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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5692159

The Registrar of Companies for England and Wales hereby certifies that

HILLSBOROUGH AND OWLERTON NEIGHBOURHOOD FORUM
LIMITED

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 31st January 2006
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*N056921590*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—— forthe record ——
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Companies House
- forthe record ——

- Declaration on application for registration
Please complete in typescripi,

or in bold black capitals.
CHFPOOO

Company Name in full | i, \ SRoeoUGY AND owLERTon NEWGHRAMPHOD
FORMM,  LIMITED

L Taid Ediwaen SPENTE ]
o 17 Vi €T Ak RoAD, Jietresio. Sb 2HK

do solemnly and sincerely declare that lam a T

1 Please delete as appropriate. fermaﬁcroﬂhe—cmnparry][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 _JTM S/PG\,\@, Dw— Cg;(ﬂ:g; et

Declared at 5'1 RugtoN ‘STFC": 7 ,SHTFFLLD Sk J—H |

Day Month Year

@ Please print name. before me @ 4"01/\4 tASLC SMA/L{ I
AQ-t-atC

Q Date

Signed

12 ’/ﬂh code 200<T

&—
T A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
Please give the name, address, — \P ~ RTON o - P
telephone number and, if available, JoHN A Tk'(t\ﬁ , Bl N X Rt P@Jj‘f C
a DX number and Exchange of - J Nrpprer Civc wr oo
the person Companies House should 27 RukTon STREET / SHETF IeLD
contact if there is any query. SG ot Tel 6) '\h.{., {1;35 5% . 20%
FEXTORBET -BXTEhERGE p_( —”) 3 236\3
When you have completed and signed the form please send it to the
An ®AAQUIC Dw Registrar of Companies at: .
COMPANIES HOUSE 25/0 628 ge| Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
COMPANIES Hoy /2006 for companies registered in England and Wales
Sk
30/12r2005 __lor
Form revised June 199 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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Companies House

—— for the record ——

Please complete in typescript,
or-in bold black capitals.

CHFP00O0
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
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

Number of continuation sheets attached

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
fhe form. The contact information
that you give will be visible to
searchera g "

A *AAGUXCDR™ §27
COMPANIES HOUSE 25/01/2006
33
COMPANIES HOUSE 30/12/2005
F"" RN A R LR

First directors and secretary and intended situation of
registered office

S6IRIST |

HILLSRORDUGH AND OWLERTON  NEWGH RoudooDd

ForuM LIMITED

HLLSRoRONGE “TARERINRCLE

PRoCTOR PLACE

SHEERELD T
S Vobks Postcode | S, LHE

NIA

N
AN
\\
N
N Postcode

Joun SPEVER | Burren STREET peagicT
57 BuRran STREET, (HEFFAELD,

St 2ZHH. Tel (O111) 23D 29<8 4, 200

DoCpumber B)@ﬁx:;’hm . qz36'4q

o7

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




Company Secretary {see notes 1-5)

NAME

* Voluntary details

1t 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.

Company name
*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Consent

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME

tt 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.

*Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent sighature

4

.
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LS flo Lod Ok AWy §o3lETT0 NAGHGoul fesd oAGA  LTD,

S *Honours etc

(ehecca Ny

Ve X

NoeZ

K &mde do

A, rolpiss Auincd

Dot

SHERAEOD

S, ariks Postcode

S 7Qf

ENGCLAND

| consent 1o act as secretary of the company named on page 1

Date

ot

lllll {o‘)/

*Honours etc

MRS

TAVET ALEASANCE

BRAGG

INDINE

NIA

94 WOODFARM AVE

5

SHEFSIEL-D

Postcode

§YORK 3% 5LT

ENeLewy

Day Month Year

Nationality

CRITI 5

lelrl ol ilglyl9

Ceounb /] op

HiL LG BOROUYGH AOVICE SERVICE

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

Date
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Company Se

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

crétary (see notes 1-5)

CHWP000 Company Nar.ne
NAME *Style / Title
= * Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address t

Post town
County / Region

Country

Consent signature

Directors (e notes 1-5)
Piease fist direcfors in alphabetical order

Form 10 Continuation Sheet

k{%%&om T%’Dowgﬂg o NG Bon R=2on

NA

*Honours etc

\Postcode

N

| consent fo act as secretary of the company r%ﬁed on page 1

AN

NAME  *Style/ Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)
t Tick this box if the
address shown is a
service address for Address 1
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usuval residential .
address. in the case County / Region
of a2 corporation or
Scottish firm, give the
registered or principal Country
office address
Date of birth

