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Registered No Community Consortium Against Poverty C1 C
Memorandum and Articles of Association

MEMORANDUM OF ASSOCIATION OF COMMUNITY
CONSORTIUM AGAINST POVERTY C.I.C.

1 COMMUNITY INTEREST COMPANY

The Company is to be a community interest company

2 NAME

The name of the Company 1s Community Consortium Against Poverty C | C
3 REGISTERED OFFICE

The Registered Office of the Company will be situated in England and Wales

4 OBJECTS

41 The Company's objects are for the benefit of the community in the Area of
Benefit -

411 the relief of any or all of the following

4111 poverty,

4 1 1 2 hardship,
4113 need,

4 1 1 4 suffenng, and
4 1 1 & distress,

412 the provision of financial assistance, technical assistance or business

advice or consultancy in order to provide training and employment
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opportunities for the unemployed in cases of financial or other

chantable need through help

4 1 2 11n setting up their own business, or

4 1 2 2to existing businesses,

413 the advancement of education, training or retraining, particularly
among the unemployed and prowviding the unemployed with work
experience,

414 to develop the capacity and skills of members of the community and
promote the capacity buillding of residents,

415 to promote social and economic inclusion, including integration of
marginahsed groups and minorities into the wider communities,

416 to develop and encourage, foster and promote the physical economic
and social development and regeneration of the area by building
partnerships with organisations with similar aims,

417 the promotion of entrepreneurship and social enterprise n the Area of
Benefit,

418 to camry on any other activity which the Board considers 1s for the
benefit of the community

4 2 Equal Opportunities

In the furtherance of the Objects the Company shall at all times actively

promote and take into consideration the principles of equality of opportunity

5 POWERS

The Company may do anything that a natural or corporate person can lawfully do
which I1s not expressly prohibited by the Memorandum in order to further the Objects
(but not otherwise) and in particular it has powers

Staff and Volunteers
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51 to employ staff or engage consultants and advisers on such terms as the
Board thinks fit and to provide pensions to staff, ther relatives and
dependants,

52 to recrut or assist in recruiting and managing voluntary workers, including
paying their reasonable expenses,

Property

53 to purchase, lease, exchange, hire or otherwise acquire any real or personal
property rights or privileges {including shared or contingent interests),

54 to construct, alter, improve, convert, maintain, equip, furmish and/or demolish
any buildings, structures or property,

55 to sell, lease, licence, exchange, dispose of or otherwise deal with property,

56 to purchase or acquire either alone or jointly with employees or servants
freehold or leasehold property for the provision of accommodation for such
employees or servants to enable the Company to recrutt or retain staff of
surtable calibre and experience,

57 to provide accommodation for any other organisation on such terms as the
Board decides (including rent free or at nominal or non-commercial rents),

Borrowing

58 to borrow and give secunty for loans,

Grants and Loans

59 to make grants, donations or loans, to give guarantees and to give security for
those guarantees,
Fund Raising
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510 to raise funds, to invite and receive contnbutions,
Trading
511 to trade in the course of carrying out the Objects and to charge for services,
Publicity
512 to hold, conduct or promote meetings, conferences, lectures, exhibitions or
traming courses and to disseminate information to publicise the work of the
Company and other organisations operating in similar fields,
513 to promote or carry out research and publish the results of it,
Contracts
514 to co-operate with and enter into contracts with any person,
Bank or building society accounts
515 to draw, make, accept, endorse, discount, execute and issue promissory
notes, bills, cheques and other instruments and to operate bank or building
soclety accounts in the name of the Company,
Investments
516 to invest the money of the Company in any investments, shares, secunties or
property (real or personal) of any nature (including investments involving
hability and those not producing income) and in any location that the Board

decides,

517 to exercise powers In relation to the delegation of investment management

and the appointment of agents, nominees and custodians,
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Insurance

518

519

520

521

to insure the assets of the Company to such amount and on such terms as the
Board decides, to pay premiums out of income or capital and to use any
insurance proceeds as the Board decides (without necessarily having to

restore the asset),

to insure and to indemnify its employees and voluntary workers from and
aganst all nsks incurred in the proper performance of therr duties,

to take out insurance to protect the Company and those who use premises
owned by or let or hired to the Company,

to take out indemnity insurance to cover the hability of the Directors and
officers of the Company who are not Directors for negligence, default, breach
of duty or breach of trust in relation to the Company,

Other Organisations

522

523

to establish, promote, assist or support (financially or otherwise) any trusts,
companies, industnal and provident societies, associations or institutions
which have purposes which include any one or more of the Objects,

to co-operate or join with any charity, voluntary body or public or statutory
authority or any other organisation in any location whatsoever in furthering the
Objects or allied purposes, to exchange information and advice and to

undertake joint activities with them,

524 to affiliate, register, subscribe to or join any orgamsation,
525 to act as agent or trustee for any organisation,
Reserves
526 to accumulate income n order to set aside funds for special purposes or as
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reserves against future expenditure,

Formation expenses

527 to pay the costs of forming the Company and of complying with all relevant
registration requirements, and

General

528 to do anything else within the law which promotes or helps to promote the

Objects

6 APPLICATION OF FUNDS

61

62

General

The income and property of the Company must be applied solely towards
promoting the Objects and (except to the extent authorised by this Clause 6)

611 no part may be pad or transferred directly or indirectly by dividend

bonus or profit to a Company Member, and

612 a Director may not directly or indirectly receive any payment of money
or benefit from the Company

Assets

621 The Company shall not Transfer any of its assets other than for full

consideration

622 Provided that the condition Specified in Clause 6 2 3 below is satisfied,
Clause 6 2 1 shall not apply to

6 2 2 1the Transfer of assets with the consent of the Regulator to any
other Asset-Locked Body, and
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63

6 2 2 2the Transfer of assets made for the benefit of the community
other than by way of a transfer of assets to an Asset-Locked
Body

