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COMPANIES ACTS 1985 & 1989
COMPANY LIMITED BY GUARANTEE AND NOT HAVING SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

s [T

MONDAY

1 PRELIMINARIES
071112014 7

COMP
1.1 Definitions ANIES HOUSE

(a) In these Articles (if not inconsistent with the subject or content) the following expressions shall
have the following meamngs:-

Expression Meanin

"Act" The Companies Act 1985 and every statutory modification or re-
enactment thereof for the time being in force.

"Aricles"” These Articles of Association of the Chanity

"Charnty" Autistic Society Greater Manchester Area

"Commussion” The Charity Commssioners for England & Wales

"Company” The Charity

"Director” An elected director of the Chanty from time to time and

"Directors”" means all the directors

"Financial Expert" An individual, Company or firm who 1s an authorised person or
an exempted person within the meaning of the Financial Services
Act 1986.

"Secretary” The elected secretary of the Charity, from time to time.

"Members"/"Membership"  Any member of the Chanty and all the members of the Chanty
from time to time

"Memorandum” the Memorandum of Association of the Charity
"Objects” The Objects of the Chanty as defined in Clause 3 of the
Memorandum.

(b) Words imparting the masculine gender only shall include the femmine and neuter gender and
vice versa

(c) Subject as aforesaid, words or expressions contained 1n these Articles shall, unless the context
requires otherwise, bear the same meaning as 1n the Act

2 MEMBERSHIP

) Membership shall be open to persons upon payment of a subscription to be determined by the
Charity from time to time
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2.4

3.

(i)  Any apphcation for membership shall be approved by the Directors who shall not be bound or
required to give any ground or reason for the rejection of an applicant

()  All members of the Charty shall be bound by the rules laid down herein

(1v)  No persons shall be a Director of the Chanty unless he or she shall be a fully paid up member
of the Charity and no member may vote on any matter relating to the Charity unless he or she
shall be a fully paid up member and the decision of the Directors shall be final in connection
with any matter arising from this sub-clause

The number of members with which the Company proposes to be registered 1s unhimited
The Chanty must maintain a register of members.
Membership will be automatically terminated when a member

(a) gives written notice of resignation to the Charity,

(b) dies or (in the case of an organisation) ceases 10 exist,

(c) 1s three months in arrears in paymng the relevant subscription (if any) (but in such a case the
member may be reinstated on payment of the amount due).

(d) 1s removed from membership by resolution of the Directors on the grounds that in their
reasonable opinion the member's continued membership 1s harmful to the Chanty (but only
after notifying the member in writing and considering the matter in the light of any written
representations which the member concerned puts forward within 14 clear days after recerving
notice

Membership of the Charity 1s not transferable.

Linkage with other specialist Autism Organisations

The Chanty shall endeavour to mamtain close links including participating in any appropriate 'linking
schemes' with other appropriate specialist Autism organisations

4.

51

FINANCE

The financial year of the Chanty shall begin on the first day of April of each year. The Chanty shall
maintain a bank account or accounts into which all monies received shall be paid. Accounts of the
Chanty shall be prepared annually and shall be independently examined or audited (in accordance with
the guidelines laid down from time to time by the Charity Commussioners) by the Charity's Auditors or
independent examiners (as appropriate) appointed by the Chanty at its Annual General Meeting It
shall be open to the Chanty to accept payment on account of services rendered as well as
subscriptions, donations and grants.

GENERAL MEETINGS
Notices

(a) At least twenty one days notice must be given to each and every member of every Annual
General Meeting which shall be held every calendar year and of every Extraordinary General
Meeting which shall be held 1n circumstances as 1n hereafter provided specifying, in each case,
the day and hour of the meeting and the nature of the business which is intended to be
transacted at the meeting. The accidental omission to give notice of a meeting to or the non-
receipt of such notice by any person entitled to receive notice thereof, shall not invahdate any
resolution passed or proceedings had at any meeting
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(b) A General Meeting may be called by shorter notice 1f it 1s so agreed -

(1) in the case of an Annual General Meeting by all the members entitled to attend and
vote; and

(11)  1n the case of any other meeting, by a majonty of members having a night to attend and
vote, being a majonty together holding together not less than 95% of the total voting
nghts at the meeting of all the members.

