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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5164684

The Registrar of Companies for England and Wales hereby certifies that
THE ARBOURTHORNE CENTRE AND FORUM LTD.

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 28th June 2004
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Compantes Hovse

fir the proond

: Declaration on application for registration
Please complete in typescript,

or in bold black capitals.
CHWPO0GOD

Company Name in full

THE ReBovn ThorWE CEnmE Amk ForoM LW,

L |MICHREL SYDNEY GEORGE Sovik

S QosSENAALE CrosE ; WARTon: CHESTE 2 FLELA | Sho 3E¢]

do solemnly and sincerely declare that | am a T [Setckerengagetrire
T Please delete as appropriate. Sonoatureekibe—sorampenyl[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,

Declarant’s signature mﬁ_
Declared at % WMM ()J""

Day Month Year

o | 1 16 Re o
® Please print name. before me @ *?ﬁ’rﬂi G A ﬂ . m JBGLE\/

Signed/i)lm(ﬂ MQ,) TP Date| 7 J{,bu oA

¥
You do not have to give any contact
information in the box opposite but

if you do, it will help Companies 503 éQANWLkL' Qb

House to contact you if there is a ol A .
query on the form. The contact 5HL’F’ ’):l“') S'a‘ ‘QRP
information that you aiva it

Informat e Ol D)3iou

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

re DX number DX exchange
vhen you have completed and signed the form please send it to the
e RAUZUGHI 25!1'?55& egistrar of Companies at:
(;QMPII.HlE_S"\'\Ul,@,“, 0629 Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
A3 17106/ for companies registered in England and Wales
COMPANIES HOUSE i or

Form revised 10/03 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




Companies House

—— Jorthe record ——

First directors and secretary and intended situation of

Please complete in typescript, . .
P A P registered office

or in bold black capitals.
CHFP000
Notes on completion appear on final page

Company Name infull | %1 Appavcine Cne femane Avs Folus.
| ATD . D

Proposed Registered Office [ 33 & KbOENHALL- 7ROAN .
(PO Box numbers only, are not acceptable) r

Post town (SHEFF’éLJS.

County / Region | S ﬂ,{ ‘/0(’&\’5?(/%( ' Postcode s 2 Q.L& )
If the memorandum is delivered by an agent I:!

for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region Postcode

Number of continuation sheets attached [f_

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information

that you give will h~ -7 ° Tel
s \ \\ DX number DX exchange
fhen you have completed and signed the form please send it to the
HAUZURNIKY 251%’; egistrar of Companies at:
cumnmis HOUSE 17;'55!‘0: ‘ompanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
COMPANIES HOUSE 0562 for companies registered in England and Wales
COMPANIES HOUSE 08/4/04 or

Form April 2002 ‘ Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

[ RS




company Secretary (see notes 1-5)

Company name | 74z ARGoye {HokmE _CANTIE AnA ForRud,

* volurtary details

t* Tick this box if the

address shown is a
service address for
the heneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the

NAME *Style / Title
Forenameis)

Sumame

Previous forename(s)
Previous surname(s)

Address

Post town
County / Region

Country

registered or principal

office address.

Consent

Directors es rows 15

Please list direclors in alphabetical order

t Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

N2, “Honours eic

MCHAEC SVANEY GEoLyk

— —
Q0 (e

& [oSSEIVAACLE

NI

WART OV,

CHESTERFIELA.

DEerYSHire

J Postcode LSH“O SEC,

ENVS enwb .

| consent to act as secretary of the company hamed on page 1

Date

G
L

N
Reve Re ND

*Honours etc

ANNE ElizabeTw

IR N

‘

_——

268 gpaNWILLE Koad

Lo

L

SHEFFISLD

]

JouTH YobrshiRe

' Postcode

Sz 2. RS

Day Month Year

1_'3 O ", | r_:t ( ’) Nationality

MINI STe L ofF RELyGioA)

BT SH .

