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Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital

MEMORANDUM OF ASSOCIATION OF

C T

COMPANIES HOUSE
The name of the Chanty 1s Acuvate Your Life

2. REGISTERED OFFICE
The registered office of the Chanty 1s to be m England and Wales.

3.  OBJECTS

The Objects are for the public benefit to advance the Chnstian religion and
in parucular, but without prejudice to the generality of the foregoing, to
reach with the gospel those with no regular church connecnons

4. POWERS

The Chanty has the following powers, which may be exercised only in
promotng the Objects:

41  To promote or carry out research

4.2 To provide advice.

43  'T'o publsh or distribute information

44  To co-operate with other bodies.

45  To support, admimster or sct up other chariues

46  To raise funds (but not by means of Taxable Trading)

47 To borrow money and give secunty for loans (but only 1n
accordance with the restricions imposed by the Charittes Act)

48  To acquire or hire property of any kind

49  To let or dispose of property of any kind (but only 1n accordance
with the restricuons imposced by the Chanues Act)

410 To make grants or loans of money and to give guarantees
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To set astde funds for special purposes or as resetves aganst future
expenditure

To deposit or mnvest in funds 1 any manner (but to invest only after
obtaining such advice from a Financal Expertt as the Trustees
consider necessary and having regard to the swtability of
investments and the need for diversificauon)

To delegate the management of investments to a Finanaial Expert,
but only on terms that

4131 the investment policy 1s set down 1n wrinng for the Financial
Expert by the Trustees;

413 2 every transaction 1s reported regularly to the Trustees;

413 3 the performance of the mvestments 15 reviewed regularly
with the Trustees,

4134 the Trustees are entitled to cancel the delegation
arrangernent at any Ume,

4135 the investment policy and the delegation arrangement are
reviewed at least once a yeat,

413 6 all payments due to the Financial Expert are on a scale or at
a level which 1s agreed in advance and are reported regularly
to the Trustees on receipt, and

4.13.7 the Fmancial Expert must not do anything outside the
powers of the Trustees

To arrange for investments or other property of the Chanty to be
held 1n the name of a Nominee Company actng under the control
of the Trustees or of a Financial Expert acting under their
mstructions, and to pay any reasonable fee required

To deposit documents and physical assets with any company
registered or having a place of business in England and Wales as
Custodian, and to pay any reasonable fee required

To mnsure the property of the Chanty agamst any foreseeable sk
and take out other insurance policies to protect the Charity when
required

To pay for Indemnity Insurance for the Trustees.

Subject to clause 5, to employ paid or unpaid agents, staff or
advisers

o
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421
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To enter 1nto contracts to provide services to or on behalf of other
bodies.

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

To pay the costs of forming the Charity

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

5. BENEFITS TO MEMBERS AND TRUSTEES

51

52

The property and funds of the Chanty must be used only for
promotng the Objects and do not belong to the Members but.

511 Members who are not Trustees may be employed by ot enter
mto contracts with the Chanty and recewve reasonable
payment for goods ot services suppled,

51.2 Members (including Trustees) may be paid mterest at a
reasonable rate on money lent to the Chanty,

513 Members (including Trustees) may be paid a reasonable rent
or hiring fee for property or equpment let or hired to the
Chanty, and

514 Members (including Trustees) who are also beneficiaries may
receive chartable benefits in that capacity

A Trustee must not recewve any payment of money or other
Matenal Benefit (whether directly or indirectly} from the Chanty

CkCCpt'

521 as mentioned m clauses 417 (ndemmty insurance), 5.12
(interest), 5.1.3 (rent), 514 (chantable benefits) or 5.3
(contractual payments),

522 remmbursement of reasonable out-of-pocket expenses
(including hotel and travel costs) actually mcurred in the
adminstranon of the Chanty;

523 anindemmuty 1n respect of any labihties properly mcutred 1n
running the Chanty (including the costs of a successful
defence to crimunal proceedings),

