set out above

to borrow money or raise money on such terms and on such security as the Council may
think fit including powers to mortgage all or any part or parts of the property owned by
the Charity as the Council may think fit, to 1ssue debentures and to create floating charges
over the Charity's property

to raise funds and to mvite and receive contributions provided that in raising funds the
Charity shall not undertake any substantial permanent trading activities and shall conform
to any relevant statutory regulations

to draw make accept endorse discount execute and issue promissory notes bilfs cheques
and other mstruments and to operate bank accounts in the name of the Charity

to invest the moneys of the Charity not immediately required for its purposes in or upon
such investments securities or property of whatsoever nature as the Council shall m their
absolute discretion think fit including (without prejudice to the generality of the
foregoing) to invest in shares of subsidiary companies formed for the purpose of raising
funds for the Objects

to engage the services of such investment adviser or advisers as the Council may from
time to time think fit ("the Investment Adviser") to advise the Council n respect of
investments made by the Charity with power for the Council without being liable for any
consequent loss to delegate to the Investrment Adviser discretion to manage all or any part
of the investments within the limits and for the period stipulated by the Council and the
Council shall settle the terms and conditions for the remuneration of the Investment
Adviser and the reimbursement of the Investment Adviser's expenses shall be paid by the
Charity The appointment of the Investment Adviser shall be subject to the following
conditions

49.1 every transaction carried out by the Investment Adviser under delegated
powers shall be reported to the Council within 14 days,

492 the Investment Adviser shall report generally at regular intervals upon
the current state past performance and future prospects of the
mvestments of the Chanty,

493 the Council shall be entitled at any time and without notice to review
revoke or alter the delegation or the terms thereof, and

494 the Council shall be bound to review the arrangements for delegation
and the policy and objectives at least once 1n every twelve months

to insure any asset of the Charity on such terms as the Council may think fit and to pay the
appropriate premiums and to use any insurance money received in any manner the
Council think fit whether to restore the asset or not

to insure and arrange nsurance cover for and to indemnify its members servants and
voluntary workers from and against all such nisks incurred 1n the proper performance of
their duties as may be thought fit
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413

414

415

416

to pay any premium in respect of any indemnity insurance to cover the habihty of the
Council (or any of them) which by virtue of any rule of law would otherwise attach to
them in respect of any negligence, default, breach of duty or breach of trust of which they
shall be guilty 1n relation to the Chanty or against any hability incurred by the Council (or
any of them) n their capacity as members of the Council in defending any cnminal
proceedings in which judgement 1s given in their favour, provided that any such insurance
shall not extend to any claim ansing from any act or omission which the Council (or any
of them) knew was a breach of duty or breach of trust or which was commuitted by the
Council {(or any of them) in reckless disregard of whether it was a breach of duty or
breach of trust or not

to establish or support (financially or otherwise) any charitable trusts associations or
mnstitutrons formed for all or any of the Objects

to co-operate with other charities voluntary bodies and statutory authorities operating in
furtherance of the Objects or similar charitable purposes and to exchange information and

advice with them

to pay out of the funds of the Charity the costs charges and expenses of and incidental to
the formation and registration of the Chanty

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

5 The income and property of the Chanty shall be applied solely towards the promotion of the
Obyects and no part shall be paid or transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit to members of the Charity and no member of the Council shall be
appointed to any office of the Charity pad by salary or fees or receive any remuneration or other
benefit in money or money's worth from the Chanty provided that nothing shall prevent any
payment in good faith by the Charity of

51

52

53

54

5.5

reasonable and proper remuneration for any services rendered to the Chanity by any
member officer or servant of the Charity who 1s not a member of the Council

interest on money lent by any member of the Charity or member of the Council at a
reasonable and proper rate per annum not exceeding two per cent less than the pubhshed
base lending rate of a clearing bank to be selected by the Council

fees remuneration or other benefit in money or money's worth to any company of which a
member of the Chanty or of the Council may also be a member holding not more than

1/100th part of the issued capital of that company

reasonable and proper rent for premises demised or let to the Charity by any member of
the Charity or a member of the Council

reasonable out-of-pocket expenses to any member of the Council
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56

