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COMPANIES HOUSE

Insert the name of the company

insert the name of the company

These noles and Lhe accompanying model
memorandum and Articles have been
updaled to take o account the relevant
provisions of the Compames Act 2006
which have aiready come nlo force ot are
due to come inta force on 1 October 2008
They do not lake mto account Lhose
provisions which do not come nto force
unlif 7 Qctober 2009

Clause 1 - in general, the Commussion ¢an
accept any name unless it infrnnges the
prnciples sel out 1 section 6 of the
Chartties Act 1993, which are explained in
our publicaion Registernng os a Chonity
(cc21) and in ow Operational Guidance
(0G18 - ‘Names’) avallable on our website
In very broad terms, the name should not
be musleading, offensive or likely to be
confused with the name of an existing

chanty
Clause 2 - Choose one of the oplions

Clause 3 - Inseil the purpose for which the
company has been formed A chanty's
objects must be erpressed in exclusvely
chantable terms and this can be quite
dithicult  Guidance 15 avalable 1n our
publication Choosing ond FPreparing ¢
Goverming Document ((C22) The key
elements to include are

- the purpose itsell (eg eslablishing and
running a schaol),

- the people who can benefit (in our
example, school age children), and, if
appropnate,

any qeographic hmils which may be
needed to deline the area ol benefil
This will not always be necessary If you
do nclude an area of benzfit, 1t 1
common {0 deline it by reference 10 3
local government area this has the
advantage of clanty and simpliaty, bul
can creale problems « the area is
subsequently altered or abolished
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¥ Memorandum of Association of

:  FACTCHESK |

¥

?: 1 The company's name Is

; FACT(HECK

¥

% (and in this document it 1s calied the chanty).

g 2 Option 1
g The chanty's registered office 1s to be situated in England. /
5

: respon51b1hty and engagement, thurdly of public educatlon 1n relation to
i the foregoing and fourthly in particular (without prejudice to that
j‘ generahty) to promote informed pubhc discourse and debate on matters of

8 accurate and relevant facts concerning the same.
2 (b) In promoting the objects aforesaid the trustees shall have particular

p ' regard for the need for the chanty to be impartial, objective and balanced
ﬁ in what it does and chooses to do and to that end they shali appoint an
independent Ombudsman to deal with any complaints as to lack of
impartiahty, objectivity and balance and to advise the trustees in relation
to the preservation of those characteristics”
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Clause 4 - 1t 15 uselul to include these
puwers to avord any misunderstanding of
the naturz of the key powers available 10
the charly and the condilions that have to
be mel when exerasing the powerns
Exarnples of powers thal companies
already have include a power to insure and
3 power 1o ameng the memorandurm and
artides of associdbon note however that
this power of amendment may 10 ertain
arcurnstances only be esercised wath our
pror corsenl under s o2 of the Chanties
Act 1993 (see cur Operalional Guidsnce
{0GA7) "Allerations of governing documents
chantable companies™ on our website)

tlause 4(1)(3) - This sub-clause provides
3 general power to rase funds (hrough a
wide vanely of methods including mviting
and receving donabons and legacies The
onlv restnction here 15 that f does not
allow the chanty Lo engage tn substanbial
permanent lradng for the purpose of
taising funds (Trading on a small scale 15
allowed HM Revenue and Customs
provides gurdance on the lax treatment of
different sorts of trading} If your chanly 15
Ikely to raise funds fiom trading, our
publication Frustees, frading ond Tox (CC35)
providzs detailed advice The terms of thas
power do not prevent teading in order 1o
carny, oul the chanty's abject - for example,
an educational chanty can charge fees for
the educational services it provides