524 payment to any company in which a Trustee has no more
than a 1 per cent sharcholding, and
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525 in exceptional cases, other payments or benefits (but only
with the wnitten approval of the Commussion 1n advance)

53 A Trustee may not be an employee of the Charity, but a Trustee or
a Connected Person may enter mnto a contract with the Chanty to
supply goods ot services 1n return for a payment or other Matenal
Benefit 1f:

531 the goods or services are actually requured by the Chanty;

532 the nature and level of the benefit 1s no more than
reasonable 1n relatton to the value of the goods or services
and 1s set at a meeting of the Trustees 1n accordance with the
procedure 1n clause 5 4, and

5.33 no more than one half of the Trustees are interested 1n such
a contract i any financial year.

54  Whenever a Trustee has a personal interest i a matter falling within
clauses 51, 52 or 53 or pursuant to Article 6 of the Articles, which
1s to be discussed at a mecung of the Trustees or a commuttee, he or
she must.

541 declare an interest before the meeung or at the meeting
before discussion begins on the matter,

542 be absent from the meeting for that irem unless expressly
mnvited to remain 1n order to provide mnformaton,

543 not be counted 1n the quorum for that part of the meeung,
and

544 have no vote on the matter and be absent during the vote 1f
so requested by the other Trustees

55  This clause may not be amended without the written consent of the
Commusston 1n advance.

6. LIMITED LIABILITY

The hability of Members 1s Imuted

7. GUARANTEE

Lvery Member promises, 1f the Chanty 1s dissolved while he, she or 1t
remains a Member or within 12 months afterwards, to pay up 1o £1
towatds the costs of dissolution and the liabihues incurred by the Charty
while he or she was a Member
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8. DISSOLUTION

81 If the Charty 1s dissolved, the assets (f any) remaiung after
provision has been made for all 1ts habilines must be apphed m one
or more of the following ways

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

812 directly for the Objects or for chantable purposes which are
within or simuilar to the Objects,

813 1n such other manner consistent with chantable status as the
Commussion approve 1n wrtng i1n advance

82 A final report and statement of account must be sent to the
Commussion

9. INTERPRETATION

91  Words and expressions defined in the Articles have the same
meanings 1n the Memorandum

92 References to an Act of Parhament are references to that Act as
amended or re-enacted from ume to ime and to any subordinate
legislation made under 1t
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Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital
ARTICLES OF ASSOCIATION OF

ACTIVATE YOUR LIFE

1. MEMBERSHIP
11  The Charity must mamntain a register of Members

12 Membership of the Chanty 1s open to any individual or organisation
interested 1n promoting the Objects who

121 apples to the Chanty in the form required by the Trustees,
122 1sapproved by the Trustees; and

123 signs the register of Members or consents in wnung to
become a Member cither personally or (in the case of an
orgamsation) through an authornsed representauve.

13  The Trustees may establish different classes of Membership
(ncluding Informal Membership), prescnibe their respective
privileges and dunes and set the amounts of any subscripuons

14  Membership 1s terminated 1f the Member concerned
141 gives written notice of resignation to the Charty,
142 dies, or m the case of an organisation ceases to exist,

143 1s more than six months 1n arrear in paying the relevant
subscrniption, 1f any (but in such a case the Member may be
reinstated on payment of the amount due), or

144 1s removed from Membership by resolunon of the Trustees
on the ground that 1n their reasonable opinton the Member’s
contimued Membershup 1s harmful to the Chanty. The
Trustees may only pass such a resoluuon after noufying the
Member m wnung and considering the matter in the hght of
any written representations which the Member concerned
puts forward within 14 clear days after receving notice

15  Membership of the Chanity 15 not transferable
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2. GENERAL MEETINGS

21

22

23

24

25

2.6

27

28

Members are entitled to attend meetings either petsonally, (in the
case of a Member orgamisation) by an authomnised representatve, by
proxy or by suitable means agreed by the Trustees 1n which all
participants may communicate with all the other participants Proxy
forms must be delivered to the Secretary at least 24 hours before
the meeting Meetings arc called on at least 14 clear days’” wntten
notice specifying the business to be discussed

There 1s a quorum at a meeting 1f the number of Members present
1n person or by proxy 1s at least three or one third of the Members
if greater However, tf the Company has only one member, that
member 1n person or by proxy will be a quorum

The Chairman or (if the Chairman 1s unable or unwilling to do so)
some other Member elected by those present presides at a meeting.