57

58

any premium in respect of indemnity insurance to cover the liability of the Council (or
any of them) which by virtue of any rule of law would otherwise attach to them in respect
of any negligence, default, breach of duty or breach of trust of which they shall be guilty
in relation to the Charity or agamst any liability incurred by the Council (or any of them)
in their capacity as members of the Council in defending any criminal proceedings 1n
which judgement 1s given i their favour provided that any such nsurance shall not
extend to any claim arising from any act or omission which the Council (or any of them)
knew was a breach of duty or breach of trust or which was commutted by the Council (or
any of them) 1n reckless disregard of whether 1t was a breach of duty or breach of trust or
not

the usual professional charges for business done by any member of the Council who 1s a
solicitor accountant or other person engaged 1n a profession or by any pariner of his or
hers when instructed by the Charity to act in a professional capacity on 1ts behalf provided
that at no time shall a majonity of the Council benefit under this provision and that a
member of the Council shall withdraw from any meeting at which his or her appointment
or remuneration or that of his or her partner 1s under discussion

reasonable and proper remuneration for any services rendered to the Chanty by any
member of the Council in his or her capacity as Pastor or bursar of The King’s School
pursuant to either a contract of service or a contract for services made with the Chanity if
and so long as

581 such member of the Council shall have previously fully disclosed to all
the remaiming members of the Council the interest which he may or
might have in and any benefit or profit which he may or might derive
either directly or indirectly under or by virtue of such proposed contract
of service or contract for services

582 such member of the Council shall not be present at or take any part in
any discussion relating to such matters and shall not vote thereon

583 the decision or resolution to enter mto such contract of service or
contract for services shall have been taken or made unanimously by all
of the remaining members of the Council who are satisfied that the
transactions arising out of such discussions are advantageous to the
purposes of the Chanty

584 the number of members of the Council receiving remuneration for
services rendered to the Charity shall not exceed a mmonty thereof

585 amemorandum of such decision or resolution shall be entered into the
records of the Charity and copies thereof and details of such contract of
service or contract for services shall be reasonably available for
mspection by any person or body affected thereby or having an interest
theren

The hability of the members 15 limited

G \WATTSPADOQWOCC M&A 5




Every member of the Charity undertakes to contribute such amount as may be required (not
exceeding £1) to the Chanity's assets 1f 1t should be wound up while he or she 1s a member or
within one year after he or she ceases to be a member for payment of the Charity's debts and
habilities contracted before he or she ceases to be a member and of the costs charges and expenses
of winding up and for the adjustment of the nghts of the contributories among themselves

If the Chanty 1s wound up or dissolved and after all its debts and labilities have been satisfied
there remains any property it shall not be paid to or distributed among the members of the Charity,
but shall be given or transferred to some other charity or charities having objects similar to the
Objects and which prohibits the distribution of its or their income and property to an extent at least
as great as 1s 1imposed on the Charity by Clause 5 above chosen by the members of the Charity at
or before the time of dissolution and 1f that cannot be done then to some other charitable object

We, the persons whose names and addresses are written below, wish to be formed into a company

under this memorandum of association.

Signatures, Names and Addresses of Subscribers

MICHAEL HUGH BEAUMONT
54 Denton Close

Botley

Oxford

Oxen

0OX2 9BN

Minister of Religion

MICHAEL GRYLLS HATTON DILLON
113 South Avenue

Abingdon

Oxon

0X14 1Q8S

Teacher

LEONARD GARNHAM
180 Farmers Close
Witney

Oxon

OX8 6NS

Postal Officer
CHARLES ANTHONY HIPPSLEY
69 Fogwell Road

Botley
Oxford
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M H Beaurnont

M G H Dillon

L Garmnham

C A Hippsley




Oxon
0X2 9SE

Managing Director

MARK WILLIAM CHARLES SPURGEON
9 Japonica Close

Bicester

Oxon

0X6 9YB

Photolithographer

STEPHEN PAUL THOMAS
110 Eynsham Road

Botley

Oxford

Oxon

0X29BX

Minister of Rehgion

Dated 3™ July 1996
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M W C Spurgeon

S P Thomas




Witness to the signature of
MICHAEL HUGH BEAUMONT

R H Thompson

Witness to the signature of
MICHAEL GRYLLS HATTON DILLON

R H Thompson

Witness to the signature of
LEONARD GARNHAM

R H Thompson

Witness to the signature of
CHARLES ANTHONY HIPPSLEY

R H Thompson

Witness to the signature of
MARK WILLIAM CHARLES SPURGEON

R H Thompson

Witness to the signature of
STEPHEN PAUL THOMAS

R H Thompson

GAWATTSPDOCOCC M&EA




THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF
OXFORDSHIRE COMMUNITY CHURCHES

