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1. NAME

The Company’s name is “ASPIRE & SUCCELILY”.

2 REGISTERED OFFICE

The Company’s registered office will be in England and Wales.

3. OBJECTS & POWERS

31 The Company’s object is to carry on acuvides which benefit the community and in
particular {without hmitation) to

(a) provide aftet-school education programmes for children covering Natdonal
Curriculum and other supplementary school subjects

(b) provide education programmes for school-leavers and adults

(c) provide mentoring and youth work programmes for school age children and
young adults

(d) provide parental involvement in education programmes

(e) provide advice and advocacy services in the areas of welfare benefits, housing,
health & social care, money advice, education welfare and immigration

(f) provide research and consultancy services in the areas of community

enpagement, educational attainment, capacity - building and youth work
gag . pactty g ¥

3.2 The Company has the power to do anything which is incidental or conducive to the
furtherance of its object.

4. INCOME & PROPERTY

4.1 The income and property of the company shall be applied solely towards the
promotion of the Objecrs.



4.2

4.3

4.4

a) A Director is entitled to be reimbursed from the property of the charity or may
pay out of such property reasonable expenses properly incurred by him or her
when acting on behalf of the company.

b} Subject to resirictions in sub-clause 3 (Objects & Powets) a Director may benefit

from Indemnity insurance cover purchased at the company’s expensc.

None of the income or property of the company may be paid or transferred directly

or indirectly by way of dividend bonus or otherwise by way of profit to any member

of the company. This does not prevent a member who 1s not also a Director

receiving:

a} a benefit from the chanty in the capacity of a beneficiary of the charity;

b) reasonable and proper remuncraton for any goods or services supplied to the
company.

No Director mav:

a) buy any goods or services from the company;

b} sell goods, services , or any interest in land to the company;

unless:

1 the payment is permitted by sub-clause 4.4 of this clause, does not exceed an
amount that 1s reasonable in all the circumstances, and does not result in a
majority of the Directors having received a financial benefit from the
company; or

(i1) the Directors obtain prior written approval of regulatory authorities and fully

comply with any procedures they prescribe.

() (1) A Director may receive a benefit from the company in the capacity of a
beneficiary of the company.

(1i1) A Director may enter into a contract for the supply of goods or services to
the company where that is permitted in accordance with, subject to the
conditions in. section 73A of the Chantes Act 1993,

(iv) A Director may receive interest on money lent to the charity at a reasonable
and proper rate which must be 2% (or more) per annum below the base rate
of a clearing bank to be sclected by the Directors.
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(b)

A company which a Director 1s a member may receive fees remuneration or
other benefit in money or money’s worth provided that the shares of the
company are listed on a recognised stock exchange and the Direcror holds
no more than 1% of the issued capital of that company.

A Director may receive rent for premises let by the Director to the company
if the amount of rent and the other terms of the lease are reasonable and
proper provided that such a Director shall withdraw from any meeting at
which such proposal or the rent of other terms of the lease are under
discussion.

The Directors may arrange for the purchase, out of the funds of the
company, of insurance designed to indemnify the Directors in accordance
with the terms of, and subject to the conditions in, secaon 73F of the
Chartities Act 1993.

The employment or remuneraton of a Director includes the engagement of
remunerations of any firm or company in which the Director is:

1 a partner;

(1) an emplovee;

(1) a consultant;

(iv) a director; or

() a shareholder, unless the shares of the company are listed on a

recognised stock exchange and the Director holds less than 1% of
the 1ssued capital.



5. LIMITED ILIABILITY
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6. GUARANTER
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PART ONE: DEFINITIONS AND INTERPRETATION

1. DEFINITIOINS

In these Articles the following terms shall have the following meanings.

