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The Companies Acls 1985 & 1989

COMPANY LIMITED BY GUARANTEE

Memorandum of Association of

Hogarth Charitable Trust Company Limited

1 The name of the Company is 'Hogarth Chantable Trust Company Limited'

2 The registered office of the Campany will be situated in England and Wales

w

The objects of the Company shail be to promote the benefit of young people of
the London Borough of Hounslow without distinction of gender, sexual
orientation, nationalty or race, or of religrous or other opinions by the provision
of facitties Iin the interests of social welfare for recreation and leisure time
occupation with the aim of improving the quality of tife for young people. and n
particular, to provide an alternative to residential care and custody for young
people in trouble

4 in furtherance of the above objects but not otherwise, the Company shail have the
following powers

a) To maintain and manage a Youth Recreation Centre alone or in conjunction
with a local authority or other body,

b) To purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal property and any other nghts or privileges which the
Company may think necessary for the promotion of 1ts objects,

c) To construct, mamntain and alter any buildings or erecttons which the
Company may think necessary for the promotion of its objects,

d) To pubhsh books, pamphlets, reports, leafiets. journals, audio tapes, video
tapes, films and instructional matter and to run lectures, semnars,
conferences and courses

e) To obtain, collect and receive money and funds by way of contributions,
donations endowments sponsorship fees, subscriptions and legacies from
persons desinng to promote the Company's objects or any of them and to
hold funds n trust for same

f) Subiect to such consents if any, as rnay be required by law, to borrow or
raise money for the Cornpany on such terms and on such security as may
be thought fit

Q) To establsh and support or aid in the estabhshment and support or 1o
amalgamate with any other charitable insttutions or asscciations and to
subscribe or guarantee money for charntable purposes n any way
connected with the purposes of the Company or calculated to further its
objects,
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h) To undertake and execute any chantable trusts which may be lawfully
undertaken by the Company and may be necessary to its objects

1) To nvest the monies of the Company not immediately required for s own
purposes In or upon such investments, secunties or property as may be
thought fit subject nevertheless to such conditons (f any) and such
consents (if any) as for the time being may be imposed or required by law
and subject also as hereinafter provided

1) To sell, improve develop. exchange. let on rent. royalty or otherwise and in
any manner deal with or dispose of all or any of property and assets for the
time being of the Company subject to the provistons of this Memorandum of
Assaciation,

K) To engage or employ such personnel (not beng members of its
Management Committeg) whether as employees, consultants or advisers,
as may be required for the promotion of the objects of the Company

) To open and operate bank accounts and other faciliies for banking in the
name of the Company,

m) To enter into any contracts with statutory, voluntary or other bodies as are
considered necessary or convenient for the achievement of the Company's
objects,

) To raise funds and inwite and recerve contributions from any person and

persons whatsoever by way of subscription and otherwise provided that the
Company shall not undertake any substantial permanent trading activities 1in
raising funds for the said objects,

a) To provide indemnity insurance to cover the liability of the members of the
Management Committee (1) which by wvirtue of any rule of law would
otherwise allach to them in respect of any negligence, default breach of
Trust or breach of duty of which they may be guilty i relaton o the
Company (1) to make contributions to the assets of the Company in
accordance with the provisions of section 214 of the Insolvency Act 1986
Provided that any such insurance in the case of (i) above shall not extend to
any clam ansing from any act or omission which the members of the
Management Committee knew to be a breach of trust or breach of duty or
which was commitied by the members of the Management Committee 1n
reckless disregard of whether it was a breach of trust or breach of duty or
not and provided also that any insurance shall not extend to the costs of an
unsuccessful defence to a cnminal prosecution brought agamst the
Management Commitiee in thewr capacity as directors of the company and
In the case of (i1} shall not extend to any hiability to make such a contribution.
where the basis of the Board member's hiability in her/his knowledge prior to
the insolvent hiquidation of the Company (or reckless failure to acguire that
knowledge) that there was no reasonable prospect that the Company would
avoid going nto insolvent iquidation

0} To do all such other lawful things as may be necessary for the attainment of
the above cbjects or any of thern
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PROVIDED THAT

q) In case the Cormnpany shall take or hold any property which may be subject
to any trusts, the Company shall only deal with or mnvest the same In such
manner as allowed by law hawving regard io such trusts,

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

S In carrying out s objects the Company shall seek to ensure eguality of opportunity
for all sectons of the cammunity in its own affars and in access to facilites
provided by the Company