Vie To A COMMuUN(TY ENTERPR s &

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

QM\Q—€- wahpc)

Date

29, 2.0l

-
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) Dil‘eCtOI"S {see norv.f;s 1-8)
Please list directors in alphabefical order

* Voluntary details

1 Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usuai
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

NAME

|

*Style / Title
Forename(s)
Surname

Previous forename(s)

MRS

*Honours etc

JayneE LouiseE

% 2 ong

———

Previous surname(s) L STANDER A q

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

/126 DAcvaAH RoaD

ARCRBOUETHOOEN E

SHEFF feL_p )

YoR¥sH IR E" Postcode | S 2. 2E2
(- BeiTaln
Day Month Year
| 12‘ O|‘° [ Iq 161% Nationality ‘ f?)af'ns(—; ;

NoWKE = /iy /r‘”‘.‘—

-~ 7/
NeNC

/

_

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

Consent signature |~ " o/ . B swr - Date| &9 / 3 /o N3
This section must be . B
signed by either an Signed Date
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of _
association). Signed Date
Signed Date
L L
Signed Date
L
Signed Date




€

‘Directors (e notes 15
Please list directors in alphabetical order

NAME }mﬁ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)
1 Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Address tt

Post town
County / Region

Country
Date of birth

Business occupation

Other directorships

Consent signature

Mes

*Honours etc

Carieanc: A

ol ek

YN N>

10 ETENYA L

2 oAT™

L DR RBoul THeRNE

SHEFEIEL

Soutr  YoRgsSHIRE

Postcode

S22 L

BN G eAnDd

Day Month

216 019

Year

LS13) 1

Nationality

En GttS

—

Now

A

£ i
NN ETAILIES
< Ao T

NoN &

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

Date

29- 3 2omy

This section must be Sianed
signed by either an g
agent on behalf of all
subscribers or the Signed
subscribers
(i.e those who signed Signed
as members on the
memorandum of )
association). Signed
Signed
Signed
Signed

Date

Date

Date

Date

Date

Date

Date
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‘Directors (seenotes 1.5
Please list directors in alphabefical order

NAME *Style /Title | FYMNIRS J*Honours etc

* Voluntary detalis Forename(s) m i chrel ‘e- m Q R G' n Q E. T
Surname E)O OXKER

Previous forename(s)

Previous surname(s} FOLJOE C__.a

t Tick this box if the
Address 1t

address shown is a

service address for the 5 % E:DG'_"Q H H L./L_/Q.QQO
keneficiary of a

Confidentiality Order H..‘z Q N 3

granted under section &DOQ'-I HO e

723B of the Companies

Act 1985 otherwise, Posttown | S &~ &l

give your usual

:;:i:::;la;lfaaddress. In County / Region eyeg s\ VOQKS'L’HE&- Postcode |2 -2 e

corporation or Scottish

firm, give the Country | EVG-LA WD
registered or principal
office address, Day Month Year
Date of birth . .
Nationality 1T
OROS|) AbR BRITISH
Business occupation Nowne \
l\-_,\'p\}
Other directorships NoewN g 1?{‘\ \‘r

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

Consent signature | 5273, Secevke. Date Qci /03 IOL’L

This section must be
signed by either an
agent on behalf of all
subscribers or the Signed Date
subscribers

(i.e those who signed

Signed Date

Signed Date

as members on the

memorandum of ]

association). ‘Slgned Date
Signed Date
Signed Date

Signed Date




Di l:eCtD rs (see notes 1-5)'
Please list directors in alphabetical order

NAME  *Style / Title

Forename(s)
Surname
Previous forename(s)

Previous surname(s)
* Tick this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 othermise, Post town
give your usual
residential address. ln County / Region
the case of a
corporation or Scottish
firm, give the Country
registered or principal
office address.

Address 1

Date of hirth

Business occupation

Other directorships

M *Honours etc

HeR cHArle S

Rotfie=_

P

—

B0 LigHTwes D Q@ﬁ\?

HARSH L ANEA

S HEAE R LD

< Vo RKS Postcode | S 2| 5 G

EAGq AT

Day Month Year

@ Nationality

Re T §4H—0o

'EQ{A\ e Nowe

INM

I

Fe A V. Yy
. e
Consent signatureﬁ%@&.“ Date| 7, %'A_,/
o .
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
Or the subscribers Signed | P . o) | ,%rmm\l _ |Date 50/ 3 /OL/--
LN
( i.e those who signed 7{@
as members onthe Signed iﬁ ) 5 Date 2 0 / 3
memorandum of f— il E O
association). Signed /ﬂbwmﬂ Date ggz&@ 4@%
Signed | AT D Date 24 ot ftA o
Signed WE%Q‘ Date| Yo — 3% —od
|
—
Signed M%%a, Date W
L




Notes

1. Show for an individual the full
forenare(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surmame line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
of she adopted the title or
succeeded fo it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person aor
persons authorised to sign on
behalf of the subscriber(s).