623 The condition 1s that the Transfer of assets must comply with any
restrictions on the Transfer of assets for less than full consideration
which may be set out elsewhere in the Memorandum or Articles of

Association
Benefits to Company Members
For the avoidance of doubt nothing in Clause 6 1 1s to prevent the following
payments to Company Members

Rent

631 payment of reasonable and proper rent for premises let to the
Company by a Company Member,

Interest on organisation's loans

632 payment of reasonable and proper interest on money lent by any
Company Member (or other person with the night to appoint Company
Members),

Supply of Goods or Services

633 reasonable payments to a Company Member (or other persan with the

nght to appoint Company Members) in return for goods and/or services

supplied to the Company pursuant to a contract,
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Out of Pocket Expenses

634 the payment of reasonable and proper out of pocket expenses to those
Company Members who are engaged by the Company as volunteers
in the work of the Company or in work which 1s directly funded (in
whole or in part) by the Company and which are actually incurred by
them in carrying out their work as volunteers, and

Benefits to Company Members

635 the grant of a benefit to a Company Member who 1s a Beneficiary in
furtherance of the Objects,

Employment of Company Members

636 the reasonable remuneration of or grant of a benefit to a Company
Member in respect of his employment by the Company Provided that at
no time shall the majonty of the Company Members be employed by
the Company,

Funding to an Organisation which employs a Company Member

637 the payment of a grant to an organisation or body which employs a
Company Member for the purpose of meeting his/lher employment
costs provided that at no time shall a majonty of the Company
Members be in employment which i1s solely or mainly funded by the
Company

6 4 Benefits to Directors

Notwithstanding Clause 6 1, the Company may make the following payments
or grant the following benefits to Directors -
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Out of pocket expenses

641 the reimbursement of reasonable and proper out-of-pocket expenses
(including trave! and dependants’ care costs) actually incurred in
enabling them to carry out their duties as Directors,

64 2 the payment of reasonable and proper out of pocket expenses to those
Directors who are engaged by the Company as volunteers in the work
of the Company or in work which 1s directly funded (in whole or in part)
by the Company and which are actually incurred by them In carrying
out their work as volunteers,

Indemnity

643 anindemnity in respect of any habilities properly incurred in running the
Company (including the costs of a successful defence to cnminal
proceedings),

6 4 4 the benefit of Indemnity insurance under Clause 5 21,

Fees to companies in which Directors have negligible interests

645 a payment to a company in which a Director has no more than a 1%
shareholding,

Interest and Rent

646 payment of reasonable and proper interest on money lent by any
Director to the Company,

647 areasonable rent or hinng fee for property let or hired by any Director
to the Company,
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Professional Fees

648 the usual professional charges for business done by any Director who
1Is a solicitor, accountant or other professional or by his firm when
mnstructed by the Company to act in a professional capacity on its
behaif,

Company Secretary

649 the reasonable charges for business done by any Director acting in the
capacity of Secretary to the Company having been appointed under
Article 29

7 LIMIT OF LIABILITY

The hability of the Company Members s Imited

8 GUARANTEE

Every Company Member promises, if the Company 1s wound up whilst he 1s a
Company Member or within one year after ceasing to be a Company Member, to
contribute such amount as I1s required up to a maximum of £1 towards the costs of
winding up the Company and liabilities incurred whilst the contributor was a Company
Member

9 WINDING UP

91 if the Company 1s wound up any property remaining after all its debts and
habiities have been satisfied must be applied to one or more Asset Locked
Bodies selected by the Regulator

92 Subject to Clause 9 1 any property remaining must be used for other purposes
similar to the Objects
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10 INTERPRETATION

Article 1 of the Articles 1s to apply to the Memorandum in the same way that 1t applies
to the Articles
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We, the subscribers to the Memorandum of Association, wish to be formed into a

company, in pursuance of the Memorandum.

Names and Addresses of
Subscribers

SIMON GEOFFREY HOWARD LEE Simon Lee
20 SCHOOLHOUSE CLOSE

WALKERS HEATH

BIRMINGHAM, B38 OHH

DAVID SCOTT ALCOCK Dawvid Alcock
22 WESTFIELD ROAD

ACOCKS GREEN

BIRMINGHAM, B27 7TL

Dated 23" Jjune 2008 Witness to the above signhatures
Sarah Patrice
SARAH PATRICE
C/O ANTHONY COLLINS SOLICITORS
134 EDMUND STREET
BIRMINGHAM, B3 2ES 23/06/08
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ARTICLES OF ASSOCIATION OF COMMUNITY
CONSORTIUM AGAINST POVERTY C.I.C.

(as amended by special resolution on 26" September 2008)

PART A. INTRODUCTION

1 INTERPRETATION

11 In these Articles

"the Act”

“the 2004 Act’

IIAGMII

“Area of Benefit”

"the Articles”

“Asset Locked Body”

means the Companies Act 1985 as may be
amended from time to time including {without

Iimitation) the Companies Act 2006

means the Companies (Audit, Investigations and
Community Enterprise) Act 2004

means an annual general meeting of the

Company

means the London Borough of Tower Hamlets
and its surrounding neighbourhoods, or such
other area as the Company in General Meeting
may from time to time determine

means these Articles of Association of the

Company

means a community interest company or a
chanty or a body established outside of the
United Kingdom that 1s equivalent to either of
those
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"Beneficiary”

"the Board"

"Board Meeting"

"Business Day"

"Chalr"

"Clear Days"

"Committee"

"Companies House"

"the Company”

"Company Member”

means a person to whom the Company may
grant benefits in furtherance of the Objects

means the board of Directors of the Company
and (where appropnate) includes a Committee

and the Directors acting by written resolution

means a meeting of the Board

means any day other than a Saturday, Sunday

or a bank holiday

means {(subject to the context) either the person
elected as charr of the Company under Article
25 or where the Chair of the Company 1s not
present or has not taken the chair at a meeting
means the person who i1s chainng a Board