Clause 4(1){(b) - This power s helpful If
the charity is to acquire property either for
use as oflice prermises or functionally (such
as 3 piayground or school site) Our
sublication Acquining Land {CC33) contans
lurther guidance on the issue

tlause 4(1)}{c) - This power enabfes the
-hanty to dispose of its pioperty Sections
36 and 37 of the Chanlies Acl 1993 as
amended by the Chariies Act 2006, apply
o most chanties and require comphance
mth ¢ertan conditions to ensure (hat
hartty aroperty 15 disposed of for the best
erms  reasonably  obtamable  Ow
wblication Disposing of Chanty Land (CC28)
wovides more information about this

lause 4(1){d) - This proadas the
ormpany wath an exphcit power 1o borowy
{ alsu rnakes clear that if this power
nalves secunng the loan on land of the
hary, 11 must comply  wilh  the
aquirernenis of the Chantes Act 1993 a5
maznded by the Chaniizs Acl 2006 Brielly,
1 Acl requifes that the Dwectors 3le
dvie and provide certain cerhficales/
tatements when they are borowing
wney by way of mortgoge Our
perstiondl Gudanie 0622 ( Borrowing
nd Morlgages™) on our website provides
elatled information an this

otes lor Clayse 4 continue on page 5
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(1) 1n addition to any other powers it may have, the chasnty has the
following powers In order to further the Objects {(but not for any

other purpose):

(a) to raise funds. In dotng so, the charity must not undertzke any
substantial permanent trading activity and must comply with

any relevant statutory requlations,

(b) to buy, take on lease or 1n exchange, hire or otherwise acquire
any property and to maintain and equip It for use,

(¢) to sell, lease or otherwise dispose of all or any part of the
property belonging to the charity. In exercising this power, the
chanty must comply as appropnate with sections 36 and 37 of
the Chartties Act 1993, as amended by the Charities Act 2006,

(d) to borrow money and to charge the whole or any part of the
property belonging to the charity as secunty for repayment of
the money borrowed The charity must comply as appropriate
with sections 38 and 39 of the Chanties Act 1993, as amended

by the Charities Act 2006, If it wishes to mortgage land,

(e) to co-operate with other chanties, voluntary bodies and .
statutory authorities and to exchange tnformation and advice

with them,

() to establish or suppart any chantable trusts, associations or
institutions formed for any of the charitable purposes included
in the Objects,

(g) to acquire, merge with or to enter into any partnership or jont
venture atrangement with any other chanty formed for any of
the Objects;

(h) to set aside Income as a reserve against future expenditure but
only 1n accordance with a written policy about reserves;

(1) to employ and remunerate such staff as are necessary for
carrytng out the work of the charity The chanty may employ or

remunerate a Director only to the extent it is permitted to do
so by clause 5 and provided 1t complies with the conditions 1n

that clause,
¢) to
(ty deposit or invest funds,
(1) employ a professional fund-manager, and

(m) arrange for the investments or other property of the
chantty to be held in the name of 3 nominee;

in the same manner and subject to the same conditions as the
trustees of a trust are permitted to do by the Trustee Act 2000,

July 2008
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“Clause 4(1)(i) - This power cannot be
used to employ Owectors as stalf See
Clause 5

Clause 4{1)(j) - The Trustee Act 2000
provides wide powers of invesiment and
requires the Chanty lo take adwice and to
consider the need 1o nvest in a range of
different Jnvestrnents  Cur  publication
investment of Chuntoble funds Bosic
Prriple, (CC1«) provide s more tnforrmaton
sbout Chanty invesirmenls The puwers 10
ermpfoy agents, ncminess and custodians
aie of particular use where the Chanty
wishes to use an investmeni menager

Clause 5(1) - The mcome of a chaniy
rust be applied sclely to further ws abjects
and not to benefil the members The
Oirectors have a duty to ensure that the
funds are correclly apphed n accordance
with thus princple

july 2008
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(k)

()

to provide indemnity insurance for the Directors or any other
officer of the charity in telation to any such liabihity as 1s
mentioned in subclause (2) of this clause, but subject to the
restrictions specified in subclause (3) of the ciause;

to pay out of the funds of the chanty the costs of forming and
registering the chanty both as a company and as a chanty,

(m) to do all such other fawful things as are necessary for the

achievement of the Objects

(2) The habilities referred to n sub-clause ()(k) are

(@)