2.

4

K

Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
coungil.

. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
awned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

there is insufficient space on the

form for other directorships you

may use a separate sheet of paper,

which should include the
company’s number and the full

name of the director.

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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COMPANIES ACTS 1985 & 1989 /=
COMPANY LIMITED BY GUARANTEE AND
- NOT HAVING A SHARE GAPITAL

,MEMORANDUM OF THE ARBOURTHORNE CENTRE AND FORUM £77

e
(

R o ﬁ.‘ﬂ' 2 | .
The nafi& of the company is The Arbourthorne Centre and Forum ('the Chari g . \

2. REGISTERED OFFICE

The registered office of the Charity is to be in England and Wales.

3. OBJECTS
The objects of the Charity ('the Objects’) are:

i1 to premote the benefit of the inhabitants of the Arbourthorne Estate area of the City of
Sheffield {"the area of benefit"} without distinction of race, nationality, gender, sexual orientation,
disability, age, religious or political beliefs, by bringing together statutery, voluntary and other
organisations and inhabitants in a common effort to relieve poverty, advance education and
training and provide facilities in the interests of social welfare and for recreation and leisure
time occupation with the chject of improving the conditions of life of the said inhabitants and

1.2 to establish or secure the establishment of a community centre (hereinafter called "the Centre”}
and to maintain and manage, or to co-aperate with any lecal statutory authority or other body
in the maintenance and management of such a centre for activities promoted by the company
and its constituent bodies in furtherance of the above objects.

4, POWERS The Charity has the foliowing powers, which may be exercised only in

promoting the Objects: 4.1 To promote or carry out research and publish the useful

results

4.2 To provide or assist in providing information, training and support to voluntary and
community bodies in the Area of Benefit

4.3 To publish or distribute information

4.4 To co-operate with other bodies

4.5 To support, administer or set up othér charities

46 To raise funds {(but not by means of taxable trading) and appeal for and receive any

contribution, donation, grant or gift of money or property

i

AUZ ’"-'IUZUIN9L!I

c Asa .- r;;ﬁ §§Tﬁr“ LALILINTT ] 3?/“ 4
OMPANIES or
OPANIES House 17060

GOMPANIES MOUSE 25/0504




4.7

4.8

4.9

4.10
4.11

4.12

4.13

4.14

4.15

4.16

4.17

4.18

4.19

4.13.7 the financial expert must not do anything oufside the powers of the Trustees

To borrow money and give security for loans (but only in accordance with the restrictions imposed
by the Charities Act 1993)

To acquire or hire and manage, maintain or improve property of any kind

To sall, let or dispose of property of any kind {but only in accordance with the restrictions imposed
by the Charities Act 1993)

To make grants or loans of money and to give guarantees
To set aside funds for special purposes or as reserves against future expenditure

To depaosit or invest funds in any manner including establishment of a trading arm (but to invest
only after obtaining advice from a financial expert and having regard to the suitability of
investments and the naed for diversification)

To delegate the management of investments to a financial expert, but only on terms that:

4.13.1 the Trustees sef down the investment policy in writing for the financial expert

4.13.2 every transaction is reported promptly to the Trustees

4..13.3 the performance of the investments is reviewed regularly with the Trustees

4,13.4 the Trustees are entitled to cancel the delegation arrangement at any time

4.13.5 the investment policy and the delegation arrangement are reviewed at least once a year

4.13.6 all payments due to the financial expert are on a scale or at a level which is agreed in
advance and are notified promptly to the Trustees on receipt

To arrange for investments or other property of the Charity to be held in the name of a nominee
(being a corporate body registered or having an established place of business in England and

Wales) under the conlrol of the Trustees or of a financial expert acting under their instructions and
to pay any reasonable fee required

To insure the property of the Charity against any foreseeable risk and take-out other insurance
policies to protect the Charity when required

To insure the Trustees against the costs of a successful defence to a criminal prosecution brought
against them as charity trustees or against personal liability incurred in respect of any act or
omission which is or is alleged to be a breach of trust or breach of duty, unless the Trustee

concerned knew that, or was reckless whether, the act or omission was a breach of trust or breach
of duty - ‘