Meeting or General Meeting at the time

in relation to a penod of notice means the penod
excluding the day when the notice I1s given or
deemed to be given and the day for which it I1s

given or on which it I1s to take effect

means a committee of the Board exercising

powers delegated to it by the Board

means the office of the Registrar of Compantes

means the company intended to be regulated by
the Articles

means a member for the time being of the

Company
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“Community”

"Director”

"EGM"

“‘executed”

“Financial Year”

“General Meeting

“including”

"the Memorandum”

"the Objects"

"Observers"

“Organisation”

15 to be construed in accordance with Section
35(5) of the 2004 Act

means any director of the Company

means an extraordinary general meeting of the

Company

includes any mode of execution

has the meaning given in section 223 of the Act

means an AGM or an EGM

means "including without lmitahon" and
"Include” and "includes" are to be construed

accordingly

means the Memorandum of Association of the
Company

means the objects of the Company set out In

Clause 4 of the Memorandum

means those persons (other than Directors)
present under Article 27 at a Board Meeting

means an organisation or body that operates in
or around the Area of Benefit or provides
support, services or facihities to the community,
which the Board considers may contnbute to or
promote the Objects of the Company
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"Registered Office”

“Regulator”

“Representative”

"Secretary"

"Senior Officer”

“Specified”

“Transfer”

"United Kingdom"

"V\ce-Chair"

"Working Party"

12 In the Articles

means the registered office of the Company

means the regulator of communty Interest
companies appointed under Section 27 of the
2004 Act

means an individual who 1s the duly nominated
representative of an Organisation Company
Member

means the secretary of the Company including a

Jjoint, assistant or deputy secretary

means any officer of the Company designated

as such by the Board

means specified in the Memorandum or the
Articles for the purposes of Clause 6 2 of the
Memorandum

includes every description of disposition,
payment, release or distnbution, and the
creation of extinction of an estate or interest in,

or a nght over, any property

means Great Britain and Northern Ireland

means a person elected as a Vice-Chair of the
Company under Article 25

means a body established by the Board to make
recommendations to the Board but without

decision-making powers
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13

121

122

123

124

125

126

127

terms defined In the Act are to have the same meaning,

references to the singular include the plural and vice versa and to the
masculine include the feminineg and neuter and vice versa,

references to "organisations" or "persons” include corporate bodies,
public bodies, unincorporated associations and partnerships,

references to legislation, regulations, determinations and directions
include all amendments, replacements or re-enactments and
references to legislation (where appropnate) include all regulations,
determinations and directions made or given under it

references to Clauses are to clauses of the Memorandum and to
Articles are to those within the Articles,

the headings are not to affect their interpretation, and

terms defined in the Memorandum have the same meaning In the

Articles and vice versa

None of the Tables A to F in the Companies (Tables A to F) Regulations 1985
applies to the Company
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PART B. COMPANY MEMBERSHIP

2 MEMBERS

21 The subscnbers to the Memorandum are the first Company Members

22 Such other persons as are admitted to membership in accordance with the
Articles shall be Company Members

23 A person may not be admitted as a Company Member -
231 unless the individual 1s approved by the Directors,

232 unless the individual has delivered to the Company an application for
membership in such form (and containing such information) as the
Directors require and executed by him,

233 for a penod determined by the Board having ceased to be a Company
Member by reason of his being removed as a Director under Article
1815 1817,18180r18 1 11,

234 unless hes aged 18 or over, or

235 If he would immediately cease to be a Company Member or Director
under the Articles

24 Company membership 1s personal and not transferable

3 APPOINTMENT OF COMPANY MEMBERS

31 The Board may seek nominations for senor or suitably expenenced
representatives from such Organisations or persons as it determines, for a
person to be appointed as a Company Member because of his/her expenence

of, skills in or understanding of working In the relevant sector
| \Transformation\LB Tower Hamlets 32448\Documents\C-CAP M&A as amended 26 9 08 doc
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32

33

34

35

36

Each nomination must be made in wnting addressed to the Secretary and
delivered to the Registered Office, a Board meeting or the Secretary in person
and 1n the case of any Organisation the nomination must be made by the

governing body or by a duly authonsed officer of the relevant Organisation

Subject to Articles 2 3 and 2 4 and to the extent that the Board considers it
practicable to do so, the Board may appoint up to fifteen persons that it
considers may assist in promoting the objects of the Company as Company
Members

Company Members are to continue as Company Members for a period of
three years from the date of therr admission by the Board, but may be re-
appointed

A Company Member shall cease to hold office -

351 at the start of the first board meeting following the expiry of histher
penod of membership under Article 34 (unless s/he has been re-
admitted by the Board), unless this cessation would mean that there

would be less than four Company Members remaining, or
352 If s/he ceases to be a Member or a Director under these Articles

In the event that a vacancy for a Company Member arnses because an
individual ceases to be a Company Member under Article 3 5 the Board may

seek nominations for and admit a replacement in accordance with this Article

4 TERMINATION OF COMPANY MEMBERSHIP

41

A person will cease to be a Company Member

411 ongwing wntten notice of resignation to the Secretary, or

412 ifhedes, or

413 if he ceases to be a Director under Article 18, or
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414 If he s or becomes an employee of the Company
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PART C. GENERAL MEETINGS

5 ANNUAL GENERAL MEETINGS

51 The Company must hold an AGM each year unless It passes an elective

resolution to dispense with this requirement
52 There must be no more than 15 months between one AGM and the next
53 The AGM s to be held at such time and place as the Board decides
54  The business of the AGM s -

541 torecewve the annual Directors' report,

542 to consider the accounts and the auditors’ report,

543 to appoint the auditors (iIf necessary), and

544 to transact any other business specified in the notice convening the
meeting

6 EXTRAORDINARY GENERAL MEETINGS

61 A General Meeting other than an AGM is called an EGM
62 An EGM 1s to be called by the Board

63 If there are insufficient Directors available to form a quorum at a Board
Meeting to call an EGM it may be called in the same way as a Board Meeting