6 The income and property of the Company shall be applied solely towards the
promaotion of its objects set out in this Memarandum of Association, and no portion
shall be transferred directly or indwectly by way of dividend bonus, or otherwise
whatsoever by way of profit to the members of the Company, PROVIDED THAT
nothing shall prevent any payment in good faith by the Company
a) Of the usual professional charges for business done by any Management
Comnuttee member wha 1s a solicitar, accountant or other person engaged
in a professton, or by any partner of her or his, when instructed by the
Company to act in a professional capacity on its behalf  Provided that at no
ttme shall a maonty of the Management Committee benefit under this
provision and that a Management Committee member shall withdraw from
any meeting at which her or his appomtment or remuneration, or that of her
or his parner, 1s under discussion and provided also that nothing shall
authonse a Management Committee member or herfus firm to act as
auditor to the Company

D) Of interest on money lent by any member of the Company {(or of its
Management Commitiee) al a rate per annum not exceeding 2 per cent
below the base lending rate of the Company's bankers from time to time,

C) Of reasonable and proper rent for premises demtsed or let by any member
of the Company (or of its Management Commuttee)
d} Of fees, remuneration or other benefits In money or money's worth to a

company of which a member of the Management Committee may be a
member holding not more than 1/100th part of the capital of the company,

e) Qf grants, loans, donations or any other kind of financial assistance to any
individual organisation, firm, company society or statutory authority which
Is a member of the Company or of iis Management Commitiee or is
represented on the Management Comrmiitee provided that any such
assistance s in respect of chantable activities n furtherance of the objects
of the Company,

f) Ot payment of any premium in respect of any insurance as permitted by
clause 4({0)
g) To any member of the Management Commitiee in respect of reasonable

out-of-pocket expenses

7 The liability of the members 1s imited

Hogarth Charitable Trust Company Limited Memorandum of Associavon page 3




8 Every member of the Company undertakes to contrnibute to the assets of the
Company in the event of the same being wound up during the time s/he 1s a
member, or within one year afterwards for the payments of the debts and iabilities
of the Company contracted before the time at which s/he ceases to be a member
and of the costs charges and expenses of winding up the same, and for the
adjustments of the nghts of the coninbutors among themselves such amount as
may be reguired not exceeding one pound

9 fn the event of the winding up or dissoiution of the Company, after the satisfaction
of all its debts and habihties, the assets remaning shalt not be distnbuted amongst
the members of the Company, but shall be transierred In the furtherance of its
objects to some other charitable institution or institutions active in the Company's
area of benefit and having objects similar to or compatible with any of the objects of
the Company as may be determimned by a General Meeting at the time of or prior to
the wincding up or dissolution of the Company

10 No such addmion, alteratton or amendment shall be made to or in the provisions of
the Memorandum or Articles of Assoclation for the time being in force as shall
cause the Company to cease to be a charnty in law or to be a company to which
section 30 of the Companies Act 1885 does not apply

SW/COM 1999
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The Companies Acts 1585 & 1939

COMPANY LIMITED BY GUARANTEE

Articles of Assoclation of

Hogarth Charitable Trust Company Limited

1

%]

Interpretations

In these Articles

"The Act" means the Companies Act 1985 as amended by the Companies Act
1989 and any other amendments from time to time in force

“The Company" means the abcve-named company

"Secretary" means any person appointed to perform the duties of the Secretary of
the Company

"The Management Committee" means all those persons for the time being
appointed to perform the duties of directors of the Company

"Employeg” means anyone holding a contract of employment with the Company
"The Seal" means the common seal of the Company

"In writing” shall be taken to includa references to printing, photocopying and other
modes of representing or reproducing werds in a visible form

Words importing the singular number shall include the plural and vice versa uniess
a contrary intention appears Words importing persons shall include bodies
corperate and associations If not inconsistent with the context Uniess the context
requires otherwise, words or expressions contained in these Articles shall bear the
same meaning as In the Act

Any statutary instruments or regulations from time to time in force shall be deemed
to apply to this Company, whether or not these Articles have been amended to
comply with such instrument or regulation

Members
The first members of the company shall be the subscnbers to the Memorandum
and Articles of Asscciation afier which the members of the Company shall be

those persons appointed under arlicle 25

Upon becoming a member of the Company a person shali also become a member
of its Management Committee
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Register of Members

4 The Company shall mantain a Register of Members in which shall be recorded the
name and address of every member and the dates on wnich they became a
mamber and on which they ceased to be a member Every member shall either
sign a written consent to become a member or sign the Register of Members on
becaming a member A member shall notify the Secretary in writing within seven
days of a change to her/his naune or address

5 All members shall be entitled io receive a copy of the Memorandum & Articles of
Association of the Company on request and at no charge