(3) @

(b)

any hability that by virtue of any rule of law would otherwise
attach to a director of a company in respect of any negligence,
default breach of duty or breach of trust of which he or she
may be guilty in relation to the charty,

the hability to make a contribution to the chanty's assets as
speafied in sechon 214 of the Insolvency Act 1986 (wrongful

trading)

The following habilities are excluded from sub-clause (2)(a)

(1) fines,

(1) costs of unsuccessfully defending ciminal prosecutions for
offences ansing out of the fraud, dishonesty or wilful or
reckless misconduct of the Director or other officer,

(in) habilities to the charity that result from conduct that the
Director or other officer knew or must be assumed to have
known was not in the best interests of the chanty or about
which the person concerned did not care whether 1t was In
the best interests of the charnty or not

There 1s excluded from sub-clause 2(b) any habiiity to make
such a contnbution where the basis of the Director's hability 1s
his or her knowledge prior to the insolvent iquidation of the
chanity (or reckless failure to acquire that knowledge) that
there was no reasonable prospect that the chanty would avoid
going mto nsolvent liquidation

(1) The income and property of the chanty shall be applied solely
towards the promotion of the Objects

(2) (3) A Director is entitled to be reimbursed from the property of the

(b)

chanty or may pay out of such property reasonable expenses
properly incurred by him of her when acting on behalf of the

charnity

Subject to the restrictions in sub-clause 4, a Director may
benefit from trustee Indemnity tnsurance cover purchased at
the charnty's expense.

&N




verts

Clause 5(4) - A Chaaly ODwector may nol
denve any financial benelit fiom his o her
ollice unless specificolly avthorised lo do
so by the Chanty Cornrmssion or the
express terms of the govermng document
af the Cnanty Tlus prohibihon extends tu
people closely connected lo the irictor -
see clause 5{7)(D)

Use Oppnn 1 ond de>te Ophion 2 (subdauses
153 the Chanity vall wanl o prohibi the
Dreciets from 12 2ving aay pavinent from
the Cnanty other tnan for the tvoe of
erpenses porindled at sub-clause (5)(2) Any
deparure from this prnaple would require
the authonty of the Chanty Commission ~ oul
publication Trusiee Expenses and Payments
{€C11) advises on the considerations when
seching the Commussien's authonty an
these Arumsianees

Use Cplion 2 (sub dlauses 4-5) and dzlete
opliga 111t 1s thought thal # will be int the
interesls of the chanty o allow ore or
mare of the Directors 10 enter nte the sorls
ol transactions covered in 5(5)

As rom 1 October 2003 directors will be
under a specific duty to avoid 3 siuation in
which they have, or can have, a duect of
indiract interesl that coufhets, or possibly
may confhicl  with the mieresls ol the
company {section 175(7) of the Companies
Act 2006)

In the case of a charitable company this
duty can be modified as regards a conflict
of interesl ansing n refation o a
transacion or arrangement with the
company 1f it 15 permitted by the
company's articles of assotation {section
175{3) of the Companies Act 2006)
Although the present clause s contained in
the memorandurn, there 15 @ poVISION IN
the atiicles that all those provisiens in the
memosandum which could be contained In
the arlicles shall take ellect as |f repeated
in the arhicles

where 2 benelit 1s authonsed by an order
of the Court or of the Chanty Comnussion,
the duty 1o avoid o contlict of inerest dees
not anse {section Zo{5)A of the Chanbes
Act 1993)

e addiison, sudonsalion may e aven Ly
tne unonilicicd directors lo a contlict of
nlerests whare the company s constiulion
ncludzs prowsion enabling hem (o
previde  such  auihensstion  (section
175(5Y)

tUause 5(%) and (5} m Oplion 2 of the
mamorndum prondes the necessary
structure for all the benelits previously
suthonsed by Opton 2 of the model
rnemorandurn and articles 10 continug 1o
be suthursed after 1 Octoher 2003 These
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(c) A Director may receive an indemnity from the chanty in the
arcumstances speafied in Article 49 .