64 On receiving a requisition from at least one-tenth of the Company Members
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under Section 368 of the Act the Board must immediately convene an EGM

7 NOTICE OF GENERAL MEETINGS

71 An AGM and an EGM must be called by at least 14 Clear Days' notice

72 A General Meeting may be called by shorter notice If this 1s agreed

721 for an AGM by all of the Company Members entitled to attend and
vote, and

722 for an EGM by a majonty in number of the Company Members who
may attend and vote and who together hold 95% or more of the total
voting rights of all of the Company Members at the EGM

73  The notice must specify -
731 the time, date and place of the General Meeting,
732 the general nature of the business to be transacted, and,

733 nthe case of an AGM, that it 1s the AGM

74 Subject to the Act no business may be transacted at a General Meeting

except that specified in the notice convening the meeting

75 Notice of a General Meeting must be given to all of the Company Members,
the Directors and the Company's auditors (if any)

76 Notice of a General Meeting may be posted in such places as the Board
decides In order to bring it to the attention of such other persons who in the

reasonable opinion of the Board have an interest in the work of the Company

77 The accidental omission to give notice of a General Meeting to, or the non-

I \Transformatiom\LB Tower Hamlets 32449\Documents\C-CAP M&A as amended 26 S 08 doc
22




Registered No Community Consortium Against Poverty C 1 C
Memorandum and Articles of Association

receipt of notice of a General Meeting by, any person entitled to receive notice
will not invalidate the proceedings at that General Meeting

8 QUORUM

81 No business may be transacted at a General Meeting unless a quorum is

present

82 The quorum for General Meetings 1s 4 Company Members or one third of
Company Members for the time being, whichever I1s the lesser, present in
person or by proxy

83 A Company Member may be part of the quorum at a General Meeting if he
can understand, comment and vote on the proceedings through telephone,

video conferencing or other communications equipment

84 If a quorum 1s not present within 15 minutes from the time of the General
Meeting or a quorum ceases to be present dunng a General Meeting it must
be adjourned to such time and place as the Board decides

85 If at the adjourned meeting there are again insufficient Company Members
present within 15 minutes from the time of the adjourned General Meeting to
constitute a quorum then those Company Members who are present (provided
that they number at least three) shall constitute a quorum for the purpose of

allowing any business of the adjourned meeting to be conducted

86 Reasonable notice of an adjournment of a General Meeting because of a lack
of quorum and the time and place of the adjourned General Meeting must be

given to all Company Members

87 Any person who in the reasonable opinion of the Board has an interest in the
work of the Company may attend a General Meeting and may speak (at the
absolute discretion of the Chair}) but unless he 1Is a Company Member,
Representative, or proxy, he may not vote
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9 CHAIR AT GENERAL MEETINGS

91 The Chairr 1s to chair General Meetings

92 If the Chair 1s not present within 15 minutes from the time of the General
Meeting or 1s unwiling to act then the Vice-Char must chair the General
Meeting

93 If neither the Chair nor the Vice-Chair 1s present and willing to act within 15
minutes from the time of the General Meeting, the Company Members present
must choose one of their number to chair the General Meeting

10 ADJOURNMENT OF GENERAL MEETINGS

101 The Chair may, with the consent of a General Meeting at which a quorum 1Is
present {and must If so directed by the General Meeting), adjourn it to a time
and place agreed by the General Meeting

102 The Charr may adjourn a General Meeting if it appears to the Chair that -

1021 more people wish to attend the meeting than was reasonably to be

expected and the room 1s too small,

1022 unruly conduct is likely to prevent the orderly holding of the meeting,
or

102 3 for any other reason an adjournment is necessary for the business of
the meeting to be properly conducted

103 The only business which may be transacted at an adjourned General Meeting
1s that left unfinished from the General Meeting which was adjourned

104 It 1s not necessary to give notice of a General Meeting which 1s adjourned
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under Article 10 1 or 10 2 unless 1t 1s adjourned for 30 days or more in which

case 7 Clear Days’ notice must be given

105 Resolutions passed at an adjourned General Meeting are to be treated as

having been passed on the date on which they were actually passed

11 VOTING AT GENERAL MEETINGS

111 Resolutions are to be decided on a show of hands unless a ballot I1s properly

demanded

112 Each Company Member present in person or by proxy has one vote both on
show of hands and a ballot

11 3 If there 1s an equality of votes on a show of hands or a ballot the Chair 1s

entitled to a second or casting vote

114 An objection to the qualiffication of any voter may only be raised at the General
Meeting at which the vote objected to I1s tendered Every vote not disallowed
at the General Meeting 1s valild An objection made in time must be referred to
the Chair whose decision is final

115 A declaration by the Chair that a resolution has been carried (or not carned)
unanimously, or by a particular majonty, which 1s entered into the minutes of
the meeting 1s conclusive evidence of the fact unless a ballot 1Is demanded

116 A person who Is not a Company Member shall not have any nght to vote at a
general meeting of the Company, but this 1s without prejudice to any nght to
vote on a resolution affecting the nghts attached to a class of the Company’s
debentures
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12 BALLOTS

121

122

123

12 4

125

126

127

A ballot may be demanded by the Char or any Company Member before or
on the declaration of the result of a show of hands

A demand for a ballot may be withdrawn before the ballot 1s taken If the
demand for a ballot 1s withdrawn the result of the show of hands will stand.