Cessation of Membership

6 The nghts and privileges of a mermber shall not be transferable nor transmissible,
and all such rights and privileges shall cease upon the member ¢ceasing to be such

7 A rnember shall cease to be a member If she or he
a) resigns 1n writing ta the Secretary, or
b) dies, or
c} retires in accordance with the three year rotation rules contamed within
these articles and her or his continuation of membershipis not confirmed, or
d) is absent from three consecutive Management Committee meetings without

good reason, and the Management Committee decide by a majority vote
that by virtue of such absence she or he shall cease to heid office, or

e) In the opinion of a majority of the Management Committee, fails to declare
an interest according to article 29, or
f) 15 expelled from membership by a majonty vote of the Management

Committee provided that any member whose expulsion 1s 1o be considered
shall have the nght to make representation to the meeting at which the
question I1s {0 be decided, or

a) ceases to be eligible to serve as a drrector of a company by reason of
bankruptey, unsoundness of ming or prehibition order, or
) Is disqualified by law from serving as a trustee of a chanty

General Meetings

8 Uniess 1t has passed an eiective resolution to the contrary once in each calendar
year tha Company shall hold an Annual General Meeting Every Annual General
Meeting except the first shall be held not more than fifteern months arner tne holding
of the last preceding Annual General Meeting, the first Annual General Meeting
shall be held within eighteen months of Incorporaticn

3 The busiess of an Annual General Meeting shall comprise
a) the consigeraticn of the Report and Accounts presented by the
Management Commitiee |
b) the appointment and the fiing of the remuneration of the auditor or auditors
(if any},
C) the appomtment of members of the Managament Commiitee,
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10

11

12

13

14

15

16

ch) the confirmation or otherwise of ine conunuabion of membership of those
Management Committee members retinng under the rotation rules 1N these
artictes,

e} such other business as may have been specified In the notices calling the
meehing

All General Meetings other than the Annual General Meeting shali pe calied
Extracrdinary General Meetings

The Management Committee may whenever they think fit convene an
Extraordinary General Meeting or an Extraordinary General Meetng may be
convened by ten per cent of the members of the Company, as provided by section
368 cf the Act

Decisions at General Meetings shall be made by passing resolutions

a) Decisions nvolving an alteration to the Memorandum or Articles of
Assocration of the Company and other decisions so required from time to
time by statute shall be made by a Special Resolutiorn Certain decisions, as
required by statute, shall be made by Extraordinary Resolution A Special or
an Extraordinary Resolution may only be passed by a majority of not less
than three—quanriers of votes cast at a General Meeting

b) All other decisions shall be made by Ordinary Resolution requinng a simple
majority of votes cast at a General Meeting

Notices

All General Meetings shall be called by at least twenty-one clear days notice
uniess all persons entitled to attend and vote at a General Meeting agree to the
caling of a General Meeting with shorter notice

Notice of every General Meeting shall be given in writing to every member of the
Company and to the auditors and to such other persons who are entitled to receive
notice and shall be given personally or sent by post to each member at the address
recorded 1n the Register of Members and to other persons at therr Registered
Ofiice

Notice of all meetings shall be given exclusive of the day on which 1t 1s served and
shall specify the exact time and place of the meeting In the case of a Generai
Meeting which is 10 consider a Special Resolution or any resolution to remove the
auditor, such resolution shall be specified In the notices calling thai meeting and in
the case of all other General Meetings the general nature of the busmess o be
rarsed shall be specified

Whete notice 1s sant by post, notice shail be deemed to have been served by
properly addressing prepaying and posting the notice and to have been served
forty-eight hours aiier the notice has been posted
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17

18

19

20

21

22

23

24

25

26

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

Proceedings at General Meetings

No member shall have more than one vote on any question io be decided at a
General Meeting

Votes may only be cast personally Proxy voting 1s not permitted

No business shall be transacted at a General Meeting unless a quorum of members
1s present Three members shall be a quorum

If witun half an hour from the time appointed for the meeting a gquorum 1s not
present, the meeting shall stand adjourned until the same day in the next week at
the same time and same place or otherwise as the Management Committee may
direct All members shall be given such nofice as s practicable of such an
adjourned meeting The members present at a meeting so adjourned shall be a
guorum subject to an absolute minimum of two

At every General Meeting the Chair — If there 1s one — shall preside If the Chair 1s
not present within ten minutes of the appointed time for the meeting, the members
present shall choose one of their number act as Chair whose function shall be to
conduct the business of the meeting In an orderly manner

In the case of an equality of votes, whether on a show of hands or on a ballot, the
Chair of the meeting shall have a second vote