(3) None of the income or property of the charity may be paid or

transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit to any member of the chanty This does
not prevent a member who Is not also 3 Director receving

{a) a benefit from the chanty in the capacity of a beneficiary of
the chanty,

(b) reasonable and proper remuneration for any goods or services
supphed to the chanty

~Cption-+-

(4) No Drrector may

(3) buy goods of services from the chanty,

(b} sell goods, services or any interest In land t

(¢} be employed by or receive any remyaeration from the chanty,

(d) receive any other financial bpaeht from the charity,

unless the payment or tragsaction 1S

() permitteda accordance with, and subject to the

condiyefs in, section 73A of 73F of the Chanties Act 1993
[sartices provided by a chanty trustee to the chanty,
Tustee demnity insurancel, or

(n} previously and expressly authorised in writing by the
Charity Commission

Option 2

(4) No Director may

(3) buy any goods or services from the chanty,
(b) sell goods, services, or any Interest in land to the chanty,
(c) be employed by, or receive any remuneration from the chanty,

(d) receive any other financial benefit from the chartty,

unless

(1) the payment 15 permitted by sub-ciause (5) of this clause,
does not exceed an amount that 1s reasonable 1n all the
circumstances, and does not result in a majority of the
Directors having received a finanaial benefit from the
chanty, or
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are all accommodated within the terms of
section 175(3) or are to be authoused by
the Commission o that the duty in section
175{1) daes not apply In additon, because
ol the swnpending specfit duty some
provision has been made for conflicts of
duty where a direclor owes a duty of
loyalty o another oigamsation bul the
vnecanflicted directors consider 1t 1s m the
interests of the chartty for that director lo
continue as ¢ direclor This provision ¢en be
found ot Clause 5(7)

tiole that Arbicte 29 of the Arlicles of
Assotabion imiposes a3 duty on the
Direciors 0 declare an nterest i any
transaction of the Chanly and o absent
(hemselves from any discussion where
there may be a3 onllict belween ther
personal interests nd those of the Chanty
This  would ndude, for esample,
discussions about the need for the
provision of a pariicular service which one
of the Directors mght have an interest 1n
supplying {(although n this example the
terms of section 73A of the Chanties Act
1993 would already make It necessary for
the director to abseat him/hersell)
Statutory duties to declare any interests
will come nto force on 1 Oclober 2008
{(sections 177 and 182 of the Companies
Act 2006)

Clause 5(4)(a) - This does not pievent a
Director frorn buying or leasing land from
the chanly such Uansactions will however
require lthe Commission’s consent under
s 36 of the Chantes Act 1993, as amended
by the Chanties Act 2006

Clause 5(4)(d) - Our publication Trustee
Expenses and Payments (CC11) explaing
the crcumslances 1 which we will
authorise a payment to a Director

Clause 5(5) - Sub-clauses 5(5)(a) - (e) sel
out posstble powers to pefrmi a range ot
different benelils for Directors if Option 215
used and 1t 15 going 1o be i the interests
of the chanty 1o include these

These powers cannol be adopled by
exisng chanties vathout the authonty of
the Chanty Commission None of these
oplions permits the Direclors 1o recewve
payment for acting as Direclor

Clause 5(8) - i Opuon 1 15 chosen,
renurnber this 3s clause 5(5) and replace -
(5) wath '“-(2) alter (2)' in the fusl line
Penumber subsequent subsection (7) as

(6)

july 2008
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(5) (@ (1

(n)

the Directors obtain the prior written approval of the
Commussion and fully comply with any procedures 1t
prescribes

A Director may receive a benefit from the chanity in the
capacity of a benefictary of the charity

A Director may enter into a contract for the supply of
goods or services to the charity where that 1s permitted in
accordance with, and subject to the conditions in, section
73A of the Chanties Act 1993

() A Director may receive Interest on money lent to the

chanity at a reasonable and proper rate which must be 2%
(or more) per annum below the base rate of a cleanng
bank to be selected by the Directors

(v) A company of which a Director 15 a member may receive

(v)

fees remuneration or other benefit in money or money's

worth provided that the shares of the company are listed
on a recogmised stock exchange and the Director holds no
more than 1% of the 1ssued capital of that company