Subject to clause 5, to employ paid or unpaid agents, staff or advisers and make provision for
pensions and superannuation for paid staff

To enter into contracts to provide services to or on behaif of other bodies

To establish subsidiary companies to assist or act as agents for the Charity




420 To amalgamate with any other charitable body with similar objects

421

To pay the costs of forming the Charity

4.22 To do anything eise within the iaw which promotes or helps to prcmote the Objects,

51

5.2

5.3

54

5.5

BENEFITS TO MEMBERS AND TRUSTEES

The property and funds of the Charity must be used only for promoting the Objects and do not

belong to the members of the Charity but

5.1.1 members who are not Trustees may be employed by or enter into contracts with the Charity
and receive reasonable payment {or goods or services supplied

5.1.2 members (inciuding Trustees) may be paid interest at a reasonable rate on money lent lo
the Charity

51.3 members {inciuding Trustees) may be paid a reasonable rent or hiring fee for property let or
hired to the Charity

5.1.4 individual members who are not Trustees but who are beneficiaries may receive charitable
benefits in that capacity.

A Trustee must not receive any payment of money or other material benefit {whether directly or
indirectly) from the Charity except

52.1 as mentioned in clauses 4.16, 5.1.2, 5.1.3 or 5.3.

52.2 reimbursement of reasonable out-of-pocket expenses (including hotel and travel costs)
actually incurred in running the Charity

5.2.3 an indemnity in respect of any liabilities properly incurred in running the Charity (including
the costs of a successful defence to criminal proceedings)

5.2.4 payment to any company in which a Trustee has n¢ more than a 1 per cent shareholding

5.2.5 in exceptional cases, other payments or benefits (but only with the written approval of the
Commission in advance).

Any Trustee (or any firm or company of which a Trustee is a pariner, member, consultant or

employee) may enter inta a contract with the Charity to supply goods or services in return for a
payment or other material benefit but only if

5.3.1 the goods or services are actually required by the Charity

5.3.2 the nature and level of the remuneration is no more than is reasonable in relation lo the
value of the goods or services and is set in accordance with the procedure in clause 5.4

5.3.3 no more than ene half of the Trustees are subject to such a contract in any financial year.

5.3.4  the reason for any award to a Trustee of a contract is entered into the Trustees' minute
book.

Whenever a Trustee has a personal interest in a matter to be discussed at a meeting of the
Trustees or a sub-committee the Trustee concerned must;

5.4.1 declare an interest at or before discussion begins on the matter

54.2 withdraw from the mesting for that item unless expressly invited to remain in order to
provide information

543 not be counted in the quorum for that part of the meefing
5.4.4 withdraw during the vote and have no vote on the matter.

For the purposes of this clause 5, “Charily” includes: :
5.5.1 any subsidiary, trading arm or other company contralled by the Charity
5.5.2 any company to which the Charity has the right to appoint at least one director.




5.6

57

6.

Far the purpose of this clause 5, “Trustee” includes a trustee’s child, parent, grandchild,
grandparent, brother, sister, spouse or cohabitee.

This clause may not be amended without the prior written consent of the Commission.

LIMITED LIABILITY

The liability of members is limited.

7.

GUARANTEE

Every member promises, if the Charily is dissolved while he, she or it remains a member or within 12

months afterwards, to pay up to £1 towards the costs of dissolution and the liabilities incurred by the
Charity while the contributor was a member.

8.1

8.2

9.1

8.2

DISSOLUTION

if the Charity is dissolved the assets {if any) remaining after provision has been made for all its
liahilities must ba applied in one or more of the following ways:

8.1.1 by lransfer to one or more other bodies established for exclusively charitable purposes
within, the same as or similar to the Objects

8.1.2 direclly for the Objects or charitable purposes within or similar {o the Objects

8.1.3 in such other manner consistent with charitable status as the Commission approve in
wiriting in advance.

A final report and statement of account must be sent to the Commission.

INTERPRETATION
Words and expressions defined in the Articles have the same meanings in this Memorandum.

References to an Act of Parliament are references to the Act as amended or re enacted from time
to time and to any subordinate legislation made under it.