Subject to the provistons of the Act, a resolution in wnting signed by all the
members for the time being shall be valid and effective as if the same had been
passed at a General Meeting duly convened and held and may consist of several
similar documents each signed by one or more members

Management Committee

The Company shall have a Management Committee comprising all the members of
the Company for the tme being The number of members of the Management
Commuttee shall never be less than four nor more than twenty

At every Annual General Meeting one third of the members of the Management
Committee —or, If their number s not a multiple of three, then the number nearest to
one third — shall retire from office  The members to retire shall be those who have
been longest in office since they were admitted to or last confirmed in membership
of the Company and in the event of there being two or more members with the
same length of service then In the absence of agreement those to retire shall be
decided by lot A retirlng member of the Management Commitiee may have her or
hts continuing membership of the Company and of the Management Commuttee
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28

29

30

31

32

33

35

confirmed by ordinary resolution ai the Annuzl Generzl Meeling in which case her
ar hus membership shall be deemed (o continue vathoul a break

For the avoidance of dount Committee members are the Directors and Trustiees of
this Chaitable Cornpany

Under no circumstances shalfl any employee of the Company or any person aged
less than eighteen years or anyone who 15 disqualiied by law from being a trustee
of a chanty be a mamber of the Management Commiitee

A Management Committee member shall declare an inierest in and shall not vote
In respect of any contract in which s/he has a personal inancial or material interest,
either directly or mdirectly and shait withdra~ from any meeting at which such an
issue IS discussed

Comimittee members may be pard all reasonable out-of-pocket expenses incurred
by them in attending and returning from meetings of the Management Commitiee
or General Meetings of the Company or In cennection with the business of the
Company but otherwise-subject to memorandum 6-shall receve no remuneration

The office of a Management Commitiee member shall be immediately vacated f
s/he ceases to be a member of the Company for any reason whatsoever under the
provisions of Articie 7

Any person ceasing to be a member of the Management Commuttee for any
reason shall also cease to be a member of the Company

Powers and Duties of the Management Commitiee

The affairs of the Company shall be managed by the Management Commitiee

who may pay all expenses of the formation of the Company as they think fit and
may exercise all such powers of the Company as may be exercised and done by
the Company and as are noi by staiute or by these Ariicles required io be
exercised or done by the Company in General Meeting

All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for montes paid to the Company shall be signed,
drawn, accepted endorsed, or otherwise executed i such manner as ihe
Management Commitice shall from tme to tme decide, provided that all
instruments of expenditure above a certain imnt set from tme to tme by ihe
Management Commitiee must be signed by at least two Management Commities
members

Without prejudice to 1ts gengral powers, the Managemeni Commiitee may exercise
ail the powers of the Company to borrow money anc to morigage or charge its
undertaking and property or any pari of them and 1o issue debentures and other
secunities whether outnight or as secunty for any debi. tabtity or obligation of the
Company subject to such consents as may be required ty law
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36

38

39

40

41

42

44

FProceedings of the Management Committee

Members of the fManagement Commitiee may meet together for the despatch of
business, adjourn and otheramse regulate therr meetings as they think fit

Al every meeting of the Management Commitiee the Chair - f there 1s one - shali
preside 1f the Charr 1s not present within ten minutes of the ime appointed for the
meeting the members present shall appoint one of thewr number to act as Charr,
whose function it shall be to conduct the business of the mesting in an orderly
manner

Questions arising at any meetings shaill be deaded by a majority of votes, each
member of the Management Commitiee present having one vote In the case of an
equality of votes, the Chair of the meeting shall have a second vote

The Secretary on the requisition of any two Committee members shall summon a
meetng of the Management Commitiee by giving reasonable notice o all
Management Committee members [t shall not be necessary to give notice of a
meeting of the Management Committee to any of Its members for the time being
absent from the United Kingdom

The quorum necessary for the transaction of the business of the Management
Committee shall be three members present in perscn

The Management Committee may act regardless of any vacancy in thewr body but,
it and so long as therr number 1s less than the mimum prescrnbed In these
Articies, the Management Committee may act for the purposes of increasing the
number of Management Committee members to that number, or of summoning a
General Meeting of the Company, but for ne other purpose

The Management Commuttee shall cause accurate records to be made, n books
provided for that purpose, of

a) the name, detaiis, and date of appointment of all persons appointed to
office,
D) the names of the Management Commitiee rmembers, officers, members

and other persons present at all General, Management Commiftee and
Sub-~-Committee meetings of the Company,

C) minutes of all proceedings and resolutions at all General, Management
Commitiee and Sub-Committee meetings of the Company
d) ali apphcations of the Seal to any document