Business occupation

Other directorships

Consent signature

Date
hr *Honours ete
Lo QL
v A BT T DS
NHA
NIA
e L PwERENY VS
WG L Uy A
AV SEENSELD
G b S e S Postcode <L, A%
g
Day Month Year
LSl eq o o4y Netonality Ve TLE

VL ST R SN

NDONL

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

71 e JDﬂtel '\‘Z{}E’for
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Company Secrétary (sae notes 1.5)

NAME  *Style/Tite

* \oluntary details Forename(s)

Sumame

- Previous forename(s)

Previous surname(s)
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

Address t

Post town
County / Region

Country

Consent signature

Directors e notes 15
Piease list directors in alphabelical order

NAME  *Style/ Title

*Honours etc

Y
Postcode\

1 consent to act as secretary of the company named on pag}\

|pate

N\

ML

*Honours etc

t 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
otherwise, give your
usua residential
address. Inthe case
of a corporation or
Scoftish firm, give the
registered or principal
office address

Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address T

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

QP:"{’V\m\@

ouls B"Y

NjA

NIA

4 Horbid s LanE

STANN NG Tor)

Shed\ e D

Postcode

LorTa Yol ke

=
o)
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&R

PRIV

Day Month Year

Nationality

(NG
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Qe zK P_E;D

T™NonE

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

RS,

Q\ g@ % Date
p
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Company Secretary eenes 1.5 Form 10 Continuation Sheet
CHWPOO00 Company Name %&%o R.t{:r-iwk(":{:-’fr y LEFEIEN, NGl U R oo™ ]
NAME  “Style/Tite | N)IA *Honours etc ]
* * Volurtary details Forename(s) \
Surname \ ]
Previous forename(s) \
T Tick this box if the Previous surname(s) \
address shown Is a =
service address for Address 1 \ i
the beneficiary of a .
Confidentiality Order
granted under section \
7238 of the %
Companies Act 1985 Post town \
otherwise, give your
usual residential
address. In the case County / Region P&gode
of a corporation or
Scottish firm, give the
registered or principal Country \
office address
| consent to act as secretary of the company namedpn page 1
Consent signature Date \ W
Directors (e notes 15
Please list directors in alphabetical order
NAME  *Style/Tite | MR *Honours etc

Forename(s) | “Toripd EDWARD
Surname SFE\{E‘Q

Previous forename(s) N{A

Previous sumame(s ~
t Tick this box if the () A

address shown is a ~
service address for Address t \ 7 VioLeT QA‘NK R D
the beneficiary of a
Confidentiality Order
grantad under section
7238 of the
Companies Act 1885 Post town : ""'FF,i_ =
otherwise, give your 8/‘ = S b
usual residential

address. In the case County / Region | & YoRus Postcode |7 1R
of a corporation or

Scoftish firm, give the

registered or principal Country Utt(

office address

Day Month Year
Date of birth O O3] 119 62| Nationality | RRiTISY
Business occupation TREGENERAToN M A G 8

Other directorships NoneE

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

Consent signature TE\,\N &? s Date| 01 /10/0’.7
B \ -




Directors ecnotes 15
Please list directors in alphabetical order

NAME . *Style/ Title

Forename(s)
Surname
Previous forename(s)

Previous surname(s)
T Tick this box if the
address shown is a
service address for the
beneficiary of a
Contidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address. In County / Region
thecaseofa
corporation or Scottish
firm, give the Country
registered or principal
office address.

Address t

Post town

Date of birth

Business occupation

Other directorships

Consent signature

rV\\S *Honours etc

JANE

DAREY

NI

SLATEEL

2585 Wina Gagdens

MidDLEWoOD

SHEF CIELD

S Vorks | Posicode | 6 10 H

ENGLAND .

Day Month Year

O6|oR | ICile Nationality | &7 ;1) 8 4

DeVELoPMENT Woekesd

NotJE -

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

/f@w% . Date 9 /0 /ol
i 7

This section must be signed by
Either

an agent on behalf Signed
of all subscribers

Or the subscribers Signed

( i.e those who signed

as members on the Signed

memorandum of

association). Signed
Signed
Signed
Signed

/
[

Date

]Z{ - ' Date|

“J

(lo(o‘i"

jIO gr"’ﬂﬁ? Date ;]g/ [ﬁ/ {,é—’
QAXQ\Q‘B\{ Date \$ {lo ‘%/
Date
Date

Date L




Notes

1. Show for an individual the full

forename(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 surname line.

Give previcus 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
or she adopted the title or
succeeded to 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 or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

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

3. Directors details:

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

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

4. 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
owned the company making the
return,

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

- another wholly cwned
subsidiary of the same parent
company.