5.2 uorum

{(a) No business shall be transacted at any General Meeting unless a quorum 1s present when the
meeting proceeds to business Ten members entitled to vote upon the business to be transacted
personally present shall constitute a quorum

(b) If a Quorum is not present within half an hour from the time appointed for the meeting, or 1f,
during a meeting, a quorum ceases to be present, the meeting shall stand adjourned to the same
day in the next week at the same time and place and to such time and place as the Directors
may determine If, at the adjourned meeting, a quorum 1s not present within half an hour from
the time appointed for the meeting, the meeting shall be dissolved.

53 Chairman

(a) The Charity Chairman shall preside as Chairman at every General Meeting If, for any reason,
the Chairman 1s not present then the members present at that meeting shall choose a member of
the Chanity to take the chair at that meeting

(b)  In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman shall
be entitled to a casting vote 1n addition to any other vote he may have.

54 A Director shall, not withstanding that he 1s not a member, be entitled to attend and speak at a General
Meeting

55 Voting

(a) At any meeting of the Charity a resolution put to the vote of the meeting shall be decided upon
by a show of hands of the members present provided that a majonty of members present may
elect to vote by secret ballot to be held as herewnafter provided. [In the case of an equality of
votes whether on a show of hands or on a secret ballot, the Charrman of the meeting shall be
entitled to a second or casting vote.]

(b) All matters considered at an Extraordinary General Meeting may only be passed by a 75%
majority of those present entitled to vote

(c) On a secret ballot members shall indicate their decision as to voting by writing the same
thereon on a piece of paper to be handed to two members of the Directors appointed for that
purpose by the meeting who shall then take account of all votes and announce the result to the
meeting

(d) Subject as provided herein every member of the Charity shall have one vote at any meeting
No member other than a member duly registered who shall have paid subscription and other
sums (1f any) which shall be due and payable to the Chanty in respect of membership shall be
entitled to vote on any question at any meeting,.

(e) At any meeting voting may be by proxy The nstrument appointing the proxy shall be n
writing under the hand of the appointor and 1n the following form or a form as near thereto as
circumstances permit
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"I of

being a member of

hereby appoint

of

as my proxy to vote for me on my behalf at the meeting of the
to be held on the day of 20

and at any adjournment thereof

Signed
this day of 20

Unless otherwise instructed 1n writing the proxy will vote as he/she thinks fit provided always
that a person acting as a proxy shall be a member of the Chanty and the instrument appointing
a proxy shall be deposited with the Secretary not less than twenty four hours before the time for
holding the meeting at which the person named in the instrument proposes to vote and 1n
default the instrument of proxy shall be not be treated as valid.

6 ANNUAL GENERAL MEETING

61 The Charity must hold an Annual General Meeting ("AGM") in every year which all members are
entitled to attend The first AGM may be held within 18 months after the Charity's incorporation

6.2 At an AGM the members shall

(a)
(b)

(c)

and

(d)

consider the Charity's Annual Report and Statement of Accounts.

deal with the re-appointment of those Directors who have retired in accordance with the
provisions of these Articles,

appoint the Charity's accounts examiners in accordance with (4)

discuss and determine any 1ssues of policy or deal with any other business put before them

7. EXTRAORDINARY GENERAL MEETING

71 Any meeting other than an Annual General Meeting shall be an Extraordinary General Meeting
("EGM") Only the following business may be conducted at an EGM and that business can itself only

be dealt with by such EGM:

(a) Amendments to the Memorandum & Articles of the Chanty

(b)  Any matter affecting the future existence of the Charity including, but not limited to the
winding up of the Charnity

{(c) Motions of censure or discussion of removal from office of Officers or Directors of the Chanty
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(d) Any matter certified as such by the Directors

All matters to be discussed at an Extraordinary General Meeting must be notified to members n
accordance with Clause 5(g) hereof.

The Directors may call General Meetings and, on the requsition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an Extraordinary General Meeting for a date
not later than [28] days after receipt of the requisition.