Except where otherwise provided by the Artcles or the Companies
Acts, every 1ssue 1s decided by a majonty of the votes cast

Every Member present in person or through an authonsed
representative or by proxy has one vote on each 1ssue

A wrtten resolution signed a majonty of those enutled to vote at a
meetng {(or, where the Compamies Acts require, a greater majority)
1s as vald as a resolution actually passed at that meeung For this
purpose the wntten resolution may be set out 1n more than one
document and will be treated as passed on the date of the last
signature required to reach the relevant majonty

Except when first incorporated, the Chanity must hold an AGM 1n
every year The first AGM must be held within 18 months after the
Chanty’s incorporaton.

At an AGM, the Members

281 recewe the accounts of the Charnity for the previous financial
year,

282 recewve the Trustees’ report on the Charity’s actuviues for the
previous finanaal year,

283 elect Trustees to fill any vacancies,
284 appomnt auditors for the Chanty,

285 may confer on any individual (with his or her consent) the
honorary ute of Patron, President or Vice-President of the
Charity, and
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29

31

32

33

34

35

36

37

286 may discuss and determine any 1ssues of policy or deal with
any other business put before them by the Trustees

A meeting may be called at any time by the Trustees and must be
called wathin 28 clear days on a wntten request from at least one
third of the Members

THE TRUSTEES

The Trustees as Chanty Trustees have control of the Charity and 1ts
property and funds

Subject to Article 3 3, the Trustees when complete shall consist of
at least two and no more than twelve individuals If the number of
Trustees shall fall below two the remaming Trustees may act (and 1n
default the members may act) to appomnt further Trustees as
requred

The subscribers to the Memorandum are the first Trustees and
where there 1s (and while there shall remain) only one subscriber
that trustee will be able to exercise all the Trustees' powers set out
in these Arncles and any provision regarding the number of trustees
which consututes a quorum 1s modified accordingly On
appointment of any second or other trustee this artcle 3 3 shall
cease to apply

Every Trustee after appomtment must sign a declaration of
willingness to act as a Chanty Trustee of the Chanty before he or
she may vote at any meeting of the Trustees

One third (or the number nearest one third) of the Trustees must
retire at each AGM, those longest 1 office retining first and the
choice between any of equal service being made by drawing lots

A retining Trustee who remains qualified may be reappointed
A Trustee’s term of office automatcally terminates if he or she

371 1s disquabfied under the Chantics Acts from acung as a
Chanty T'rustee or 1s prohibited by law from being a director
of a company,

372 15,1 the opinton of the other trustees, at any ume 1ncapable,
whether mentally or physically, of managing his or her own
affairs,

373 1s absent from three consecutive meetings of the Trustees
and 1s asked by a majonty of the other Trustees to resign,
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38

3.9

4.1

42

43

44

45

46

47

3.74 resigns by wntten notice to the Trustees (but only 1f at least
two Trustees will remain n otfice), or

375 1s removed by resolution of the Membets ptesent and voung
at 2 general meeting after the meeting has mnvited the views
of the Trustee concerned and considered the matter 1n the
light of any such views

The Trustees may at any time co-opt any mndividual who 1s quahfied
to be appointed as a Trustee to fill a vacancy 1n their number or as
an addinonal Trustee, but a co-opted Trustee holds office only unul
the next AGM

A techmcal defect 1z the appointment of a Trustee of which the
Trustees are unaware at the ume does not invahdate decisions taken
at a meeting

TRUSTEES’ PROCEEDINGS

The Trustees must hold at least three meetings each year

A quorum at a mectng of the Trustees 1s two Trustees save whete
Arucle 3 3 apphes