If 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.

r

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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COMPANY LIMITED BY GUARANTEE AND

NOT HAVING A SHARE CAPITAL e V4

MEMORANDUM OF ASSOCIATION OF :
Hilishorough and Owlerton Neighbourhood Forum Limited

1. NAME

The name of the company is Hillsborough and Owlerton Neighbourhood Forum Limited
('the Charity").

2. REGISTERED OFFICE

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

3. OBJECTS

The objects of the Charity (‘the Objects") are to promote general charitable purposes for
the benefit of the community of Hillsborough and Owlerton and the surrounding area,
and to provide relief from financial hardship and social and/or economic disadvantage
and to advance the education of the residents of all ages; and in particular to provide
opportunities for the aforementioned residents to participate fully in the life of their
community in ways which address and alleviate social and economic disadvantage.

4. POWERS

The %mrity has the following powers, which may be exercised only in promoting the
bjects:

41 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 other charities

46 Toraise funds (but not by means of taxable trading) and appeal for and receive
any contribution, donation, grant or gift of money or property




47

4.8
49

4.10
4.1
412

413

4.14

4.15

4.16

4.17

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 sell, 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 deposit or invest funds in any manner including establishment of a frading arm
(but to invest only after obtaining advice from a financial expert and having regard
to the suitability of investments and the need for diversification)

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

4.13.1 the Trustees set 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 ali payments due to the financial expert are on a scale or at a level which
is agreed in advance and are notified promptiy to the Trustees on receipt

413.7 the financial expert must not do anything outside the powers of the
Trustees

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 control 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 liabitity
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




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

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

4 20 To amalgamate with any other charitable body with similar objects

4.21 To pay the costs of forming the Charity

4,22 To do anything eise within the law which promotes or helps to promote the

5
5.1

5.2

Objects.

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 thg Charity and receive reasonable payment for goods or services
supplie

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

5.1.3 members (including 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

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

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

5.2.3 anindemnity 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 no 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).

5.3 Any Trustee (or any firm or company of which a Trustee is a partner, member,

54

consultant or employee) may enter into 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 to 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 one haif 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




55

5.6

5.7

6.

5.4.2 withdraw from the meeting for that item unless expressly invited to remain in
order o provide information

5.4.3 not be counted in the quorum for that part of the meeting

5.4.4 withdraw during the vote and have no vote on the matter.

For the purposes of this clause 5, “Charity” includes:

5.5.1 any subsidiary, trading arm or other company controlied by the Charity

552 gny ctompany to which the Charity has the right to appoint at least one
irector.

For 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 Charity 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.

8.2

9.2

DISSOLUTION

If the Charity is dissolved the assets (if any) remaining after provision has been

made for all its liabilities must be appiied in one or more of the following ways:

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

8.1.2 directly for the Objects or charitable purposes within or similar to the Objects

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




WE, the several persons whose names and addresses are written below, wish to be
formed into a company under this Memorandum of Association.

Signatures, Names, and Addresses of Subscribers

Qﬁ&\a@e&ou\kﬁ.ﬂ"l ....... Name A DI L VP TUS Name
VG Wetvail . vANE. . Address ... L O £ AT STVN AT Address
S%Gﬂa@ ..................... ELLEENST
..... =S S6R . S e
3 " ngﬁ? ................... Signature

]ﬂ.ﬂ"{bij“ﬁﬂj ............. Name
Q.er/m—:ga/z%ﬂ Lie-Address

ék%,ati[ ...............

...... N PN 0 P

’é\chG ............... Witness's signature
220 Nom Witness's name
adeneant Witness's address
SR SN Y VR e

DA AN LS Witness's occupation

Date \< \\R\ Q>




1.1

1.2

1.3

1.4

1.5

1.6

1.7

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

ARTICLES OF ASSOCIATION OF
Hilisborough and Owlerton Neighbourhood Forum Limited

MEMBERSHIP

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

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

Membership of the Charity is open to any individual or organisation interested in
promoting the Objects who
1.3.1 has paid any annual subscription

1.3.2 (being an organisation), has objects consistent with those of the charity
1.3.3 applies to the Charity in the form required by the Trustees

1.3.4 is approved by the Trustees and

1.3.5 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.

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

The Trustees may establish different classes of membership and prescribe their
respective rights and obligations and set the amounts of any subscriptions. 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.

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 resolution of the Trustees on the ground
that in their reasonable 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.

Membership of the Charity is not transferable.




2.2

23

24

2.5

2.6

2.7

2.8

2.9

GENERAL MEETINGS

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 written notice specifying the business to be discussed. EGMs
are called on at least 14 clear days’ written notice.