Signatures, Names, and Addresses of Subscribers
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' COMPANIES ACTS 1985 AND 1889
: o COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF THE ARBOURTHORNE CENTRE AND FORUM AThA |

1. MEMBERSHIP

1.1 The number of members with which the company proposes to be registered is unlimited and the
subscribers to the Memorandum shall be the first members of the Charity.

1.2 The Charity must maintain a register of members and a register of Directors (Trustees) and
Company Secretaries.

1.3 Membership of the Charity is open to any individual of 18 years of age or over who lives in the
area of benefit or is interesting in promoting the Objects or to any crganisation interested in
promoting the Objects who
1.3.1 has paid any annual subscription

2 (being an organisation), has objects consistent with those of the charity

3 applies to the Charity in the form required by the Trustees

.4 is approved by the Trustees and

5 signs the Register of members or consents in writing to become a member either

personally or in the case of a member organisation through an authorised
representative.

1.4 The Trustees may only refuse an application for membership if doing so would, in their reasonable
and proper opinion, be in the best interests of the Charity.

1.5 The Trustees may establish different classes of membership and prescribe their respective rights
and obligations and set the amounts of any suhscriptions. The rights and obligations of
members must be set out in the register of members and can only be altered by the Charity voting
by special resolution in general meeting under Article 2.12.

1.6 Membership is terminated if the member concerned

1.6.1 gives written notice of resignation to the Charity

1.6.2 dies or in the case of an organisation ceases to exist

1.6.3 is six months in arrears in paying the relevant subscription (if any) but in such a case
the member may be reinstated on payment of the amount due or

1.6.4 is removed from membership by resclution of the Trustees on the ground that in their
reascnable opinion the member's continued membership is harmful to the Charity (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 receiving notice}

1.6.5 ceases to comply with the conditions of membership.

1.7 Membership of the Charity is not

transferable. 2 GENERAL MEETINGS

2.1 Members are entitled to attend general meetings either personally or (in the case of a member
organisation) by an authorised representative. AGMs are called on at least 21 clear days wriften
notice specifying the business to be discussed. EGMs are called on at least 14 clear days’
written notice.




2.2

2.3

2.4

2.5

2.6

27

2.8

2.9

2.10

2.1

If a General Meeting is called at shorter notice, it will be valid if this is agreed by all members
entitled to attend and vote (in the case of an Annual General Meeting) or by at least 95% of such
members (in the case of any other General Meeting).

There is a quorum at a general meeting if the number of members or authorised representatives
personally present is at least 10% or three members whichever is larger. No business can be
transacted unless a quorum is present and, if a meeting begins or becomas inquorate, then it must
be adjourned and re-convened. The Chairperson, with the consent of the members present, can
adjourn either an inquorate meeting or a quorate meeting with unfinished business for up to 30
days. If a quorum is not present within 15 minutes of the start of the reconvened meeting, then the
members present at time will constitute the quorum.

The Chairperson presides at a general meeting. If within 15 minutes of the start of the meeting, the
Chairperson is unable or unwilling to preside, then the Vice-Chairperson or {if the Vice-Chairperson
is also unable or unwilling), some other Trustee elected by those present, presides at a general
meeting. If only one Trustee is present and willing o act, s/he must presids at the meeting.

Except where otherwise provided by the Act, every issue is decided by a simple majority of the
votes (ordinary resolution) cast on a show of hands. The Trustees may make Standing Orders
under Article 5.4 to allow members to vote by proxy or to exercise postal votes. The Standing
Order permitting a proxy or postal vote must set out the proxy or postal vote form to be used, The
Chairperson or any two members or any member having 10% of the voting rights may ask for a
count of votes (poll} and provisions of section 373 of the Act will then apply,

Except for the Chairperson of the meeting, who has a second or casting vote, every member
present in person or through an authorised representative has one vote on each issue. Any
member wishing to challenge the qualification of any other member to vote must do so at the
meeting at which the vote is taken. The Chairperson’s decision on the matter is final.

A written resolution signed by all those entitled to vote at a general meeting is as valid as a
resolution actually passed at a general mesting (and for this purpose the written resolution may be
set out in more than one document and will be treated as passed on the date of the last signature).