Term

“The Companies Acts”

“2004 Act”

“address”

“Articles”

“Chair”

“Charity”

“clear days”

“Company”

“Director”

“Directors’ funcdons®

Meaning

the Companies Act 1985 including any statutory
modification or re-enactment thercof for the time being in
force and any provisions of the Companics Act 2006(a)
for the time being 1n force;

the Companies (Audit, Investigations and Community
Enterprise} Act 2004

in relation to electronic communications, includes any
number or address used for the purposes of such
communications

the Company’s Articles of Association
the meaning piven in article 14
{except in the phrases “Scotush Charity” and “Northern

Ireland Charity”) the meaning given by Section 96 of the
Charntes Act 1993

in relation to the period of a notce, that period excluding
the day when the notice is given or deemed to be given
and the day for which it is given or on which it is to take
effect

ASPIRE & SUCCEED
a Director of the Company, including any person
occupying the position of Director, by whatever name

called

the meaning given in article 3(1)

“clectronic communication” the meaning given in the Electronic Communications Act

“in writing”

“majority decision”

2000

written printed or transmitted writing including by
electronic communication

the meaning given in article 9



“Members”
“Memorandum”
“relevant quorum®

“remuneration”

“Secretary”

“subsidiary”

“ananimous decision”

the members of the Company as defined in the 1985 Actl4
the Company’s Memorandum of Association
the meaning given in article 13(1)

any reasonable payment or benefit received, or to be
received, by a Director or employee of the Company 1n
consideration for that Director’s or employee’s services to
the Company, and any arrangement 1n connection with the
payment of a pension, allowance or gratuity to or in
respect of any person who 1s to be, 1s, or has been a
Director or emplovee of the Company or any of its
predecessors in business

the individual appointed as Company Secretary under
article 30

the meaning given in section 736 of the Companies Act
1985

the meaning given in article 8.

2. INTERPRETATION

(1 Unless the context requires otherwise, words or expressions defined 1n:

{a) the Companies Acts,

(b} the 2004 Act, or

(c) the Regulations, have the same meaning in the Articles.

(2) Without prejudice to the generality of paragraph (1):

(a) “community” is to be construed in accordance with section 35 of the 2004 Act
and Part 2 of the Reguladons;17

“financial year” has the meaning given in section 223 of the 1985 Act; and
y g g

(c) “transfer” includes every description of disposition, payment, release or
distribution and the creation or extinction of an estate or interest in, or right over,
any property, or, in Scotland, a right, title or interest in or over any property.

3 Unless the context requires otherwise, all references to legislatve provisions are to
the legislation concerned as amended, repealed, re-enacted or replaced and in force

from time to time.

1
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(2)

(1)

2

3

Unless the context requires otherwise, words in the singular include the plural and
words 1n the plural include the singular.

PART TWO: DIRECTOR’S FUNCTIONS
DIRECTORS’ GENERAL AUTHORIITY TO MANAGE THE COMPANY
The Directors’ functions are:
(a) to manage the Company’s business; and

(b) to exercise all the powers of the Company for any purpose connected with
the Company’s business.

The Directors may delegate their functions in accordance with the Articles.

DIRECTORS' GENERAL AUTHORITY TO DELEGATE FUNCTIONS

Subject to the Articles, the Directors may delegate any of their functions to any
person they think fir.

The Directors must not delegate to any person who is not a Director any decision
connected with:

(a) the taking of decisions by Directors; or
(b) the appointment of a Director or the termunations of a Director’s
appointment.

Any delegation under paragraph (1) may authorise further delegation of the
Directors’ functions by any person to whom they are delegated.
COMMITTEES OF DIRECTORS

Two or more Directors are a “committee” if the Directors have:

(a) delegated any of the Directors’ functions to them; and

(b) indicated that they should act together in relation to that functon.

The provisions of the Articles about how the Directors take decisions shall apply, as
far as possible, to the taking of decisions by committees.

PART THREE: DECISION-MAKING BY DIRECTORS

12
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7.

SCOPE OF RULES

Refercnces in the Articles to decisions of Directors are to decisions of Directors
which are connected with their functions.

Except where the Articles expressly provide otherwise, provisions of the Artcles
about how the Directors rake decisions do not apply:

{a) when the Company only has one Director; or

(b) to decisions delegated to a single Director.

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

Any decision which the Directors take:

(2)

{a) must be either a unanimous decision or a majority decision; and

{b) may, but need not, be taken at a meeting of Directors.

UNANIMOUS DECISIONS

The Dircctors take 2 unanimous decision when they all indicate to each other that
thev share a common view on a matter.

A unanimous decision need not involve any discussion between Directors.