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

lease are under discussion

(v1) The Directors may arrange for the purchase, out of the

funds of the chanty, of insurance designed to ndemnify
the Directors 1n accordance with the terms of, and subject
to the conditions 1n, section 73F of the Chanties Act 1993

(b} The employment or remuneration of a Director includes the
engagement of remuneration of any firm or company In which

the Director 15

0

a partner,

(ny an employee,

(1) a consultant,

{iv) a drector, or

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

on a recognised stock exchange and the Director holds less
than 1% of the issued capital

(6) In sub-clauses (2)-(5) of this clause 5

(a) "chanty" shall include any company 1n which the chanty

holds more than 50% of the shares, or

Lo B |
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Clause 8 - The Chonly has power undcr
the Companas AGS 10 wind up The
Crreciors niust comply watly company law
in using that power and peornde Cornpanies
House with the required documentation in
these arcumstances, Directors will need to
send {0 Us promolly a copy of the relevant
resylutinn and a copy of the final accounts
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+  controls more than 50% of the voting nghts attached to
the shares, of

has the nght to appoint one or more directors to the Board
of the company,

(b) “birector” shall include any child, parent, grandchild, grandparent,
brother, sister, spouse or aivil partner of the Director or any
person hiving with the Directar as his or her partner

(7) If a confhict of interests arises for a director because of a duty of
loyalty owed to another organisation or person and the conflict is
not authonsed by virtue of any other provision in this memorandum
or the articles, the unconflicted directors may authonse such a
conflict of interests where the following condstions apply

(a) the conflicted Director 1s absent from the part of the meeting
at which there 1s discussion of any arrangement or transaction
affecting that other orgarusation or pefson,

(b) the confiicted Director does not vote on any such matter and s
not to be counted when considenng whether a quorum of
Directors 1s present at the meeting,

() the unconflicted Directors consider it 1s in the interests of the
chanty to authonse the conflict of interest in the circumstances

applying
6 The liability of the members 1s imited

7 Every member promuses, if the charity 15 dissolved while he or sheisa
member or within twelve months after he or she ceases to be a
member, to contribute such sum {not exceeding £10) as may be
demanded of him of her towards the payment of the debts and
liabilities of the charity incurred before he or she ceases to be a
member, and of the costs charges and expenses of winding up, and the
adjustment of the rights of the contributories among themselves

8 (1) The members of the chanty may at any time before, and in

expectation of, its dissolution resolve that any net assets of the
chanty after all its debts and liabilitres have been paid, or provision
has been made for them, shall on or before the dissolution of the
chanty be applied or transferred in any of the following ways

(a) directly for the Objects, or

(b) by transfer to any charity or chanties for purposes similar to
the Objects, or

(c) to any chanty for use for particular purposes that fall within
the Objects
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E (2) Subject ta any such resolution of the members of the chanty, the

|4 Directors of the chanty may at any time before and tn expectation

i%"f of its dissofution resolve that any net assets of the chanty after all

Eg its debts and hiabihities have been paid, or provision made for

¥ them, shall on dissolution of the chanty be applied or transferred

{4

I

e (a) directly for the Objects, or

th

[

. (b) by transfer to any charity or chanties for purposes stmilar to

g the Objects, or

'k

,: (c) to any chanty or charities for use for particutar purposes that
If fail within the Objects

N (3) n no arcumstances shalf the net assets of the chanty be paid to or

H distributed among the members of the charnty (except to a

’ﬂ member that is itself a chanity) and if no such resolution 1s passed
? by the members or the Ditectors the net assets of the chanty shall
d be applied for chartable purposes as directed by the court or the

Commission

£V gk Cabro ot oy BL* £

e

I R TNy S L N T L R S A I R R T

ey

=3

WET W BT

WIS AR GRS BT AT AT

July 2008

Y]



We, the persons whose names and addresses are written below, wish to be -
formed Into a company under this Memarandum of Association

oyt
C i e

[The persons whose signatures, names, and addresses are written at the
end of the Memorandum will be the first members of the Company ]