The Charity must hold an AGM in every year which all members are entitled to attend. The first

AGM must be held within 18 months after the Charity's incorporation and subsequent AGMs must
be held at intervals of not more than 15 months,

At an AGM the members:

2.9.1 receive the accounts of the Charity for the previous financial year

2.9.2 receive the Trustees' report on the Charity's activities since the previous AGM

2.9.3 receive the report from the Local Advisory Board

2.9.4 accept the retirement of those Trustees who wish to retire

2.9.5 elect persons to be Trustees to fill the vacancies arising

2.9.6 appoint auditors or independent examiners for the Charity

29.7 may confer on any individual {with his or her consent) the honorary title of Patron, President
or Vice-President of the Charity

2.9.8 discuss and determine any issues of policy or deal with any other business put before them.

Any general meeting which is not an AGM is an EGM.

An EGM may be called at any time by the Trustees and must be called within 28 days on a written
request from at least 5% of members for an AGM and 10% of members for an EGM.




2.12 Any amendment to the Charity'’s memorandum and articles must be passed by a special resolution
{i.e. on not less than 75% majority vote) at a general meeting held at not less than 21 days’ notice.
Notice of the resolution, once passed, must be sent to the Commission and to Companies House
within 14 days, together with a copy of the amended memorandum and articles. No amendment to
the memorandum or articles may operate to invalidate any previous action of the Trustees. No
amendment may be made to clauses 3, 5 or 8 of the Memorandum or to this Article 2.12 without the
prior consent in writing of the Commission.
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3.2

3.3
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3.5

3.6

3.7

3.8

THE TRUSTEES

The Trustees as charity trustees have control of the Charity and its property and funds.

The Trustees when complete consist of:

3.21 the Officers of the Charity (Chairperson, Secretary (if s/he is to be a Trustee) and
Treasurer) elected at each AGM and

322 not less than two nor more than seven individual members and/or representatives of
member organisations elected at each AGM
3.25 individuals (who need not be members of the Charity) co-opted under Article 3.8.

A person qualified and wishing to become a trustee must be aged 18 years or over and must either
be recommended by the Trustees or be nominated for election by a member of the Charity. A
nomination for election from a member must be signed by that member and by the person being
nominated, and if must be lodged with the Secretary not less than 7 nor more than 28 clear days
before the date of the AGM. The nomination form must contain the same details as that required
of a director by Companies House.

The subscribers to the Memorandum are the first Trustees of the Charity.

Every Trustee must sign a declaration of willingness to act as a charity frustee of the Charity before
he or she is eligible to vote at any meeting of the Trustees.

All Trustees must retire at each AGM but may offer themselves for re-election or further co-option.

A Trustee's term of office autornatically terminates if he or she:

3.7.1 s disqualified under the Charities Act 1993 frcm acting as a charity trustee

3.7.2 isincapable, whether mentally or physically, of managing his or her own affairs

3.7.3 is absent from five consecutive meetings of the Trustees

3.7.4 ceases to be a member (but such a person may be reinstated by resclution passed by all
the other Trustees on resuming membership of the Charity before the next AGM)

3.7.5 resigns by written notice to the Trustees (but only if at least two Trustees will remain in
office)

3.7.6 is removed under Article 3.11

3.7.7 fails to declare a payment or benefit as required by Clause 5.4 of the Memorandum of
Association

3.7.8 ceases to have a required qualification as previously agreed by the members.

The Trustees may at any time co-opt any individual duly qualified to be appointed as a Trustee to fill
a vacancy in their number or as an additional Trustee, but a co-opted Trustee holds office only until .

the next AGM and the total number of co-optees at any one time shall not be more than one-half
the elected Trustees.




3.9

3.10

3.11

4.1

4.2

4.3

4.4
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4.6

4.7

4.8

The Charity may increase or reduce the maximum number of Trustees by passing an ordinary
resolution, provided that the number is not reduced to below three. If the total number of Trustees
falls below the quorum, then the remaining Trustee(s) can continue to act, but only in order to
appoint more Trustees or call a general meeting of the Charity.

A technical defect in the appointment of a Trustee of which the Trustees are unaware at the time
does not invalidate decisions taken at a meeting.

The Charity’'s members voling in a General Meseting, can remove any Trustee by an ordinary
resolution with special notice given according 1o section 303 of the Acl, after the Meeting has
invited the views of the Trustee concerned and considered the matter in the light of any such views.
The members ¢an repiace a Truslee once s/he is removed.

PROCEEDINGS OF TRUSTEES

The Trustees must hold at least 6 meetings each year, but otherwise can arrange and hold their

meetings as they see fit. A quorum at a meeting of the Trustees is one-third of the Trustees with a
minimum of 2.