MAJORITY DECISIONS

The Directors take a majority decision if:
(a) every Director has been made aware of a matter to be decided by the Directors;

(b) all the Directors who indicate that they wish to discuss or vote on the matter
have had a rcasonable opportunity to communicate their views on it to each other;

and

(c) a majority of those Directors vote 1n favour of a particular conclusion on that
mattct.

Paragraph {1)(a) does not require communication with any Director with whom it is
not practcable to communicate, having regard to the urgency and importance of the
matter to be decided.

In case of an equality of votes, the Chair shall have a second or casting vote.

Fxcept as provided by paragraph (3), i all proceedings of Directors each
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10.
(1)
2)
(3)

4

11.

(1

@)

Director must not have more than one vote.

Directors participating in the taking of a majority decision otherwise than ar a
meeting of Directors:

{a) may be in different places, and may participate at different tumes; and

(b) may communicate with cach other by any means.

MEETINGS OF DIRECTORS

Any Director may call a meeting of Directors.

Every Director must be given reasonable notice of a meeting of Directors.
Paragraph (2) does not require notice to be given:

(a) in wnting; or

(1) to Directors to whom it is not practicable to give notice, having regard to the
urgencey and importance of the matters to be decided, or who have waived their
enttlement to notice.

Directors participating in a meeting of Dircctors:

(a) must participate at the same time, but may be in different places; and

(b) mav communicate with cach other by any means.

CONFLICTS OF INTEREST
In this article, a “relevant interest™ is:
(a) any interest which a Iirector has in; or

(b) any duty which a Director owes to a person other than the Company in respect
of, an actual or proposed transaction or arrangement with the Company.

For the purposes of paragraph (1)(a), a Director shall be deemed to have an interest
in a transaction or arrangement if:

(a) the Director or any partner or other close relative of the Director has an actual or
potental financial interest in that transaction or arrangement;

(b) any person specified in paragraph (2)(a} is a partner in a firm or limited
partnership, or a director of or a substantial shareholder 11 any Company, which
has an actual or potential commercial interest in that transaction or arrangement;
or
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(8)

(c) any other person who is deemed to be connected with that Director for the
putposes of section 317 of the 1985 Act has a personal interest in that transacdon
or arrangement.

Subject to paragraph (8)(b), 2 Director who has a relevant interest must disclose the
naturc and extent of that interest to the other Directors.

Subject to paragraphs (5) and (6), when the Directors take a majority decision on any
matter relatng to a transacton or arrangement in which a Director has a relevant
interest:

{a) no Director who has such a relevant interest may vote on that matter; and

(b} for the purposes of determining whether a relevant quorum is present, or
whether a majortity decision has been taken in relation to that matter, such a
Director’s participation in the decision-making process shall be ignored.

Paragraph (4) does not apply:

(a) if the Director’s interest cannot reasonably be regarded as giving rise to any real
possibility of a conflict between the interests of the Director and the Company; or

(b} if the Directot’s interest only arises because the Iirector has given, or has been
given, a guarantee, security or indemnity in respect of an obligation incurred by or
on behalf of the Company or any of its subsidiaries.

The Members may by ordinary resolution27 decide to disapply paragraph (4), either
in relation to majority decisions generally or in relation to a particular decision.
Subject to the Companies Acts, if a Director complies with paragraph (3):

{a) that Director:

(i) may be a party to, or otherwise interested 1n, the transacton or
arrangement 1n which that Director has a relevant interest; and

(it) shall not, by reason of being a Director, be accountable to the Company
for any benefit derived from that transaction or arrangement; and

(b) the transaction ot arrangement in which that Director has a relevant interest shall
not be liable to be treated as void as a result of that interest.

For the purposes of paragraph (3):

(a) a general notce given to the Directors that a Director is to be regarded as having
a specified intcrest in any transaction or arrangement shall be deemed to be a
disclosure that the Director has an interest 1n any such transaction or arrangement
of the nature and extent so specified; and

(b) any interest of which a Director has no knowledge, and could not reasonably be
expected to have knowledge, shall be disregarded.

15
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(1)

2)

2

14.

ey

(2)

RECORDS TO BE KEPT

The Directors are responsible for ensuring that the Company keeps a record, in
writing, of:

(a) every unanimous or majority decision taken by the Directors; and

(b) every declaration by a Director of an interest in an actual or proposed transaction
with the Company.