The demand for a ballot will not prevent the General Meeting continuing to
transact business other than in relation to the question on which the ballot 1s
demanded

A ballot is to be taken as the Charr directs The Chair may appoint scrutineers
(who need not be Company Members) and set a ime and place to declare the
result The result will be the resolution of the General Meeting at which the
ballot was demanded but will be treated as passed when the result 1s

declared

A ballot on the election of a charr or an adjournment must be taken
immediately A ballot on any other question may be taken either immediately
or at such time and place as the Chair directs

At least 7 Clear Days' notice must be gwven of the time and place at which the
ballot 1s to be taken unless the time and place are announced at the General
Meeting at which 1t 1s demanded

On a ballot each Company Member present 1s to have one vote whether
present in person or by proxy

13 PROXIES

131

A Company Member may appoint a proxy in wnting A proxy need not be a
Company Member The Board may from time to time prescribe a form to
appoint a proxy by standing orders made under Article 36 A proxy may not
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132

133

134

135

136

appoint another proxy

The document appointing a proxy may Instruct the proxy which way to vote on
particular resolutions

A proxy will only be valid if the document appointing a proxy (and any power of
attorney or other authonty (f any) under which it 1s signed) or a properly
certified copy 1s deposited at the Registered Office at least 24 hours before the
starting time for the General Meeting or adjourned General Meeting at which
the proxy proposes to vote
No document appointing a proxy will be valid for more than 12 months
A vote given or ballot demanded by proxy 1s to be valid despite -
1351 the revocation of the proxy, or
1352 the death or insanity of the principal
unless written notice of the death, insanity or revacation 1s received at
the Registered Office before the start of the General Meeting or

adjourned General Meeting at which the proxy I1s used

A proxy form will not be valid for any part of a General Meeting at which the

Company Member who appointed the proxy 1s present

14 COMPANY MEMBERS’ WRITTEN RESOLUTIONS

14 1

14 2

Subject to the Act, a wntten resolution signed by the relevant majonty of the
Company Members entitled to attend and vote at a General Meeting {provided
those Company Members would constitute a quorum at a General Meeting) 1s
as vald as if it had been passed at a General Meeting

A resolution under Article 14 1 may consist of several documents in similar
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form each signed by one or more Company Members
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PART D. DIRECTORS

15§ APPOINTMENT OF DIRECTORS

151 Directors are to be appointed in the manner set out in the Articles

152 No power to appoint Directors may be given to persons who are not Company
Members which iImmediately after their exercise could result in the majonty of
the Directors of the Company having been appointed by persons who are not

Company Members

153 Nothing in Article 15 2 shall prevent a Director from appointing an alternate
Director if permitted to do so by these Articles

16 COMPOSITION OF THE BOARD

161 The first Directors are those named in the statement delivered to the Registrar
of Companies under Section 10(2) of the Act

162 The appointment of a Director 1s not to take effect until he has signed the
prescribed Companies House form The appointment or election of any
person as a Director who has not done so within one month of election or
appointment 1s to lapse unless the Board resolves that there 1s good cause for
the delay

16 3 A person may not be a Director -

16 31 unless he 1s a Company Member,

16 3 2 If he would iImmediately cease to hold office under Article 18, and

16 33 unless he s aged 18 or over
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16 4 Subject to Articles 16 3 and 16 4 each Company Member shall be a Director

17  OBLIGATIONS OF DIRECTORS

17 1 The Board must set out the obligations of every Director to the Board and to
the Company in writing The statement of Directors’ obligations 1s not intended
to be exhaustive and the Board must review and may amend it from time to

time

172 The statement of the obligations of the Directors to the Company must
include -

1721 a commitment to its values and objectives (including equal
opportunities),

17 22 an obligation to contribute to and share responsibility for the Board's

decisions,

1723 an obligation to read Board papers and to attend meetings, training

sessions and other relevant events,

1724 an obligation to declare relevant interests,

1725 an obligation (subject to any overriding legally binding requirement to
the contrary) to keep confidential the affairs of the Board,

1726 an obligation to comply with their fiduciary duties, including -

17 26 1 to actin the best interests of the Company,

17262 to declare any interests a Director may have in matters to
be discussed at Board meetings and not put himself In a
position where his personal interest or a duty owed to

another conflicts with the duties owed to the Company,
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17 26 3 to secure the proper and effective use of the Company’s
property,

17264 to act personally,

17 26 5 to act within the scope of any authonty given,

17266 to use the proper degree of skill and care when making
decisions particularly when investing funds,

17267 to act in accordance with the Memorandum and Articles,
and

17268 a reference to theirr obligations under the general law,

including those hsted under the Companies Act 2006
17 3 A Director must sign and deliver to the Board a statement confirming he will
meet his obligations to the Board and to the Company within one month of his

appointment or elecion The Board may change the statement from time to
time

18 RETIREMENT AND REMOVAL OF DIRECTORS

181 Subject to Article 18 2 a Director will cease to hold office If he -

1811 des,

1812 ceases to be a Director under the Act or is prohibited by law from
being a Director,

18 13 becomes incapable of managing and administening his own affairs
because of mental disorder illness or injury,
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18 14 1s declared bankrupt or makes any arrangement or composition with
his creditors,

1815 s in the opinion of the Board guilty of conduct detnmental to the
interests of the Company and the Board resolves by a 75% majorty
of the Directors present and voting that he should be removed
provided that the Oirector concerned has first been given an
opportunity to put his case and to justfy why he should not be
removed as a Director,

18 16 resigns by written notice to the Secretary,

1817 s absent without good reason from three consecutive Board
Meetings held no more frequently than once per month and the Board
resolves (by a 75% majonty of the Directors present and voting) that
he shouid cease to be a Director,

1818 fails to sign a statement of his obligations under Article 18 within one
month of his election or appomtment and the Board resolves that he

be removed,

18 19 s detained in prnison unless the Board resolves (by a 75% majonty of
the Directors present and voting) that he should continue as a
Director,

18 1 10 becomes an employee of the Company,

18 1 11 1s removed from office under Article 19, or

18 1 12 ceases to be a Company Member

182 No power given under these Articles to remove Directors may be given to
persons who are not Company Members which mmediately after therr
exercise could result in either -
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1821 the majonty of the remaining Directors having been appointed by

persons who are not Company Members, or

18 22 the number of Directors removed durning the current Financial Year of
the Company by persons who are not Company Members exceeding
the number of remaining Directors

183 Nothing in Article 18 2 shall prevent a Director from removing an altemate
Director if permitted to do so by these Articles