All such records and minutes shall be open to inspection durng normal working
hours by any member of the Management Commities

The Management Committee may delegate any of ther powers to
Sub-Committees consisting of such members of 1heir body and others as they
think it Any Sub-Committee so formed shall in the exercise of the powers so
delegated conform to any regulations imposed on it by the Management

Hogarin Chanlzble Trust Comrpany Limrec Articles of Association page &




Ix
&)}

48

43

50

51

Commitee vhich regulations shall akways include provision for reqular ana prompt
1eporis o the Managemeni Commiitee

All acts done by any mesting of the Management Commiliee or by any person
acling as a member of the Management Committee shall, even i it be afterwards
discoered that there was some defect In the appointment of eny Management
Commimee member or person acting as such or that they or any of them were
disquairied, be as valid as If every such person had been duly appoinied and was
qualkfied to be & Managerment Commitee member

Aresolution in wiiting, signed by all the Management Commitiee members who for
the tme being are entitied to vote, shall be valid and effective as if it had been
passed at a meeting of the Management Commitiee, and may consist of several
similar documents signed by one or more Management Committee members

The Management Committee may at its discretion invite other persons to attend its
meetings, with or without speaking rights, and wathout voting nghts

Secretary

The Management Committee shall appoint a Secretary of the Company for such
term at such remuneration and upon such conditions as they think fit, and any
Secretary so appointed may be removed by them

No remuneration may be paid to a Secretary who 1s also a member of ine
Management Committee

A provision of the Act or these Articles requiring or authonsing a thing to be done
by ¢r to a Management Comrytlee member and the Secretary shall not be
satisfied by s being done by or to the same person acting m both capacities

The Seal

It the Company has a Seal, it shall only be used by the authornty of the
Management Commitiee and every instrument to which the Seal shall be apphed
shall be signed by a Management Committee member and shall be countersigned
by the Secretary or by a second Management Committee member Every such
apphication of the Seal shall be minuted

Accounts

The Management Commiiiee shall cause proper accounts tc be kept in
accordance with the law for the ime being 1n force with respect to

a) all sums of money received and expended by the Company and the matiers
in which the receipt and expendiiure takes place,

b) all sales and purchases of goods by the Company

c} ine assets and liabiliies of the Company
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54

55

56

58

O

} Proper accounts shail be ceemed to ne kept if they gve a true and farr
record oi the statz oi the Company's afiars and e«plain its transactions

Tne accounts snall be kept at the Registered Office of the Company or subject to
cection 222 of the Act, at such other place or places as the Management
Committee thinks fit, and shall be open to the inspection of all members during
cifice hours

Tne Management Committee shall from tme to time, In accordance wiih sections
226 and 241 oi the Act, cause to be prepared and to he laid hefore the Company in
General Meeting such income and expenditure accounts, balance sheeis, and any
reports referred to in those sections

A copy of every balance sheet (including every document required by law to be
annexed thereto) which 1s laid before the Company in General Meeting, together
with a copy of the auditor's report and Management Committee 's report shall not
less than twenty-cone days before the date of the meeting subject nevertheless to
the provisions of section 233(4) of the Act, be sent to every member of and every
holder of debentures of the Company, provided that this regulation shall not requure
a copy of those documents to be sent to any person of whose address the
Company 1s not aware or to mare than one of the joint holders of any debentures
The auditor's report shall be open to Inspechon and shall be read before the
meeting
Audnt

Subject to such statuiory regulations or exemptions as may be in force and unless
the Company is eligible for and has decided to apply the smail company audit
exemptions once at least In every year the accounts of the Company shall be
examined and the correciness of the Income and expenditure account and balance
sheet ascertained by one or more properly qualiied auditor or auditors

Auditors shall be appointed and therr duties regulated in accordance with sections
237 and 384 of the Act

Not for Profit Status

Clause 7 of the Memorandum of Associaton relating to the not-for-profit nature of
the Company shall have effect as If 115 provisions were repeated in these Articles

Indemnity

Subjact to the provisions of the Act every trusiee or other ofiicer or auartor of the
Company shall be mdemniiied out of the assets of the Company aganst any
habihty incurred by her/him in that capacity in defending any proceedings whether
cevil or ciminal in which Judgement 1s given in her/bus favour or in which s/he 18
acquttied or N connechon v any apphication in wiich reliet s cranied o her/tum
by the court from hability for neglgence, default breach of Cuty or breach of trust In
relation to the affarrs of the Company
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Dissolution

GO Clause 10 of the Memorandum of Association relaing 1o the winding up and

cissolution of the Company shall have effect as If its provisions were repeated in
these Articles

-SW/ICOM 1999 -
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