: S natures Na eg and ses of subscrnbers
; % |
— 7/ ’

-~ - /‘//
C/F’i" C_i - wamrvé

.
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Dated

T RESATI  -

2. 0%, 2oen

Y T TR A

A witness must be someone who 1s not Witness to the above Signatures

related Lo any of the ssynatones but who is
cquainted wath ther The witness must
be over 13

-----

Address
3z euToweid Hova g

T ATER R3S 7

LoraToo ol

By

swz ¥¢P,
o Occupation
3 | RESEAR CHER
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Insert company Name

Article 1 - The Arucles include reference 10
a (ofmpany secretary Howing a company
secretary 1s no longer a legal requirement
and reference 10 the company secretary
can be removed 1f it 15 nol ntended to
make provision for such an officer Apant
from the definiion of “secrelary” and
“plficers” in this ntetprelalion article, there
are also relerences 1o the secretary in
Article 33(3) and Article 41

hidv 20058
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THE COMPANIES ACTS 1985 AND 2000
COMPARY LIMITED BY GUARAKTEE

Articles of Association of
FACTCHEK.

Interpretation.

In these articles

—

"the 1985 Act" means the Companies Act 1985,
"the 2006 Act" means the Companies Act 2006,

vaddress® means a postal address or, for the purposes of etectronic
communication, a fax number, an e-mail or postal address or a text
message number in each case registered with the chanty,

"the charity” means the company intended to be regulated by these
articles;

"clear days® 1n relation to the penod of a notice means a period
excluding

- the day when the notice is given or deemed to be given, and
- the day for which it 1s given or on which it 1s to take effect;

"the Commission” means the Charity Commussion for England and
Wales,

"the memorandum" means the memorandum of association of the
charity;

"officers” ncludes the Directors and the secretary,
"the seal" means the common seal of the chanty If it has one,

"secretary” means the secretary of the charity or any other person
appointed to perform the duties of the secretary of the chanty,
including a joint, assistant or deputy secretary,

“the Directors” means the directors of the charity The directors are
chanty trustees as defined by Section 97 of the Chanties Act 1993,

"the United Kingdom" means Great Britain and Northern ireland, and

words importing one gender shall include all genders, and the stngular
includes the plural and vice versa

Unless the context otherwise requires words or expressions contained in
these articles have the same meaning as in the 1985 Act or the 2006 Act
but excluding any statutory modification not ia force when this constitution
becomes binding on the chanty

11
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Article 2(5) - It 1s very imporiant for the
good adrministration ot the Charly to kecp
the register of members up-ta-date lailure
to do so can resull n a number of
protlerns, including senous difficultizs with
the calhng of annuai or exlrgordmary
genzial meelings 1t should also be
rernembered that section 116 of the 2006
ALl sets oul ceitain requirements [or
rnaking Lhe regisier avalabie 1o members
of tha charity and 10 the pubhc
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Apart from the exception mentioned in the previous paragraph a referencé-
to an Act of Parhament includes any statutory modification or re-enactment
of it for the ime being in force.

The provisions of the Memorandum to the extent that they could have been
contained in the Articles shall take effect as though repeated here

Members.

2 (1) The subscribers to the memorandum are the first members of the charity
(2) Membership i1s open to other individuals or organisations who:
(a) apply to the chanty in the form required by the Directors, and

(b) are approved by the Directors

(3) (3) The Directors may only refuse an applicatton for membership o,
acting reasonably and properly, they consider it to be 1n the
best interests of the chanty to refuse the application

(b) The Directors must inform the applicant in wniting of the
reasons for the refusal within twenty-one days of the decision

(¢) The Directors must consider any written representations the
apphcant may make about the deuston The Directors’ deciston
following any wntten representations must be notified to the
applicant in writing but shall be final

{4) Membership 1s not transferable to anycne else

(5) The Directors must keep a register of names and addresses of the
members

Classes of Membership.