INTERPRETATION
1 In these Articles

11

12

Unless the context otherwise requires the following expressions have the following
meanings

"the Act” means the Companies Act 1985 including any statutory modtfication or re-
enactment thereof for the time being 1n force

"the Articles” means these Articles of Association of the Charity

"the Charnity” means the company mntended to be regulated by the Articles

"clear days" in relation to the period of a notice means the period excluding the day when
the notice 1s given or deemed to be given and the day for which 1t 1s given or on which it
15 to take effect

"the Council” means the Council of Management for the time beng of the Charity
"executed” includes any mode of execution

"the Memorandum” means the Memorandum of Association of the Charity

"Office” means the registered office of the Charity

"Secretary” means the secretary of the Charity or any other person appointed to perform
the duties of the secretary of the Charity including a joint assistant or deputy secretary

"the United Kingdom" means Great Britain and Northern Ireland

Subject as aforesaid words or expressions contained n the Articles shall unless the
context requires otherwise bear the same meaning as in the Act
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13 Words importing the singular number shall include the plural and vice versa, words
importing the masculme shall include the feminine and neuter and vice versa and words
importing persons shall include bodies corporate, unincorporated associations and
partnerships

14 Words which appear 1n the Memorandum shall, unless the context requires otherwise,
bear the same meaning as i the Articles and vice-versa

15 The headings to the clauses and paragraphs are nserted for ease of reference only and
shall not affect the interpretation or construction of the Articles

MEMBERS

2

The subscribers to the Memorandum and such other persons as are admitted to membership 1in
accordance with the rules made under Article 59 shall be members of the Chanity No person shall
be admitted a member of the Chanty unless his application for membership is approved by the
Council

The Council shall have the night for good and sufficient reason to terminate the membership of any
member of the Charity provided that 1n each case such person shall have the right to be heard

before a final decision 1s made by the Council

Members may resign their membership of the Chanity by giving notice 1n writing to the Secretary

GENERAL MEETINGS

5

The Charity shall hold an annual general meeting each year in addition to any other meetings in
that year and shall specify the meeting as such in the notices calling 1t and not more than fifteen
months shall elapse between the date of one annual general meeting of the Charity and that of the
next provided that so long as the Charity holds its first annual general meeting within eighteen
months of 1ts incorporation it need not hold 1t 1n the year of its incorporation or in the following
year The annual general meeting shall be held at such times and places as the Council shall
appomnt All general meetings other than annual general meetings shall be called extraordinary
general meetings

The Council may call general meetings and on the requisition of members pursuant to the
provisions of the Act shall forthwith proceed to convene an extraordinary general meeting for a
date not later than eight weeks after receipt of the requisition

NOTICE OF GENERAL MEETINGS

7

An annual general meeting and an extraordinary general meeting called for the passing of a special
resolution appointing a person as a member of the Council shall be called by at least twenty-one
clear days' notice All other extraordinary general meetings shall be called by at least fourteen
clear days' notice but a general meeting may be called by shorter notice 1f 1t 1s so agreed

71 in the case of an annual general meeting by all the members entitled to attend and vote,
and
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72 in the case of any other meeting by a majority in number of members having a right to
attend and vote being a majority together holding not less than 95 percent of the total
voting rights at the meeting of all the members

The notice shall specify the time and place of the meeting and the general nature of the business to
be transacted and 1n the case of an annual general meeting shall specify the meeting as such The
notice shall be given to all the members and to the auditors

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

PROCEEDINGS AT GENERAL MEETINGS

9

10

11

12

13

14

No business shall be transacted at any meeting unless a quorum 1s present Three persons entitled
to vote upon the business to be transacted each being a member or one tenth of the total number of
members for the time being whichever is the greater shall constitute a quorum

If a quorum 1s not present within half an hour from the time appointed for the meeting or if during
a meeting a quorum ceases to be present the meeting shall stand adjourned to such time and place
as the Council may determine