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 becomes 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 guorate meeting with unfinished business for up fo 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 unwiling 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 to act, s/he must preside 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 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).

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:
2.8.1 receive the accounts of the Charity for the previous financial year




fgﬁ;ve the Trustees' report on the Charity's activities since the previous
receive the report from the Local Advisory Board

accept the retirement of those Trustees who wish to retire

elect persons to be Trustees to fill the vacancies arising

appoint auditors or independent examiners for the Charity

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

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

~Noobhw N

29
29
29
29
29
29
29

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

2.11 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

3.2

3.3
3.4

3.5

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.

THE TRUSTEES

Thf?j Trustees as charity trustees have control of the Charity and its property and
funds.

There must not be fewer than three Trustees but, subject to Article 3.8, there is no
maximum number. 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 it 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 trustee of
the Charity before he or she is eligible to vote at any meeting of the Trustees.

At each AGM, the one-third of the Trustees who have been longest in office must
retire by rotation (or the number nearest to one-third), but may offer themseives for
re-election or further co-option. As between Trustees with the same length of
service, they may agree between themselves who shall retire, but if they cannot
agree, the matter will decided by lot.




3.7

3.8

3.9

rustee's term of office automatically terminates if he or she:

.1 is disqualified under the Charities Act 1993 from acting as a charity trustee

2 isﬁincapable, whether mentally or physically, of managing his or her own

affairs

.3 is absent from five consecutive meetings of the Trustees

4 ceases to be a member (but such a person may be reinstated by resolution

passed by all the other Trusiees on resuming membership of the Charity

before the next AGM)

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

3.6.6 is removed under Article 3.10

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

3.6.8 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.

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 falis 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.

3.10 The Charity’'s members voting in a General Meeting, can remove any Trustee by

4.2

4.3

an ordinary resolution with special notice given according to section 303 of the Act,
after the Meeting has invited the views of the Trustee concerned and considered
the matter in the light of any such views. The members can replace a Trustee
once s/he is removed.

PROCEEDINGS OF TRUSTEES

The Trustees must hold at least 2 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 @ minimum of 2.

Any Trustee may request a Trustees' meeting and the Secretary must call a
meeting if a Trustee requests it.

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




4.4

4.5

46

4.7

4.8

The Chairperson presides at each meeting of the Trustees. 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), 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 entitled 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).

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 but 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 s/he 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-committees consisting of three or
more individuals appointed by them (but at least one 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

10




5.2

6.2

6.3

6.4

6.5

6.6

5.1.6 to make Regulations 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 to a general
meeting.

The Trustees must take all steps they deem necessary to bring all standing orders,
rules or regulations to the notice 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 annual returns

6.1.3 annual statements of account.

The Trustees must keep proper records of

6.2.1 all 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

gvaj:jable for inspection by members who are not Trustees if the Trustees so
ecide.

A copy of the Charity's iatest available statement of account must be:

6.4.1 supplied on request t0 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 sent to 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
assessofr, in addition to the financial audit. The purposes of the social audit are to:
6.6.1 identify the social costs and benefits of the Charity’s work

enable non-financial assessments of the Charity’s performance to be made
assess the Charity’s internal democracy and decision-making

assess its effects on beneficiaries, users and partners, the wages, health
and safety, training, development and job satisfaction of its employees and
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7.2

7.3

7.4

7.5

8.

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 generaily) 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 and a member’s presence at a general meeting
shall be proof of her/his receiving a notice and its contents.

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

7.3.4 on the date of publication of a 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.

DISSOLUTION

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

9.1

INDEMNITY

Unless the provisions and operation of this Article are avoided by any provision of
the Act, every Trustee and every Officer or employee 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 herfhim:

8.1.1in 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 to the Charity and in which judgment is given in her/his favour or in
which s/he is acquitted or in respect of which relief is granted to her or him by
the Court under the provisions of the Act; or
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9.1.2in respect of any contract entered into or act or deed done by her/him by
virtue 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

‘authorised 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 Articles

'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 Commission’ means the Charity Commissioners for England and Wales

'EGM' means an extraordinary general meeting of the Charity

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

'local advisory board’ means a panel consisting of private and public sector
employers, and representatives of voluntary and community organisations
and statutory agencies whose functions is 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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‘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 frade 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 trading within the Inland Revenue’s
permissible limits for the time being

"Trustee' 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

'year' means calendar year.

10.2 Expressions defined in the Act have the same meaning.

10.3 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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Signatures, Names, and Addresses of Subscribers
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