3 (1) The Directors may establish classes of membership with different
nghts and obligations and shall record the nights and obligations in

the reqister of members

(2) The Directors may not directly or indirectly alter the nghts or
obligations attached to a class of membership

(3) The nghts attached to a class of membership may only be vaned if

(a) three-quarters of the members of that class consent In wniting
to the vanation; or

(b) a special resolution 1s passed at a separate general meeting of
the members of that class agreeing to the variation.

(4) The provisions In these articles about general meetings shall apply
to any meeting relating to the vanation of the rights of any class of

members
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Article 5 - We prowide guidance an
meelings 10 our booklet Chanties and
Meetings ((£43), pioduced 1n association
with 1CSA (The Institute of Chartered
secretaries and Adimmistiators) This article
makes provision for an annual general
meeling However, an annual generd
meeting 1s no longer a legal requiwement
and this aruicle can be amended where this
1s appropriate If ng prowision 1s to be made
for an annual general meeling, consequential
amendments will be required to asticles
7(1) and (3), 24, 25(2) and 29(2)

Article 7 - This article provides for 21 days’
notice for an annuel general meeting or a
general meeting called for the passing of a
specidl resolution The only leqal requirernent
in respact of noice for general meetings of
a private companv spenlies notice of at
least 14 days Accoidingly, this igure can
be substituled if considered appropriate

Hoiice of a general meeling 15 r2quired to
include a statement setting out ihe ngnts
of members 10 appainl 3 proxy (sectien
325 of the Companies Act 2606)
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Termination of Membership.
Membership 1s terminated if
(1) the member dies of, if It is an organisation, ceases to exist,

(2) the member resigns by wiitten notice to the chanty unless, after
the resignation, there would be less than two members,

(3) any sum due from the member to the charty 15 not paid in full
within six months of 1t falling due,

(4) the member Is removed from membership by 2 resolution of the
Directors that it 1 1n the best Interests of the chanty that his or her
membership 1s terminated A resolution to remove a member from

membership may only be passed if

(2) the member has been given at least twenty-one days' notice in
writing of the meeting of the Directors at which the resolution
will be proposed and the reasons why it is to be psoposed,

(b) the member or, at the option of the member, the member's
representative (who need not be a member of the chanty) has
been allowed to make representations to the meeting.

General meetings.

(1) The chanty must hold its first annual general meeting within
eighteen months after the date of its incorporation

(2) An annual general meeting must be held in each subsequent year |
and not more than fifteen months may elapse between successive

annual general meetings

The Directors may call a general meeting at any ime

Notice of general meetings.

(1) The mimimum periods of notice required to hold & general meeting
of the charity are

. twenty-one clear days for an annual general meeting or a
general meeting called for the passing of a special resolution,

. fourteen clear days for all other general meetings.
(2) A general meeting may be called by shorter notice if 1t 15 50 agreed

by a majonity In number of members having 3 night to attend and
vote at the meeting who together hold not less than 90 percent of

the total voting nghts

13 !
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(3) The notice must specify the date time and place of the meeting
and the general nature of the business to be transacted If the
meeting 15 to be an annual general meeting, the notice must say
so The notice must also contain a statement setting out the nght
of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 14 of these articles
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(4) The notice must be given to all the members and to the Directors
and auditors

-

[0}

The proceedings at a meeting shall not be invalidated because a person
who was entitled to receive notice of the meeting did not recewve it
because of an accidental omission by the chanty
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Proceedings at general meetings.

9 (1) No business shall be transacted at any general meeting unless a
quorum 1s present.