19 COMPLAINTS ABOUT DIRECTORS

191 If the Charr receives a written complaint identfying the complainant and
alleging conduct by a Director which in that person’s reasonable opinion Is
detnmental to the interests of the Company and suggests that there 1s a pnma
facie case for the complaint to be investigated in accordance with the

provisions of this Article the Chair may suspend the Director concerned

192 Conduct detnmental to the interests of the Company includes -

1921 any breach of a Director's obligations as set out in the statement of
obligations of Directors signed by that person under Article 18 or
otherwise, and

1922 conviction for any offence which has or i1s likely to bring the Company
into disrepute

193 Where the Charr 1s absent or unable or unwilling to act as Charr in relation to
the complaint or the complaint s about the Chair then the Vice-Chair may
exercise the power to suspend a Director under Article 191 In the same

circumstances as the Chair

194 The Director whose conduct 1s complained of must immediately be notified in

writing either by the Secretary or by the Char or the Vice Charr of the
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complaint and of any suspension which If exercised under Article 191 or 19 3
will be effective from the date of the notice Dunng the penod of any
suspension the Director must not -

1941 participate in a Board Meeting,

194 2 authonse or incur expenditure on behalf of the Company,

194 3 make use of any property belonging to or in use by the Company In

that person’s capactty as a Director,

194 4 hold himself out as a Director of the Company, or
1945 seek to commit the Company to any obligation

195 On receipt of a complaint under Article 19 1 the Charr or the Vice-Chair must
as soon as reasonably practicable put in place a farr system for heanng the
complaint In question and for deciding what action (if any) is required to be
taken in relation to the Director concerned

196 As a mnimum, the complaints procedure set up under Article 19 5 must -

196 1 allow the Director who 1s the subject of the complaint reasonable
opportunity to answer the complaint and justify why he should not be
removed from office as a Director, and

1862 provide to the Director concemed written reasons following the
determination of the complaint explaming the conclusions reached
and any action taken as a result

197 The complaints procedure may conclude that -

197 1 no further action 1s required and that any suspension be lifted,

197 2 the Director be removed from office as a Director, or
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197 3 other action 1s required

20 DIRECTORS' INTERESTS

201 A Director who has a direct or indirect interest in any contract, proposed
contract, arrangement or dealing with the Company must declare his interest
under section 317 of the Act before the matter 1s discussed by the Board

202 Every Director must ensure that at all times the Secretary has a list of -

2021 any other body of which he I1s a director or officer,
2022 any firm in which he 1s a partner,

202 3 any public body of which he 1s an official or elected member,

202 4 any company whose shares are publicly quoted in which he owns or

controls more than 2% of the shares,

2025 any company whose shares are not publicly quoted in which he owns

or controls more than 10% of the shares, or

2026 any other interest which i1s significant or matenal

203 A decision of the Board will not be invalid because of the subsequent
discovery of an interest which should have been declared

204 Personal Interests

2041 A Director has a personal interest in a matter which 1s to be discussed
or determined by the Board if he will be directly affected by the
decision of the Board in relation to that matter
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2042 Subject to Article 20 4 3 a Director who has a personal interest in a
matter which is to be discussed or determined by the Board -

20421 may not count towards the quorum in relation to that

matter,

20422 may not take part in the discussion in relation to that

matter,

20423 may not vote in relation to that matter, and

20424 must leave the Board Meeting at which the matter 1s

discussed and determined

204 3 Notwithstanding Article 20 4 2 a Director who 1s a Beneficiary may in
relation to a matter which 1s to be discussed or determined by the
Board and which affects the Director as a Beneficlary and a

substantial number of other Beneficianes in an identical manner -

204 31 count towards the quorum in relation to that matter,

204 32 take part in the discussion in relation to that matter,;

20433 remain in the Board Meeting at which the matter 1s

discussed and determined, and

204 34 vote in relation to that matter

205 Non-Personal [Interests

2051 Subject to Article 20 5 2 a Director who has an interest in a matter
which 1s to be discussed or determined by the Board but which 1s
not a personal interest may, subject to his fulfiling his duty to act in
the best interests of the Company and to the nght of the remaimning

Directors to require that he should withdraw from the Board Meeting
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at which the matter i1s to be discussed or determined -
20511 count towards the quorum in relation to that matter,
20512 take part in the discussion In relation to that matter,

20513 reman in the Board Meeting at which the matter i1s to be
discussed or determined, and

20514 vote nrelation to that matter

PART E. BOARD MEETINGS

21 FUNCTIONS OF THE BOARD

211

The Board must direct the Company's affairs in such a way as to promote the

Objects Its functions include

2111

2112

2113

2114

2115

2116

defining and ensuring comphance with the values and objectives of
the Company,

establishing policies and plans to achieve those objectives,

approving each year's budget and accounts before publication,
establishing and overseeing a framework of delegation of its powers
to Committees and employees under Article 26 with proper systems

of control,

monitoring the Company’s performance n relation to its plans budget
controls and decisions,

appointing (and If necessary removing) Senior Officers,
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2117 satisfying itself that the Company's affarrs are conducted In
accordance with generally accepted standards of performance and
propnety, and

2118 ensunng appropnate advice i1s taken on the items listed in Article
2111 to 2117 and in particular on matters of legal compliance and
financial viability

22 POWERS OF THE BOARD

221 Subject to the Act, the Memorandum and the Articles, the business of the
Company I1s to be managed by the Board who may exercise all of the powers
of the Company

222 An alteration to the Memorandum or the Articles does not invalidate earler

acts of the Board which would have been vahd without the alteration

22 3 In performing ther functions the Board must consider the interests of the
Company's employees (if any) as well as those of Beneficianes

23 BOARD MEETINGS

231 Subject to the Articles, the Board may regulate Board Meetings as it wishes

232 Board Meetings may be called by any Director or the Secretary

233 The Secretary must give 7 days’ notice of Board Meetings to each of the
Directors and Senior Officers but it 1s not necessary to give notice of a Board
Meeting to a Director or Senior Officer who i1s out of the United Kingdom