A meeung of the Trustees may be held either mn person or by
suttable means agreed by the T'rustees 1n which all participants may
communicate with all the other participants

The Chairman or (if the Chairman 1s unable or unwilling to do so)
some other Trustee chosen by the Trustees present presides at each
meetng

Every 1ssue may be determmed by a simple majonity of the votes
cast at a meeung, but a wntten resolution signed by all the Trustees
1s as vahd as a resolution passed at a meeting. For this purpose the
resolution may be contained 1n more than one documnent and wall
be treated as passed on the date of the last signature

Except for the Chairman of the mectung, who has a casting vote,
every Trustee has one vote on each 1ssue.

A procedural defect of which the Trustees are unaware at the nme
does not invahidate decisions taken at a meeung

5. TRUSTEES’ POWERS

The Trustees have the following powers in the admimstrauon of the
Chanty
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51

52

53

54

55

56

57

58

To appoint (and remove) any Member (who may be a Trustee) to
act as Secretary 1n accordance with the Compantes Acts

To appoint a Chairman, Treasurer and other honorary officers from
among their number

To delegate any of their functions to commuttees consistung of two
or more individuals appointed by them At least one member of
every committee must be a Trustee and all proceedings of
commuttees must be reported regularly to the Trustees

To make standing orders consistent with the Memorandum, the
Articles and the Companies Acts to govern proceedings at general
mectings and to prescribe a form of proxy

To make rules consistent with the Memorandum, the Articles and
the Companies Acts to govern their proceedings and proceedings of
comimittees

T'o make regulations consistent with the Memorandum, the Aruocles
and the Compames Acts to govern the administration of the Chanty
and the use of 1ts seal (if any)

To cstablish procedures to assist the resolunon of disputes or
differences within the Charty.

To exercise any powers of the Chanty which are not reserved to a
meetng of the Members

6. CONFLICTS OF INTEREST

61

62

63

‘I'rustces must avold Conflicts of Intetrest and wherever a Conflict
of Interest anses 1n a matter to be discussed at a meeting of the
Trustees or a commuttee, a Conflicted Trustee must comply with
the procedure set outin clause 5.4 of the Memorandum

Subject to clause 5 of the Memorandum, if a matter 1s proposed to
the Trustees, the unconflicted Trustees may agree to .

621 authonse that matter, or

622 authonse a Conflicted Trustee to act in their ordinary
capacity as a Trustee and carry out all their dunes and
powers as a Trustece 1n relavon to that matter

Where the unconflicted Trustees consider an authorsation to act
notwithstanding a Conflict of Interest, the Conflicted Trustee must
comply with the procedure set out i clause 54 of the
Memorandum
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7. RECORDS AND ACCOUNTS

71  The Trustees must comply with the requirements of the Companies
Acts and of the Charites Acts as to keeping financial records, the
audit of accounts and the preparaton and transmission to the
Registrar of Companues and the Commussion of

711 annual returns,
7.1.2 annual reports, and
713 annual statements of account
7.2 The Trustces must keep proper records of
721 all proceedings at Member meetings,
722 all proceedings at meeungs of the Trustees,
723 all reports of commuttees, and
724 all professional advice obtained.

73 Accounung records relatng to the Chanty must be made available
for inspecuon by any Trustee at any onme dunng normal office
hours and may be made available for inspection by Members who
are not Trustees 1f the Trustees so decide.

74 A copy of the Chanty’s latest available statement of account must
be supplied on request to any Trustee or Member A copy must also
be supplicd, within two months, to any other person who makes a
written request and pays the Chanty’s reasonable costs.

8. NOTICES

81  Nouces under the Arucles may be sent by hand, by post or by
suitable electronic means or any journal distributed by the Chanty

82  The only address at which a Member 1s enutled to receve nouces
sent by post 1s an address 1n the UK shown in the register of
Members

83  Any nonce given 1n accordance with these Articles 1s to be treated
for all purposes as having been recerved

831 24 hours after being sent by electronic means or dehivered by
hand to the relevanr address,

832 two clear days after being sent by first class post to that
address,
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10.