Any record kept under paragraph (1) must be kept:
(a} for at least ten years from the date of the decision or declaration recorded in it;
{b} together with other such records; and

{c) 11 such a way that it is easy to distinguish such rccords from the Company’s other
records.

SPECIFIED NUMBER OF DIRECTORS FOR MAJORITY DECISIONS

Subject to paragraph (2), no majority decision shall be taken by the Directors unless
three (the “relevant quorum”) participate in the process by which the

decision is taken and are entitled to vote on the matter on which the decision 1s to be
taken.

If the Company has one or more Directors, but the total number of Directors 1s less
than the relevant quorum, the Directors may take a majority decision:

(a) to appoint further Directors; or

(b) that will enable the Members to appotnt further Directors.29

CHAIRING OF MAJORITY DECISION MAKING PROCESSES

The Directors shall appoint a Ditector to chair the taking of all majority decisions by
them,

If the person appointed under paragraph (1} is for any reason unable or unwilling to
chair a particular majority decision making process, the Directors shall appoint
another Director to chair that process.

The Directors may terminate an appointment made under paragraph (1) or
paragraph (2) at any time.

A Director appointed under this article shall be known as the Chair for as long as
such appointment lasts.

16
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16.
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(2)

17.

18.

2

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the Articles, the Directors may make any rule which they think fit about
how they take decisions.

The Directors must ensure that any rule which they make about how thev take
decisions 1s communicated to all persons who are Directors while that rule remains
in force.

DEFECT IN APPOINTMENT

‘This article applies if:

(a) a decision is taken by the Directors, or a committee of the Directors, or a person

acting as a Director; and

{b) it is subsequently discovered that a person who, acting as a Director, took, or
participated in taking, that decision:
(1) was not validly appointed as a Director;
(i) had ceased to hold office as a Director at the time of the decision;
(11) was not enttled to take that decision; or
(iv) should, in consequence of a conflict of interest, not have voted in the
process by which that decision was taken.

Where this ardcle applies:
{a} the discavery of any defect of the kind specified in paragraph (1)(b} shall not
invalidate any decision which has been taken by, or with the participation of, the

person in relation to whom that defect existed; and

(b) any such decision shall be as valid as if no such defect existed in relatdon to any
person who took it or participated in taking it.

PART FOUR: DIRECTORS’ APPOINTMENT AND TERMS OF SERVICE

MINIMUM NUMBER OF DIRECTORS

The number of Directors shall not be less than two.

APPOINTMENT OF DIRECTORS

The first Directors shall be the persons named in the Form 10 upon incorporation.

Thereafier, Directors may be appointed by decision of the Directors.

17
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20.

(1)

No person may be appointed as a Director:

(a) unless that person is a Member and (if that person is an individual) is willing to
serve as a Director and has attained the age of 18 years; or

(b) in circumstances which, if that person had already been a Director, would have
resulted in that person ceasing to be a Director under the Articles.

No powers to appoint Directors may be given to persons who are not Members
which immediatcly after their exercise could result in the majority of the Directors
having been appointed by persons who are not Members.

TERMINATION OF DIRECTORS APPOINTMENT
A person shall ceasce to be a Director if:
(a) that person ceases to be a Member;

{b} that person ceases to be 2 Director by virtue of any provision of the Companies
Acts or 1s prohibited by law from being a Director;

{c) any notice to the Company that that person is resigning or retiring from office as
Director takes effect (except that where such resignation or retirement would
otherwise lead to the Company having fewer than two Directors, it shall not rake
effect unul sufficient replacement Directors have been appointed);

(d) a contract under which that person is appointed as a Director of, or personally
performs services for, the Company or any of its subsidiaries terminates, and the
Directors decide that that person should cease to be a Director;

() the Directors decide, at a meetng of Directors, that that person should be
removed from office, but such a decision shall not be taken unless the person in
question has been given:

(i) at least fourteen clear days’ notce in writing of the proposal to remove
that person from office, specifying the circumstances alleged to justify
removal from office; and

(i1) a reasonable opportunity of being heard by, or of making representations
in writing to, the Directors.
DIRECTORS’ REMUNERATION AND OTHER TERMS OF SERVICE
Subject to the Companies Acts, clause 4 of the memorandum, the Articles, the

Company and any resolution passed under paragraph (2), the Directors mayv decide
the terms (including as to remuneration) on which a Director is to perform
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21.