THE DIRECTORS
The Charity's property shall be held by the Directors upon trust for the Charity.

The number of Directors shall be not less than three but (unless otherwise determined by ordinary
resolution) shall not be subject to any maximum.

A Director shall cease to hold office 1f he or she

(a) 1s disqualified under the Charities Act 1993 (or any statutory re-enactment or modification of
that provision) from acting as a charity Director;

(b) is deemed a majority of the other Directors to be incapable, whether mentally or
physically, of managing his or her own affairs;

(c) 1s absent from 2 meetings of the Directors during a period of 18 months and the other Directors
resolve that his office be vacated,

(d) ceases to be a member and the other Directors resolve that his office be vacated (but such a
person may be reinstated by resolution passed by all the other Directors on resuming
membership of the Charity before the next AGM),

(e) resigns by written notice to the Directors (but only if at least two Directors will remain 1n
office),

® 18 removed by resolution passed by at least 75% of those members present and voting at a
general meeting after the meeting has invited the views of the Director concerned and
constdered the matter 1n the light of any such views ]

Subject to Article 91, a Director may only be removed from office at an Extraordinary General
Meeting of the Chanty

A techmical defect in the appointment of a Director of which the Directors are unaware at the time does
not invalidate decisions taken at a meeting at which that Director 1s 1n attendance].

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first Annual General Meeting [all the Directors shall retire from office, and at every subsequent
Annual General Meeting] one third of the Directors who are subject to retirement by rotation or, if
their number is not three or a multiple of three, the number nearest to one third shall retire from office;
but, 1f there is only one Director who is subject to retirement by rotation, he shall retire

Subject to the provisions of the Act, the Directors to retire by rotation shall be those who have been
longest 1n office since their last appointment or re-appointment, but as between persons who became
or were last re-appointed Directors on the same day, those to retire shall (unless they otherwise agree
amongst themselves) be determined by lot
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If the Charity at the meeting at which a Director retires by rotation, does not fill the vacancy, the
retirning Director shall, if willing to act, be deemed to have been re-appointed unless at the meeting 1t 1s
resolved not to fill the vacancy or unless a resolution for the re-appointment of the Director 1s put to
the meeting and lost

No person other than a Director retiring by rotation shall be appointed or re-appointed a Director
unless -

(a) he 15 recommended by all the Directors, or

(b) not less than 14 nor more than 21 clear days before the date appointed for the meeting, a notice
exccuted by at least five members qualified to vote at the meeting has been given to the Chanty of the
intention to propose that person for appointment or re-appointment stating the particulars which
would, 1f he were so appointed or re-appointed, be required to be included in the Charity's register of
Directors together with a notice executed by that person of his willingness to be appointed or re-
appointed

No person may be appointed as a Director -
(a) They have attained the age of 18 years, or

(b) 1n circumstances such that, had he already been a Director, he would have been disquahfied
from acting under the provisions of Article [8.2]

Not less than 14 nor more than 21 clear days before the date appointed for holding a General Meeting,
notice shall be given to all persons who are entitled to receive notice of the meeting of any person
(other than a Director retiring by rotation at the meeting) who 1s recommended by the Directors for
appointment or re-appointment as a Director at the meeting or in respect of whom, notice has been
duly given to the Chanty of the intention to propose him at the meeting for appointment or re-
appomtment as a Director The notice shall give the particulars of that person which would, 1f he were
so appointed or re-appointed, be required to be included in the Chanty's register of Directors

Subject as aforesard, the Chanty may, by ordinary resolution, appoint a person who 1s willing to be a
Dhrector either to fill a vacancy or as an additional Director and may also determine the rotation 1n
which any additional Directors are to retire.