The charman (if any) of the Council or 1in his absence some other member of the Council
nominated by the Council shall preside as chairman of the meeting but 1f neither the chairman nor
such other member of the Council be present within fifteen minutes after the time appointed for
holding the meeting and willing to act the members of the Council present shall elect one of their
number to be chairman and 1f there 1s only one member of the Council present and willing to act
he shall be chairman

If no member of the Council 1s willing to act as chairman or if no member of the Council 1s present
within fifteen minutes after the time appointed for holding the meeting the members present and
entitled to vote shall choose one of their number to be chairman

The chairman may with the consent of a meeting at which a quorum 1s 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 an adjourned meeting other than business which might properly
have been transacted at the meeting had an adjournment not taken place When a meeting 1s
adjourned for fourteen days or more at least seven clear days' notice shall be given specifying the
time and place of the adjourned meeting and the general nature of the business to be transacted
Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands unless before or on
the declaration of the result of the show of hands a poll 1s duly demanded Subject to the
provisions of the Act a poll may be demanded

141 by the chairman, or

142 by at least two members having the nght to vote at the meeting, or

143 by amember or members representing not less than one-tenth of the total voting nghts of
all the members having the nght to vote at the meeting
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15

16.

17

18

19

20

21

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has been carried or
carried unanmmously or by a particular majonty or lost or not carried by a particular majority and
an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against the
resolution

The demand for a poll may be withdrawn before the poll is taken but only with the consent of the
chairman The withdrawal of a demand for a poll shall not invalidate the result of a show of hands
declared before the demand for the poll was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need not be
members) and fix a time and place for declaring the results of the poll The result of the poll shall
be deemed to be the resolution of the meeting at which the poll 1s demanded

In the case of an equality of votes whether on a show of hands or on a poll the chairman shall not
be entitled to a second or casting vote A resolution put to the vote of a meeting which fails to
secure a clear majority in favour thereof shall be lost

A poll demanded on the election of a chairman or on a question of adjournment shall be taken
immediately A poll demanded on any other question shall be taken either immediately or at such
time and place as the chairman directs not being more than thirty days after the poll 1s demanded
The demand for a poll shall not prevent ¢ontinuance of a meeting for the transaction of any
business other than the question on which the poll is demanded If a poll 1s demanded before the
declaration of the result of a show of hands and the demand 1s duly withdrawn the meeting shall
continue as if the demand had not been made

No notice need be given of a poll not taken immediately 1f the time and place at which 1t 1s to be
taken are announced at the meeting at which it 1s demanded In other cases at least seven clear
days' notice shall be given specifying the time and place at which the poll 1s to be taken

Subject to the provisions of the Act, a resolution in writing signed by all of the members of the
Chanity for the time being entitled to receive 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 Chanty
duly convened and held Such a resolution may consist of several documents in the same form
each signed by one or more of the members of the Charity

VYVOTES OF MEMBERS

22

23

24

Every member shall have one vote

No objection shall be raised to the quahification of any voter except at the meeting or adjourned
meeting at which the vote objected to 1s tendered and every vote not disallowed at the meeting
shall be valid Any objection made in due time shall be referred to the chawrman whose decision
shall be final and conclusive

Votes may be cast 1n a poll either personally or by proxy A proxy must be a member and shall not
have the nght to appoint a further proxy In matters decided on a show of hands a member
represented by a proxy shall have no vote
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25

26

27

The instrument appointing a proxy shall be in writing under the hand of the appomntor or his
attorney duly authorised in writing

The mstrument appointing a proxy and the power of attorney or other authority (if any) under
which 1t is signed or a notarially certified or office copy thereof shall be deposited at the Office not
less than forty-eight hours before the time appointed for holding the meeting or adjourned meeting
at which the person named 1n the instrument proposes to vote, or in the case of a poll not less than
twenty-four hours before the time appointed for the taking of the poll, and n default the
instrument of proxy shall not be treated as valid No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of 1its execution

A vote given in accordance with the terms of an nstrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or the revocation of the proxy or of
the authornity under which the proxy was executed provided that no intimation in writing of the
death msanity or revocation as aforesaid shall have been received at the Office before the
commencement of the meeting or adjourned meeting at which the proxy 1s used

COUNCIL OF MANAGEMENT

28 The number of members of the Council shall be not less than three but (unless otherwise
determined by ordinary resolution) shall not be subject to any maximum