Trustees' ordinary meetings shall be held on at least 7 days notice to the Trustees . Any Trustee
may request a special meeting of the Trustees and the Secretary must call a meeting if at least 2
Trustees request it and on at least 4 days notice.

A meeting of the Trustees may be held either in person or by suitable electronic means agreed by
the Trustees in which all participants may cormmunicate with all the other participants.

The Chairperson presides at each meeting of the Trustees. If within 15 minutes of the start of the
meseting, the Chairperson is unable or unwilling to preside, then the Vice-Chairperson or (if the

Vice-Chairperson is also unabie or unwilling), another Trustee elected by those present, presides at
the meeting.

Every issue may be determined by a simple majority of the votes cast at a meeting but a written
resolution signed by all the Trustees is as valid as a resolution passed at a meeting (and for this

purpose the resolution may be contained in more than one document and will be treated as passed
on the date of the last signature).

Except for the Chairperson of the meeting, who has a second or casting vote, every Trustee has
one vote on each issue.

A procedural defect of which the Trustees are unaware at the time does not invalidate decisions
taken at a meeting. A defect in the appointment or qualification of a Trustee, of which the Trustees
are unaware at the time, does not invalidate any decision taken at a meeting provided the decision

would still have been taken by a quorate majority of the Trustees without counting that Trustee’s
vote.

A written resolution signed by all Trustees entitied to vote at a Trustees’ meeting is as valid as a
resolution actually passed at a Trustees’ meeting (and for this purpose the written resolution may

be set out in more than one document and will be treated as passed on the date of the last
signature).




5.1
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8.1

6.2

6.3

POWERS OF TRUSTEES
The Trustees have the following powers in the administration of the Charity:

5.1.1 to appoint (and remove) any person (who may buf need not be a Trustee) to act as
Secretary to the Charity in accordance with the Act and to remunerate that person if s/he is

not a Trustee or if sthe is a Trustee, under the provisions of Clauses 5.2 and 5.3 of the
Memorandum

5.1.2 to appoint working parties (consisting wholly or in part of Trustees) to consider and make
recommendations (but not take decisions)

5.1.3 to delegate any of their functions to sub-commitiees consisting of three or more individuais
appointed by them (but at least cne member of every sub-committee must be a Trustee
and all proceedings of sub-committees must be reported promptly to the Trustees)

5.1.4 to make Standing Orders consistent with the Memorandum, these Articles and the Act, to
govern proceedings at general meetings and the powers of sub-committees

5.1.5 to make Rules consistent with the Memorandum, these Articles and the Act to govern
proceedings at their meetings and at meetings of sub-committees

5.1.6 to make Reguiations consistent with the Memorandum, these Articles and the Act to govern
the membership and administration of the Charity, the use of its premises, and the use of
its seal (if any}

5.1.7 to establish procedures to assist the resolution of disputes within the Charity

5.1.8 to exercise any powers of the Charity which are not reserved t¢ a general meeting.

The Trustees must take all steps they deem necessary to bring all standing orders, rules or
regulations {o the natice of the Charity’s members,

RECORDS & ACCOUNTS

The Trustees must comply with the requirements of the Act and of the Charities Act 1993 as to
keeping financial records, the audit or independent examination of accounts and the preparation
and transmission to the Registrar of Companies and the Commission of:

6.1.1 annual reports

6.1.2 annualreturns

6.1.3 annual statements of account.

The Trustees must keep proper records of
6.2.1 afl proceedings at general meetings, Trustees’ meetings and sub-committee meetings,

including details of those present, any decisions made and (where appropriate) the reasons
for those decisions

6.2.2 all reports of committees and
6.2.3 all professional advice obtained.

Accounting records relating to the Charity must be made available for inspection by any Trustee at
any reasonable time during normal office hours and may be made available for inspection by
members who are not Trustees if the Trustees so decide.

10




A copy of the Charity's latest available statement of account must be:
6.4.1 supplied on request to any Trustee or member, or to any other individual who makes a
written request and pays the Charity's reasonable costs, within two months and

6.4.2 sentto each member at least 21 days before an AGM, together with a copy of the Auditor’s
Report and the Trustees’ Annual Report.