The Directors may at any time co-opt any person duly quahified to be appointed as a Director to fill a
vacancy tn their number or as an additional Director, but a co-opted Director holds office only until the
next AGM when he will be subject to retirement with all the other Directors in accordance with Article
91

PROCEEDINGS OF DIRECTORS

(a) The Directors shall meet together for the despatch of business (and shall meet at least four
times per annum) adjourn and otherwise regulate their meetings as they think fit

(b) The quorum for the transaction of the business of the Directors may be fixed by the Directors
but shall be not less than one third of their number or two Directors, whichever is the greater

(c)  The Directors may act notwithstanding any vacancies in their number but, 1f the number of
Drirectors is less than the number fixed as the quorum, the continuing Directors or Director may
act only for the purpose of filling vacancies or of calling an EGM.
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(d)

(e)

e

(2)

(h)

1)

(k)

A resolution in wnting, signed by all the Directors entitled to receive notice of a meeting of
Directors or of a committee of Directors, shall be as valid and effective as 1f 1t had been passed
at a meeting of Directors or (as the case may be) a committee of Directors duly convened and
held Such a resolution may consist of several documents in the same form, each signed by
one or more of the Directors

Any bank account in which any part of the assets of the Chanty 1s deposited shall be operated
in conjunction with the Directors and shall indicate the name of the Charity. All cheques and
orders for the payment of money from such account shall be signed / authonised by at least two
Directors, or one Director and the Chief Executive of the Chanty

The prior approval of two thirds of all the Directors is required by any Director who intends to
incur any expenditure that 1s not included in the Budget for that Financial Year and if the
Budget 1s not set for any Financial Year, then prior approval of two thirds of all the Directors 1s
required by any Director who intends to incur any expenditure in excess of 10% of the free
reserves 1n the Chanty's Bank account at that time

Questions ansing at any meeting of the Directors shall be decided by a majority of votes In
cases of an equahty of votes the Chairman shall have a second or casting vote The Secretary
shall give to the Directors at least seven days notice of the time and place of meetings and such
notice shall contain an anticipated Agenda of these meetings

If at any meeting the Chairman 1s not present within fifteen minutes after the time appointed
for holding the meeting the Directors present shall by majonty vote choose one of their
members to be Chairman of the meeting and in default of any said majority vote the Chairman
of the meeting shall be the Secretary and, in his absence, the Treasurer

The Directors may delegate any of their powers to sub-committees of members
("Committees”) Every Committee shall compnse at least two nomnated Directors Any
Committee so formed shall in the exercise of the powers so delegated conform to any
directions given to it by the nominated Directors. The meetings and proceedings of the
Commuttees shall be governed by the provisions for regulating the meetings and proceedings of
the Directors set out in these Articles so far as applicable provided that such Committees shall
make regular reports 1n full back te the Directors.

All Committees shall have proper Minutes to be made of all appointments of officers made by
that Commuttee and of the proceedings of all meetings of all Committees

The two nominated Director members of each Commuttee shall be responsible for specific
areas of activity [as decided by the Charity from time to time} and may invite other members of
the Charity to assist in promoting such activities subject to the approval of the Directors.]

11.  DIRECTORS

111 If legal proceedings of any kind are taken or defended by the Charity the Directors shall, on the
instructions of the Directors but not otherwise prosecute or defend such proceedings either in the name
of the Chanty [or in the names of the Directors or otherwise] on behalf of the Charity as may be
necessary

112 The Directors shall 1n all respects act as required by the Directors and a copy of a Minute of the
Directors signed by the Chairman shall be conclusive evidence of its deciston provided that a majonty
of the Directors may by written notice of the Chairman require that any said decision shall be referred
for the prior approval in writing of the Charity Commussioners such written notice to the Chairman as
aforesaid to be given within seven days of the notification to the Directors of the said decision by the
Directors
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Any Director may be removed from office at an Extraordinary General Meeting of the Charity 1n
accordance with 7 1(c)

Subject to the provisions of the Act, the Directors shall be effectually indemnified by the Chanty
against any liability, costs, expenses and payments whatsoever which may be properly incurred or
made by them 1n relation to the trust of the Property and investments of the Chanty or 1n relation to
any legal proceedings or which otherwise relate directly or indirecily to the performance of the
functions of the Director of the Charity

Subject to Article 11.3 above, Directors who die or retire or are otherwise discharged may be replaced
or additional Directors may from time to time be appointed by the Charity in General Meetings and
such decision of the Charity shall be given effect by appropnate Deed or Deeds for which purpose the
Chairman of the Charity from time to time shall have the relevant power of appointment of such
Director or Directors but the said power shall be exercised 1n accordance with the said decision of the
Charity in General Meeting

RECORDS AND ACCOUNTS

The Directors must comply with the requirements of the Act and of the Charities Act 1993 as to
keeping financial records, the audit of accounts and the preparation and transmission to the Registrar
of Companies and the Commission of*

(a) annual reports,

(b) annual returns,

() annual statements of account.