234 A Board Meeting which Is called on shorter notice than required under Article
23 3 15 deemed to have been duly called if at least two Directors certify in

writing that because of special circumstances it ought to be called as a matter
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235

236

237

238

239

of urgency

Subject to Article 23 6, questions ansing at a Board Meeting are to be decided

by a majonty of votes

if there 1s an equality of votes the Chair 1s entitled to a second or casting vote

A technical defect in the appointment of a Director or in the delegation of
powers to a Committee of which the Board 1s unaware at the time does not
invahdate decisions taken in good faith

A Director who I1s also an alternate Director shall be entitled in the absence of
his appointer to a separate vote on behalf of his appointer in addition to his
own vote

Except as provided by Articles 23 5, 236, and 23 8, in all proceedings of
Directors each Director must not have more than one vote

24 QUORUM FOR BOARD MEETINGS

24 1

24 2

24 3

At the first Board meeting the quorum s two Directors Thereafter the quorum
for Board Meetings 1s one third of the Directors for the time being

A Drrector may be part of the quorum at a Board Meeting If he can understand
comment and vote on the proceedings through telephone, video conferencing

or other communications equipment

The Board may act despite vacancies in its number but if the number of
Directors 1s less than three then the Board may act only to

24 31 call a General Meeting, or

24 3 2 admit other Directors
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25

244 At a Board Meeting which remains inquorate for 15 minutes after its starting

24 5

time or one which becomes inquorate for more than 15 minutes the Directors
present may act only to

24 41 adjourn it to such other time and place as they decide,

24 4 2 admit other Directors, or

2443 call a General Meeting

If at the adjourned meeting there are again insufficient Directors present within
15 minutes from the time of the adjourned General Meeting to constitute a
guorum then those Directors who are present (provided that they number at

least two) shall constitute a quorum for the purpose of allowing any business

of the adjourned meeting to be conducted

CHAIR AND VICE-CHAIR

251

252

253

254

The Company must have a Chair and a Vice-Charr Both are to be elected by
the Board The Board must decide the peniod during which they are each to
hold office and the precise point at which therr term of office ends Both the
Chair and the Vice-Chair may be re-elected

The Chair and the Vice-Charr may resign from therr positions at any time

(without necessarily resigning as Directors at the same time)

Where there 1s no Charr and no Vice-Chair the first itemn of business of a
Board Meeting must be to elect a Chair or Vice-Chair or both

The Chair and the Vice-Chair may be removed only at a Board Meeting called
for the purpose at which a resolution with a majonity in favour 1s passed The
Charir or the Vice-Chair (as the case may be) must be given an opportunity to
say why he should not be removed
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255 The Chair is to charr all Board Meetings and General Meetings at which he I1s

present unless he does not wish, or I1s not able, to do so

256 If the Chair 1s not present within 5 minutes after the starting tme of a Board
Meeting or If the Chair 1s unwilling or unable to chair a Board Meeting, then the
Vice-Chair must chair that Board Meeting unless he 1s unwiling or unable to
do so

257 If both the Chair and the Vice-Charr are not present within 5 minutes after the
starting time of a Board Meeting or both are unwilling or unable to chair the
meeting then the Board must elect one of the Directors who i1s present to chair
the Board Meeting

258 The functions of the Chair are -

2581 to act as an ambassador for the Company and to represent the views

of the Board to the general public and other organisations,

2582 to ensure that Board Meetings and General Meetings are conducted
efficiently,

2583 to give all Directors an opportunity to express their views,

2584 to establish a constructive working relationship with, and to provide

support for, the Senior Officers,

2585 where necessary (and in conjunction with the other Directors) to
ensure that, where the post of any Senior Officer 1s or 1s due to
become vacant, a replacement 1s found In a timely and orderly
fashion,

2586 to encourage the Board to delegate sufficient authonty to its
Committees to enable the business of the Company to be carned on
effectively between Board Meetings,
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2587 to ensure that the Board monitors the use of delegated powers, and

2588 to encourage the Board to take professional advice when it i1s needed

and particularly before considenng the dismissal of a Senior Officer

259 The role of the Vice-Charr 1s to deputise for the Chair duning any penod of his
absence and, for that peniod, his functions shall be the same as those of the
Chair

25 10 Except to the extent that the Articles provide otherwise neither the Chair nor
the Vice-Chair has any authonty beyond that of any other Director

26 COMMITTEES AND WORKING PARTIES

26 1 The Board may

2611 establish Committees consisting of those persons whom the Board
decide,

2612 delegate to a Committee any of its powers, and

26 13 revoke a delegation at any time

26 2 The Board may establish Working Parties consisting of those persons whom
the Board decide A Working Party may not take decisions on behalf of the
Board but may consider issues in depth with a wview to making
recommendations to the Board

263 The members of a Committee or a Working Party are to be appointed by the
Board but the Board may give a Committee or a Working Party the nght to co-
opt iIndividuals to its membership The Board 1s to determine the chair of each
Committee or Working Party

264 Each member of a Committee or Working Party (including the chair) is to hold
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27

28

265

266

267

office from the date of his appointment until the term of office for which he has
been appointed expires or until he resigns or 1s removed by the Board from
the Committee or Working Party

The Board must determine the quorum for each Committee and Working Party

it establishes

The Board must specify the financial imits within which any Committee may
function A Working Party can have no authonty to incur expenditure

Every Committee or Working Party must report its proceedings and decisions
to the Board as the Board determines

OBSERVERS

27 1

272

27 3

274

The Board may allow individuals who are not Directors to attend Board

Meetings as Observers on whatever terms they decide

Observers may not vote but may take part in discussions with the prior
consent of the Charr

The Board may exclude Observers from any part of a Board Meeting where
the Board considers the bustness 1s private