Directors’ functons, or otherwise perform any service for the Company or any of its
subsidiaries.

The Members may by ordinary resolution limit or otherwise specify the

remuneration to which any Director may be entitled, erther gencrally or in particular
cases.

DIRECTORS’ EXPENSES

The Company may meet all reasonable expenses which the Directors propetly incur in
connection with:

(a) the exercise of their functdons; or

(b) the performance of any other duty which they owe to, or service which they
perform for, the Company or any of its subsidiaries.

22,

1)
(2)

(3)

)

(%)

23.

(M)
@

PART FIVE: MEMBERS
APPOINTMENT OF MEMBERS
The subscribers to the Memorandum are the first Members of the Company.
Such other persons as agree to become Members of the Company, whose names are
entered in the register of Members, and who are admitted to membership in

accordance with the Arncles, shall be Members of the Company.

No person shall be admutted as a Member of the Company unless he, she or it is
approved by the Directors.

Every person who wishes to become a Member shall exccute and deliver to the
Company an application for membership in such form (and containing such

information) as the Directors require.

The Directors from time to dme shall be the only Members of the Company.

TRANSFER AND TERMINATION OF MEMBERSHIP
Membership is not transferable to anvone else.

Membership is terminated if:

(a) the Member dies, ceases to exist or ceases to be a Director; or

(b) otherwise in accordance with the Articles

19
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PART SIX: GENERAL MEETINGS (MEETINGS OF MEMBERS)

GENERAL MEETINGS

The Directors may decide to call a general meeting at any timne.

25,

1)

(2)
(3)

)

26.

(1)

27.

(L

@

NOTICE

Notice of general meetings shall be given to every Member, the Directors and the
Company’s auditors (if any).

All general mectings shall be called by at least 14 clear days’ notice in writing.
Exvery notice calling a general meeting shall specify:

(a) the place, date and time of the meeting; and

(b) the general nature of the business to be rransacted.

[t a special resolution36 is to be proposed, the notice shall contain a statement to
that effect and sct out the text of the special resoluton.

QUORUM

No business shall be transacted at any general meeting unless a quorum is present.
The quorum for a general meeting shall be five persons present who are enttled to
vote on the business to be transacted, each person being a Member, a proxy for a
Member or a duly appointed representative of a corporate Member.

[f a quorum 1s not present within half an hour from the ume appointed for the
meeting, the meeting shall stand adjourned for a minimum of seven days until such
time as the Directors determine.

CONDUCT OF BUSINESS — GENERAL

The Chair or, in the absence of the Chair, some other Member chosen by the
Members shall preside as chair of the general meeting,

The chair:

(a) may adjourn the meeting from time to time and from place o place, with the
consent of a meeting at which a querutn is present; and

(b) shall do so if so directed by the mecting or in accordance with the Articles.

20
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1

©)

S

(5)

(©)

No business shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment not taken
place.

When a meeting is adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted. Otherwise 1t shall not be necessary to
give any such notice.

Except as required by law, all decisions of the Members at a general mecting shall be
made by ordinary resolution.38

VOTING PROCEDURES

Every Member who is an individual present in person or by proxy, and every
corporate Member present by proxy or by its duly appointed representative, shall
have one vote.

.\ person who is not a Member shall not have any right to vote at a general meeting
of the Company (except as the proxy or (in the case of a corporate Member) duly
authorized representative of a Member).

Paragraphs (1) and (2) are without prejudice to any right to vote on a resolution
affecung the righes attached to a class of the Company’s debentures.

A declaration by the chair that a resolution has been:
(a) carried;

(b} carried unanimously, or by a particular majority;
(c} lost; or

(d) not carried by a particular majority, and an entry to that effect in the minutes of
the meeting, shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

The proceedings at any general meeting shall not be invalidated by reason of any
accidental informality or irregulanty (including with regard to the giving of notice) or
any want of qualification in any of the persons present or voting.