If the Act requires something to be done by both a Trustee and the Company Secretary, then the
same person acting in both capacities cannot do this.

The Trustees may each year carry out a social audit through an independent assessor, in addition
to the financial audit. The purposes of the social audit are to:

6.6.1 identify the social costs and benefils of the Charity's work

6.6.2 enable non-financial assessments of the Charity’s performance to be made

6.6.3 assess the Charity’s intemnal democracy and decision-making

6.6.4 assess its effects on beneficiaries, users and partners, the wages, health and safety,
training, development and job salisfaction of its employees and volunteers, and its
compliance in general with the principles of good human resource management.

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 in any suitable journal or newspaper or
any newsletter distributed by the Charity.

The only address at which a member is entitled to receive notices is the address shown in the
register of members.

Any notice given in accordance with these Articles is to be treated for all purposes as having been

received

7.3.1 24 hours after being sent by electronic means or delivered by hand to the relevant address

7.3.2 two clear days after being sent by first class post to that address

7.3.3 three clear days after being sent by second class or overseas post to that address

7.3.4 on the date of publication of 2 newspaper containing the notice

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

7.3.6 as soon as the member acknowledges actual receipt.

A notice of a general meeting must state the date, time and place of the meeting, the business to
be transacted and whether it is an AGM or an EGM.

A technical defect in the giving of notice of which the Trustees are unaware at the time does not
invalidate decisions taken at a meeting.
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8. DISSOLUTION

The provisions of the Memorandum relating to dissolution of the Charity take effect as though repeated
here.

9. INDEMNITY

9.1 Unless the provisions and operation of this Article are avoided by any provision of the Act, every
Trustee and every Officer or empioyee of the Charity shall be indemnified by the Charity out of its
funds against all costs, losses, charges, expenses and liabilities sustained or incurred by her/him:

9.1.1 in defending any proceedings (whether civil or criminal) in respect of any negligence, default,
breach of duty or of trust of which s/he may be guilty in relation tc the Charity and in which
judgment is given in her/his favour or in which s/he is acquitied or in respect of which relief is
granted to her or him by the Court under the provisions of the Act; or

9.1.2 in respect of any contract entered into or act or deed done by her/him by virlue of her/his
instructions or authority from the Trustees or in any way in the discharge of her/his duties.

10. INTERPRETATION
In the Memorandum in and in these Articles:

10.1 'The Act' means the Companies Act 1985 as amended

'AGM' means an annual general meeting of the Charity’

'these Articles' means these articles of association

rauthorised representative’ means an individual who is authorised by a member organisation to act
on its behalf at meetings of the Charity and whose name is given by the member
organisation in writing to the Secretary. Any such notice of the appointment {or removal) of
an authorised representative constitutes conclusive evidence of that person’s appointment
(or removal)

'‘Chairperson’ means the Chairperson of the Trustees

'the Charity’ means the company governed by these Articies

'charity trustee’ has the meaning prescribed by section 97(1) of the Charities Act 1993

‘clear day' means 24 hours from midnight following the relevant event

'the Comimission’ means the Charity Commissianers for England and Wales

‘EGM' means an extraardinary general meeting of the Charity

financial expert' means an individual, company or firm who is an authorised person or an exempted
persen within the meaning of the Financial Services Act 1986

ocal advisory board’” means a panel consisting of private and public sector employers, and
representatives of voluntary and community organisations and statutory agencies whose
functions fs to advise the trustees on local needs, priorities and trends

‘material benefit’ means a benefit which may not be financial but has a monetary value

'member’ and 'membership’ refer to membership of the Charity
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10.2

10.3

'Memorandum' means the Charity's Memorandum of Association

'month’ means calendar month

'the Objects’ means the Objects of the Charity as defined in clause 3 of the Memorandum

'Secretary’ means the Company Secretary of the Charity

taxable trading’ means carrying on a trade or business on a continuing basis for the principal
purpose of raising funds and not for the purpose of actually carrying out the Objects other
than within the Inland Revenue's permissible limits for the time being

Trustes' means a director of the Charity and "Trustees' means all of the directors.

‘written’ or 'in writing' refers to a legible document on paper including a fax message

'vear' means calendar year.

Expressions defined in the Act have the same meaning.

References to an Act of Parliament are to the Act as amended or re-enacted from time to time and
to any subordinate legislation made under it.
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