The Board must exclude an Observer from any Board Meeting at which a

possible personal benefit to him 1s being considered

DIRECTORS' WRITTEN RESOLUTIONS

28 1

282

A wntten resolution signed by all of the Directors entitled to receive notice of a
Board Meeting (provided they would constitute a quorum at a Board Meeting}
1s as valid as If it had been passed at a Board Meeting

A written resolution signed by all of the members of a Committee (provided
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they would constitute a quorum of that Committee) 1s as valid as If it had been
passed at a meeting of that Committee

28 3 A resoiution under Articles 28 1 or 28 2 may consist of several documents in
similar form each signed by one or more of the Directors or Committee

Members and will be treated as passed on the date of the last signature
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PART F. OFFICERS

29 THE SECRETARY

291 For so long as required by law, a Secretary must be appointed by the Board

for such a term as the Board decides
292 A Secretary may be removed by the Board at any time
293 The duties of the Secretary include advising the Board on legal compliance

29 4 No Director may occupy the salaned position of Secretary
30 INDEMNITIES FOR OFFICERS AND EMPLOYEES

301 No officer or employee I1s to be hable for losses suffered by the Company

except those due to his own dishonesty or gross negligence

302 Subject to the Act every Director, officer or employee I1s to be indemnified by
the Company against any hability incurred in the discharge of his duties or In
that capacity in defending any civil or cnminal proceedings as long as

3021 judgment is given In his favour (or the proceedings are dealt with

without a finding or admission of a matenal breach of duty by him), or
3022 he s acquitted, or
3023 relef 1s granted to him by the court from hability for negligence,

default, breach of duty or breach of trust in relation to the affairs of the

Company
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32

PART G. STATUTORY AND MISCELLANEOUS

MINUTES

311 The Secretary must keep minutes of all General Meetings

312 The Board must arrange for minutes to be kept of all Board Meetings The
names of the Directors present must be included in the minutes

313 Copies of the draft minutes of Board Meetings must be distrnbuted to the
Directors as soon as reasonably possible after the meeting and in any case
seven days before the next Board Meeting (unless the next Board Meeting 1s
an urgent Board Meeting)

314 Minutes must be approved as a correct record at the next General Meeting (as
regards minutes of General Meetings) or Board Meeting (as regards minutes
of Board Meetings) Once approved they must be signed by the person
chairing the meeting at which they are approved

315 The Board must keep minutes of all of the appointments made by the Board

ACCOUNTS ANNUAL REPORT AND ANNUAL RETURN

321

322

The Company must comply with Part VIl of the Act in -

3211 prepanng and filng an annual Directors report and annual accounts,
and

3212 making an annual return to the Registrar of Companies

The Company must comply with Parts VIl and Xl of the Act relating to the
audit or examination of accounts (to the extent that the law requires)
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323 The annual Directors’ report and accounts must contain -

3231 revenue accounts and balance sheet for the last accounting period,

3232 the auditor's report on those accounts,

32 33 the Board's report on the affairs of the Company, and

32 34 the annual community interest company report required by the 2004
Act

324 The accounting records of the Company must always be open to inspection by

a Director or by an officer of the body which nominated him who has been duly
authonsed by that body to make such an inspection

33 BANK AND BUILDING SOCIETY ACCOUNTS

331 All bank and building society accounts must be operated by the Board and
must include the name of the Company

332 A cheque or order for the payment of money must be signed in accordance

with the Board's instructions

34 EXECUTION OF DOCUMENTS |

341 Unless the Board decides otherwise, documents which are executed as deeds
must be signed by

3411 two Directors, or

3412 one Director and the Secretary
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35

NOTICES

351

352

353

354

355

Notices under the Articles must be in writing except notices callng Board
Meetings

A Company Member present in person at a General Meeting 1s deemed to
have received notice of the General Meeting and (where necessary) of the

purposes for which it was called

The Company may give a notice to a Company Member, Director, Secretary
or auditor either

3531 personally,

3532 by sending it by post in a prepaid envelope,

3533 by facsimile transmission,

3534 by leaving it at his address, or

3535 byemall

Notices under Article 35 3 2 to 35 3 5 may be sent

3541 to an address in the United Kingdom which that person has given the
Company,

3542 to the last known home or business address of the person to be
served, or

354 3 tothat person's address in the Company's register of Members

Proof that an envelope containing a notice was properly addressed prepald

and posted 1s conclusive evidence that the notice was given 48 hours after it
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356

357

358

359

was posted

Proof that a facsimile transmission was made 1s conclusive evidence that the
notice was given at the time stated on the transmission report

A copy of the notification from the system used by the Company to send
emalls that the email has been sent to the particular person will be conclusive
evidence that the notice was sent and such notice will be deemed to have
been delivered 24 hours after it was sent

A notice may be served on the Company by delivenng it or sending it to the
Registered Office or by handing it to the Secretary

The Board may make standing orders to define other acceptable methods of

delivening notices

36 STANDING ORDERS

361

36 2

363

364

Subject to Article 36 4

3611 the Board may from time to ttme make standing orders for the proper
conduct and management of the Company, and

3612 the Company in General Meeting may alter, add to or repeal the
standing orders

The Board must adopt such means as they think sufficient to bring the
standing orders to the notice of Company Members

Standing orders are binding on all Company Members and Directors

No standing order may be inconsistent with or may affect or repeal anything in
the Memorandum or the Articles
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Registered No Community Consortium Agamst Poverty C1 C
Memorandum and Articles of Assoctation

Names & Addresses Signed Witnessed
of Subscribers

SIMON GEOFFREY HOWARD LEE Simon Lee

20 SCHOOLHOUSE CLOSE

WALKERS HEATH
BIRMINGHAM, B38 OHH

DAVID SCOTT ALCOCK David Alcock
22 WESTFIELD RCAD

ACOCKS GREEN

BIRMINGHAM, B27 7TL

Dated 23" June 2008 Witness to the above signatures
Sarah Patnice
SARAH PATRICE
C/O ANTHONY COLLINS SOLICITORS
134 EDMUND STREET
BIRMINGHAM, B3 2ES 23/06/08
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