29 The first members of the Council shall be those persons named 1n the statement delivered pursuant
to section 10(2) of the Act who shall be deemed to have been appointed under the Articles Future
members of the Council shall be appointed as provided subsequently in the Articles

POWERS OF THE COUNCIL

30 Subject to the provisions of the Act the Memorandum and the Articles and to any directions given

by special resolution the business of the Chanty shall be managed by the Council who may
exercise all the powers of the Chanty No alteration of the Memorandum or the Articles and no
such direction shall invahidate any prior act of the Council which would have been vahd if that
alteration had not been made or that direction had not been given The powers given by this
Article shall not be hmited by any special power given to the Council by the Articles and a
meeting of the Council at which a quorum 1s present may exercise all the powers exercisable by
the Council generally

APPOINTMENT AND RETIREMENT OF MEMBERS OF THE COUNCIL

31

32

33

34

The members of the Council shall not be subject to retirement by rotation

Unless otherwise determined by the members of the Council, the term of office for a member of
the Council shall be five years

Subject to the provisions of Article 34 a retiring member of the Council shall be eligible for re-
election

No person shall be appointed or reappointed 2 member of the Council at any general meeting
unless
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341  heis recommended by the Council
342  he has attained the age of 18 years

343 i arcumstances such that had he already been a member of the Council he would have
been disqualified from acting under the provisions of Article 37

344  he 1s a member of the Charnity

35 Not less than seven nor more than twenty-eight clear days before the date appointed for holding a
general meeting notice shall be given to all persons who are entitled to recerve notice of the
meeting of any person who is recommended by the members of the Council for appointment or
reappointment as a member of the Council at the meeting The notice shall give the particulars of
that person which would if he were so appointed or reappointed be required to be included in the
Charity's register of members of the Council

36 The Council may appoint a person who 1s willing to act to be a member of the Council exther to fill
a vacancy or as an additional member of the Council provided that the appomntment does not cause
the number of members of the Council to exceed any number fixed by or in accordance with the
Articles as the maximum number of members of the Councii A member of the Council so
appointed shall hold office only until the next followng annual general meeting If not reappointed
at such annual general meetmg he shall vacate office at the conclusion thereof

DISQUALIFICATION AND REMOVAL OF MEMBERS OF THE COUNCIL
37 A member of the Council shall cease to hold office if he -
371  ceases to be a member of the Council by virtue of any provision of the Act or is
disqualified from acting as a trustee by virtue of section 72 of the Charities Act 1993 (or

any statutory re-enactment or modification thereof),

372  becomes incapable by reason of mental disorder 1illness or mjury of managing and
administering his own affairs,

373 s adjudped bankrupt,
374 s, for the ime being, detained 1n prison or 1s otherwise convicted of any offence
which, 1n the opinion of the other members of the Council, may bring the Chanity into

disrepute,

375  resigns his office by notice 1o the Charity (but only if at least two members of the Council
will remain 1n office when the notice of resignation 1s to take effect),

376 15 absent without the permussion of the Council from all their meetings held within a
period of six months and the Council resolves that hus office be vacated, or

377  ceases to be a member of the Charity
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38

In addition and without prejudice to the provisions of Article 37, the Council shall have the right
for good and sufficient reason to terminate the appointment of any member of the Council before
the expiration of his period of office, notwithstanding anything 1n the Articles or any agreement
between the Charity and such member of the Council, provided that in each case such person shall
have the night to be heard before a final decision is made by the Council

PROCEEDINGS OF THE COUNCIL

39

40

41

42

43

44

Subject to the provisions of the Articles the Council may regulate their proceedings as they think
fit A member of the Council may and the Secretary at the request of a member of the Council
shall call a meeting of the Council It shall not be necessary to give notice of a meeting to a
member of the Council who 1s absent from the United Kingdom Questions anising at a meeting
shall be decided by a majority of votes In the case of an equality of votes the chairman shall not
have a second or casting vote A resolution put to the vote of a meeting which fails to secure a
clear majority 1n favour thereof shall be lost

The Council shall be entitled to allow individuals to attend meetings of the Council as
observers ("the Observers™) The Observers shall be entitled to take a full part in the discussion of
1ssues arising but shall not be entitled to cast a vote The Council may in their absolute discretion
exclude the Observers or any of them from any meeting of the Council or part thereof at which the
business to be discussed 1s deemed in the opimion of the Council to be for any reason whatsoever
business to which the Observers should not be privy