833 three clear days after bemng sent by second class or overseas
post to that address,

834 on the date of publication of a newspaper containing the
notce,

835 on being handed to the Member personally, o, 1f eather,

8306 assoon as the Member acknowledges actual recespt

84 A technical defect in the giving of notice of which the Trustees are
unaware at the time does not mvaldate decisions taken at a
meeting

DISSOLUTION

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

INTERPRETATION

In the Memorandum and 1n the Arncles, unless the context indicates
another meaning

‘AGM’ means an annual general meeting of the Chanty,

‘the Articles’ means the Chanty’s arucles of associaton,
'Chairman’ means the chairman of the Trustees,

‘the Chanty’ means the company governed by the Arucles,
‘the Chanines Act’ means the Chantes Act 1993 (as amended),

‘the Chanties Acts’ means the Chanties Act 1993 (as amended) and
the Chanues Act 2006,

‘Chanty Trustee’ has the meamng prescribed by secuon 97(1) of the
Chanues Act,

‘clear day’ means 24 hours from mudmight following the relevant
event,

‘the Commussion’ means the Chantty Commussioners for England
and Wales,

‘the Companies Acts’ means the Compames Act 1985 and the
Companies Act 2006 and any amendments to or any re-cnactment
of those Acts,
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'Conflict of Interest’ includes a conflict of interest and duty and a
conflict of dunes,

‘Conflicted Trustece’ means any Trustee who has a Conflict of
Interest 1n relatton to a matter to be discussed or voted upon at a
meeung of the Trustees,

‘Connected Person” means any spouse, civil partaer, parent, child,
brother, sister, grandparent or grandchild of a Trustee, any Firm of
which a Trustee 15 a Member, director, employee or shareholder
having a beneficial interest in more than 1 per cent of the caprtal,

‘Custodian’ means a person or body who undertakes safe custody of
assets or of documents or records relating to them,

‘Financial Expert” means an individual, company or Firm who 1s
authonsed to gve investment advice under the Financial Services
and Markets Act 2000,

‘financtal year’ means the Chany’s financial year,
‘Firm’ includes a imited hiability partnership and company,

‘Indemmty Insurance’ means msurance against personal labiliry
incurred by any Trustee for an act or omussion which 1s or 1s alleged
to be a breach of trust or breach of duty, unless the Trustce
concerned knew that, or was reckless whether, the act or omission
was a breach of trust ot breach of duty,

‘Informal Membership® refers to a supporter who may be called a
‘Member’ but 1s not a company Member of the Charty,

‘Matenial Benefit’ means a bencfit which may not be financial but
has a monetary value,

‘Member’ and ‘Membership® refer to company Membership of the
Chanty;

‘Memorandum’ means the Chanty’s Memorandum of Assocation,
‘month’ means calendar month,

‘Nominee Company’ means a corporate body registered or having
an established place of business in England and Wales,

‘the Objects” means the Objects of the Chanty as defined 1n clause
3 of the Memorandum,

‘Secretary’ means the company sccretary of the Chanty,
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101

10.2

‘Taxable Trading’ means carrying on a trade or business for the
prncipal purpose of raising funds and not for the putpose of
actually carrying out the Objects, the profits of which are subject to
corporation tax (for the avotdance of doubt this applies only to
trading where the mncome exceceds the levels authonsed in any extra-
statutory concesstons for chanties granted by HM Revenue and
Customs from tume to ume),

“Trustee’ means a director of the Chanty and ‘Trustees’ means the
directors,

‘wntten’ or ‘in wrinng’ refers to a legible document on paper
including a fax message or in electronic format,

‘year’ means calendar year
Expresstons defined 1in the Companies Acts have the same meanming.

References to an Act of Parllament are to that Act as amended or
re-enacted from time to ume and to any subordmate legislation
made under 1t
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