No objection shall be raised to the qualification of any voter exceprt at the general
meeting or adjourned meeting at which the vote objected to 1s tendered, and every
vote not disallowed ar the meetng shall be valid. Any objection made in due time
shall be referred to the chair whose decision shall be final and binding.

21
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30.

(2)

3L

(1

(@)
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32,

2

MINUTES

The Directors shall cause minutes to be made, in wnting, of all proceedings at
general meetings of the Company.

Any such minute, if purported to be signed by the chair of the mecting, or by the
chair of the next succeeding general mecting, shall be sufficient evidence of the
proceedings.

PART SEVEN: MISCELLANEOUS
COMPANY SECRETARY
Subject to the provisions of the Companies Acts, the Directors may appoint an
individual to act as Company Secretary for such term and at such remuneration and
upon such other conditions as they may think fit,
The Directors may decide to remove a person from the office of Secretary at any
ume
ACCOUNTS AND REPORTS
The Directors shall comply with the requirements of the Companies Acts and any
other applicable law as to keeping financial records, the audit or examinations of
accounts and the preparation and transmission to the Repistrar of Companies of

annual reports and accounts.

Subject to paragraph (3}, the Company’s statutory books and accounting records
shall be open to inspection by the Members during usual business hours.

The Company may in general mecting impose reasonable restricions as to the time
at which and the manner in which the starutory books and accounting records of the
Company may be mspected by Members.

NOTICES

Except where the Articles provide otherwise, any notice to be given to or by any
person under the Articles shall be in writing to an address for the time being notified
for that purpose to the person giving the notice.

‘The Company may give any notice to any person under the Articles:

(a) in person;

(b) by sending it by post in a prepaid envelope addressed to that person at that
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person’s registered address, or by leaving it at that address;

(c) by fax or by electronic communicadon to an address provided for that purpose;
or

(d) by posting it on a website, where the recipient has been notfied of such posting
in

a manner agreed by that person.

A person present at any meeting shall be deemed to have received notice of the
meeting and, where requisite, of the purpose for which it was called.

Proof that:
(a) an envelope containing a hotice was propetly addressed, prepaid and posted; or

(b) that an electronic communication or fax has been transmitted to the correct
address or number, shall be conclusive evidence that the notice was given.

A nodce shall, unless the contrary is proved, be deemed to be given:

(a} at the expiraton of 48 hours after the envelope contaiming it was posted; or
(b) in the case of a notce contained in an electronic communication or fax, at the
expiration of 48 hours atter the time it was transmitted.

INDEMNITY

Subject to the Companies Acts, a Director shall be indemmnufied out of the
Company’s assets against any expenses which thar Director incurs:

(a) in defending civil proceedings in relation to the affairs of the Company (unless
judgement is given against the Director and the judgement is final);

(b) in defending criminal proceedings in relation to the affairs of the Company
(unless the Director is convicted and the conviction is final);

{c) in connection with any application for relief from hability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Company (unless
the Court refused to grant the Director relief, and the refusal 1s final).

Judgement, conviction or refusal of relief becomes final if the period for bringing an
appeal or any further appeal has ended and any appeal brought 1s determined,

abandoned or otherwise ceases to have effect.

‘This artcle 15 without prejudice to any other indemnity to which a Director may be
entitled.
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DISSOLUTION

If the members resolve to dissolve the Company the Directors will remain in office
and be responsible for winding up the affairs of the Company 1n accordance with
this clause.

The Directors must apply any remaining property or money:
(a) directly for the Objects;

(b) by transfer to any charity or organisation for purposes the same as or similar to
the Company;

{c) in such other manner as Companics House may approve in writing in advance.

The members may pass a resolution before or at the same time as the resolution to
dissolve the Company specifying the manner in which the Directors are ro apply the
remaining propetty or assets of the Company and the Directors must comply with
the resolution if it is consistent with paragraphs (a) - (¢) inclusive in sub-clause (2)
above.

In no circumstances shall the net assets of the Company be paid to or distributed
among the members of the Company (except to a member that is itsclf a charity or

voluntary organisation).

The Company must notfy Companies House promptly that the company has been
dissolved.
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