The quorum for the transaction of the business of the Council may be fixed by the Council but
shall not be less than one third of therr number or two members of the Council whichever 1s the
greater always provided that no meeting of the Council shall take place unless the majonty of
those present are unremunerated members of the Council and if during the course of any meeting
of the Council the number of unremunerated members of the Council present no longer constitutes
a majority of those present then the meeting shall stand adjourned until such trme and place as the
Council may determine

Any or all of the members of the Council may be counted as present at any meeting of the Council
or of a commuttee of which they are a member and as part of the quorum if they are able, by means
of a telephone or other communications equipment, to hear and participate in the proceedings of
the meeting and to signify how they wish to cast their vote on any question to be decided by the
meeting

The Council may act notwithstanding any vacancies n their number but 1f the number of members
of the Council 1s less than the number fixed as the quorum the continuing members or member of
the Council may act only for the purpose of filling vacancies or of calling a general meeting

The Counci! may appont one of their number to be the chairman of their meetings and may at any
time remove him from that office  Unless he 1s unwilling to do so the member of the Council so
appointed shall preside at every meeting of the Council at which he 1s present If there 1s no
member of the Council holding that office or if the member of the Council holding 1t 1s unwilling
to preside or 1s not present within five minutes after the time appointed for the meeting the
members of the Council present may appoint one of their number to be chairman of the meeting
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45

46

47

43

The Council may appoint one or more committees consisting of three or more individuals, at least
one of whom shall be a member of the Council, for the purpose of making any inquiry or
supervising or performing any function or duty which 1n the opinion of the Council would be more
conveniently undertaken or carried out by a commuittee provided that al! acts and proceedings of
any such commuttees shall be fully and promptly reported to the Council

All acts done by a meeting of the Council or of a committee shall notwithstanding that 1t be
afterwards discovered that there was a defect in the appointment of any member of the Council or
commuittee as the case may be or that any of them were disqualified from holding office or had
vacated office or were not entitled to vote be as vahd as if every such person had been duly
appointed and was qualified and had contineed to be a member of the Council and had been
entitled to vote

A resolution in writing signed by all the members of the Council or of a committee entitled to
receive notice of a meeting of the Council or of the committee in question shall be as valid and
effective as 1f it had been passed at a meeting of the Council or as the case may be a committee of
the Council duly convened and held Such a reselution may consist of several documents 1n the
same form each signed by one or more of the members of the Council or the commuttee as the case
may be

Any bank account in which any part of the assets of the Chanity 1s deposited shall be operated by
the Council and shall indicate the name of the Charity All cheques and orders for the payment of
money from such account shall be signed in such manner as the Council shall from time to time by
resolution determine

SECRETARY

49

Subject to the provisions of the Act the Secretary shall be appointed by the Council for such term
at such remuneration (1f not a member of the Council) and upon such conditions as they may think
fit and any Secretary so appointed may be removed by them

MINUTES

30

The Council shall keep minutes in books for the purpose
501 ofall appointments of officers made by the Council, and
502  of all proceedings at meetings of the Charnity and of the Council and of committees

including the names of the members of the Council or the committee as the case may be
present at each such meeting

ACCOUNTS

51

Accounts shall be prepared 1n accordance with the provisions of Part VII of the Act

ANNUAL REPORT
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52 The Council shall comply with their obligations under the Chanities Act 1993 (or any statutory re-
enactment or modification of that Act) with regard to the preparation of an annual report and 1ts
transmission to the Commissioners

ANNUAL RETURN

53 The Council shall comply with their obligations under the Charities Act 1993 (or any statutory re-
enactment or modification of that Act) with regard to the preparation of an annual return and 1ts
transmission to the Commissioners.