The Directors must keep proper records of:

(a) all proceedings at general meetings,

(b) all proceedings at meetings of the Directors,

() all reports of Commuttees, and

(d) all professional advice obtained

Accounting records relating to the Chanty must be made available for ispection by any Director at
any reasonable time during normal office hours and may be made available for inspection by members
who are not Directors 1f the Directors so decide.

A copy of the Chanty's latest available statement of account which shall be prepared in accordance
with the provisions of Part VII of the Act, must be supphed on request to any Director or member, or
to any other person who makes a written request and pays the Charity's reasonable costs, within two
months ]
NOTICES

Notices under these Articles may be sent by hand, or by post or by suitable electronic means or (where
applicable to members generally) may be published 1n any suitable journal or [national] newspaper
[circulating in area of benefit] or any newsletter distributed by the Charity except that a notice calling a
meeting of the Directors need not be 1n writing.

The only address at which a member is entitled to receive notices 1s the address shown 1n the register

of members.
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Any notice given 1 accordance with these Articles 1s to be treated for all purposes as having been
recerved

(a) 24 hours after being sent by electronic means or delivered by hand to the relevant address;
() two clear days after being sent by first class post to that address,

(c) three clear days after being sent by second class or overseas post to that address,

(d) on the date of publication of a newspaper containing the notice,

(e) on being handed to the member (or, in the case of a member organisation, 1ts authorised
representative) personally or, if earlier,

63 as soon as the member acknowledges actual receipt.

A techmcal defect in the giving of notice of which the Directors are unaware at the time does not
invalidate decisions taken at a meeting

AMENDMENTS TO MEMORANDUM & ARTICLES

Subject to Article 14.2 below, the Charity's Memorandum & Articles of Association may be varied or
amended from time to time by members of the Charity in Extraordinary General Meeting provided
there 15 a majority of not less than 75% of total membership [in attendance at the meeting] 1n favour of
any such amendment or vanation

The Charity must obtain the prior wntten approval of any appropriate governing body, i e the Chanty
Commusston to any proposed amendments to its Articles and Memorandum of Association, 1if required
to so by law

RULES

The Directors may, from time to time, make such rules or by-laws as they may deem necessary or
expedient or convenient for the proper conduct and management of the Chanty and for the purposes of
prescribing classes of and conditions of membership and, 1n particular but without prejudice to the
generality of the foregoing, they may by such rules or by-laws regulate -

(a) the admission and classification of members of the Chanty (including the admission of
orgamisations to membership) and the rights and privileges of such members, and the
conditions of membership and the terms on which the members may resign or have their
membership terminated and the entrance fees, subscriptions and other fees or payments to be
made by members;

(b) the conduct of members of the Charity in relation to one another and the Chanity's servants,

(©) the setting aside of the whole or any part or part of the Chanty's premises at any particular time
or times or for any particular purposes,

(d) the procedure at general meetings and meetings of the Directors and the Commuttees insofar as
such procedure 1s not regulated by the Articles,

(e) generally, all such matters as are commonly the subject matter of company rules.

The Chanty in Extraordinary General Meeting shall have the power to alter, add to or repeal the rules
or by-laws and the Directors shall adopt such means as they think sufficient to bring to the notice of
members of the Chanty all such rules or by-laws, which shall be binding on all members of the
Charity Provided that no rule or by-law shall be inconsistent with, or shall affect or repeal anything
contained in, the Memorandum or the Articles
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"153 NAMES & ADDRESSES OF SUBSCRIBERS SIGNATURES OF SUBSCRIBERS

(List the full name and residential address of (signature of each of the subscribers)
each of the subscribers)

Date:

Witness to above signatures

(Name, address and occupation of witness) {Signature of witness)

Updated with Amendments October 2005
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