NOTICES

54 Any notice to be given to or by any person pursuant to the Articles shall be in wniting except that a
notice calling a meeting of the Council need not be 1in writing

55 The Charity may give any notice to a member erther personally or by sending 1t by post in a
prepaid envelope addressed to the member at his registered address or by leaving it at that address.
A member whose registered address 1s not within the United Kingdom and who gives to the
Charity an address within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address but otherwise no such member shall be entitled
to recerve any notice from the Chanty

56 A member present wn person at any meeting of the Charity shall be deemed to have received notice
of the meeting and where necessary of the purposes for which 1t was called

57. Proof that an envelope containing a notice was properly addressed prepaid and posted shall be
conclusive evidence that the notice was given A notice shall be deemed to be given at the
expiration of 48 hours after the envelope containing it was posted

INDEMNITY

58 Subject to the provisions of the Act every member of the Council or other officer or auditor of the
Charity shall be indemnifted out of the assets of the Charnity against any hability mcurred by him in
that capacity in defending any proceedings whether civil or criminal in which judgment 1s given in
his favour or in which he 1s acquitted or 1n connection with any application in which rehef is
granted to him by the court from hability for negligence default breach of duty or breach of trust in
relation to the affairs of the Chanity

RULES

59 591  The Council may from time to time make such rules or bye laws as they may deem
necessary or expedient or convenient for the proper conduct and management of the
Charity and for the purposes of prescribing classes of and conditions of membership and
in particular but without prejudice to the generality of the foregoing they may by such
rules or bye laws regulate
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5911

5912

5913

5914

5915

the admission and classification of members of the Charity and the nghts
and privileges of such members and the conditions of membership and
the terms on which members may resign or have therr membership
terminated,

the conduct of members of the Charity in relation to one another and to
the Chanty's servants,

the setting aside of the whole or any part or parts of the Chanty's
premises at any particular time or times or for any particular purpose or
purposes,

the procedure at general meetings and meetings of the Council and
commuttees 1n so far as such procedure 1s not regulated by the Articles,

generally all such matters as are commonly the subject matter of
company rules

592  The Charity 1n general meeting shall have power to alter add to or repeal the rules or bye
laws and the Council shall adopt such means as they think sufficient to bring to the notice
of members of the Charity all such rules or bye laws which shall be binding on all
members of the Charity provided that no rule or bye law shall be inconsistent with or shall
affect or repeal anything contained n the Memorandum or the Articles

RESTRICTIONS

60 The Charity's profits (1f any) or other income are to be applted 1n promoting its objects as set out in

the Memorandum

61 Payment of dividends 1s prohibited

62 Clause 8 of the Memorandum relating to the winding-up and dissolution of the Charity shall have
effect as 1f its provisions were repeated 1n the Articles
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Signatures Names and Addresses of Subscribers:

MICHAEL HUGH BEAUMONT
54 Denton Close

Botley

Oxford

Oxon

0X2 9BN

Mimster of Religion

MICHAFEL GRYLLS HATTON DILLON
113 South Avenue

Abingdon

Oxon

0X14 1Q8

Teacher

LEONARD GARNHAM
180 Farmers Close
Witney

Oxon

OX8 6NS

Postal Officer

CHARLES ANTHONY HIPPSLEY
69 Fogwell Road

Botley

Oxford

Oxon

0X2 9SE

Managing Director
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MARK WILLIAM CHARLES SPURGEON
9 Japonica Close

Bicester

Oxon

OX69YB

Photolithographer

STEPHEN PAUL THOMAS
110 Eynsham Road

Botley

Oxford

Oxon

0X2 9BX

Munister of Religion

Dated 3" July 1996

Witness to the signature of
MICHAEL HUGH BEAUMONT

R H Thompson

Pearl Assurance House, 4
Temple Row, Birmingham
B2 5HG

Solicitor

R H Thompson

Witness to the signature of
MICHAEL GRYLLS HATTON DILLON

R H Thompson

Pearl Assurance House, 4
Temple Row, Birmingham
B2 5HG

Solicitor

R H Thompson
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Witness to the signature of
LEONARD GARNHAM

R H Thompson

Pearl Assurance House, 4
Temple Row, Birmingham
B2 5HG

Solicitor

R H Thompson

Witness to the signature of
CHARLES ANTHONY HIPPSLEY

R H Thompson

Pearl Assurance House, 4
Temple Row, Birmingham
B2 5SHG

Solicitor

R H Thompson

Witness to the signature of
MARK WILLIAM CHARLES SPURGEON

R H Thompson

Pearl Assurance House, 4
Temple Row, Burmingham
B2 SHG

Solicitor

R H Thompson

Witness to the signature of
STEPHEN PAUL THOMAS

R H Thompson

Pearl Assurance House, 4
Temple Row, Birmingham
B2 5SHG

Solicitor

R H Thompson
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