Article 9(2) Insert the figure for the (2} A quorum Is-
querum This should be sel with care 1 it
15 too high, any absences fmay make it
diffrcult 1o have a vald meeting if it 15 100
low, 2 small minonly may be able to

impose s views ynreasonabity Note that

- 4 members present in person or by proxy and entitied to vote
upon the business to be conducted at the meeting, or

T N TR L VR K ok

- one tenth of the total membership at the time

article 10 sels out the precedure for 1
dealing wilh situations » here the mezling 5
* 1nquorale £ whichever is the greater
i
E (3) The authorised representative of a member organisation shall be
4 counted m the quorum
'k
I8 10 (1) if
f% (a) a quorum is not present within half an hour from the time
g appointed for the meeting, or
1
%
;g (b} during a meeting a quorum ceases to be present,
1
i the meeting shall be adjourned to such t:me and place as the
v Directors shall determine
3
izz (2) The Directors must reconvene the meeting and must grve at least
o seven clear days' notice of the reconvened meeting stating the
& date, ime and place of the meeting
Articfe 10(3) - Mote that this provision ™ (3) If no quorum 1s present at the reconvened meeting withim fifteen
perrs U‘hfr rescicduled meeting to minutes of the time speafied for the start of the meeting the
pracaed valhrut 5 quorum being present members present in person of by proxy at that me shall constitute

wdhin 15 minutes of the spealind start
ume ot also means thal the number of
members presenl in permon of by proay 15
mintes sller the scheduled start of the
meetng vall form the quorum 1 lhe
quorum fequired at Artide 9(2) s nol
acheved

bes

the quorum for that meeting

11 (1) General meetings shall be chaired by the person who has been
appointed to chair meetings of the Directors

SATLGVRI LA A T e
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Article 12 - This 15 @ discretionary power
for the members present in person or by
proxy Lo adjourn a quoraie meeting This
difters lrom the adpurnment provisions in
ariicle 10 which are not discrelionary and
must be used where a general meelng 15
not quorate

Article 13 - This sets out how votes may
be 1aken A poll 15 a formal count of votes
on 3 resolution 1t ¢an be uselul where a
show of hands 1s mconclusive 1l 15 also
sensible where the votes of certain
categones of member count for more than
those of others and where there 15 a
concern that thus would not be recogrised
in a show of hands where the resultl is
close
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(2)

@)

(4)

12 (1)

()

(3)

4

13 (1)

(2)

(3)

If there 15 no such person or he or she ts not present within hifteen
minutes of the time appomnted for the meeting a Director
nominated by the Directors shall chair the meeting

if there 1s only one Director present and wiiling to act, he or she
shall chair the meeting.

If no Directos is present and willing to chair the meeting within
fifteen minutes after the tme appointed for holding 1t, the
members present in person of by proxy and entitled to vote must
choose one of their number to chair the meeting

The members present in persan or by proxy at a meeting may
resolve by ordinary resolution that the meeting shall be adjourned

The person who 15 chaining the meeting must decide the date time
and place at which the meeting 1s to be reconvened unless those

details are specified In the resolution

No business shall be conducted at a reconvened meeting unless it
could properly have been conducted at the meeting had the
adjournment not taken place

(f 3 meeting is adjourned by a resolution of the members for more
than seven days, at least seven clear days' notice shall be given of
the reconvened meeting stating the date time and place of the
meeting.

Any vote at a meeting shall be decided by a show of hands unless
before, or on the declaration of the result of, the show of hands a

poil 1s demanded
(a) by the person chairing the meeting, or

(b) by at least two members present in person or by proxy and
having the nght to vote at the meeting, or

by a member or members present A person Of by proxy
representing not less than one-tenth of the total voting nghts
of all the members having the nght to vote at the meeting

()

(3) The declaration by the person who is chaining the meeting of
the result of a vote shall be conclusive unless a poll s

demanded.

(b) The resuit of the vote must be recorded in the minutes of the
charity but the number or proportton of votes cast need not be

recorded

A demand for a poll may be withdrawn, before the poll is
taken, but only with the consent of the person who 15 chairing

the meeting

(2)

If the demand for a poli 15 withdrawn the demand shall not
invalidate the result of a show of hands declared before the

demand was made.

15
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Article 13(5){c) - where 115 deaded thal
a pull 15 to take place i Lhese
arcumstances aftet a general meetng all
the members ¢f the chanty are entitled lo
vote

Article 14 - This males provision for proxy
voling Members of a company have a
leqal nght to appoint proxies under sechion
324 of the Companres Act 2006 A
statement about this nght must be
contained 1n a nouce calling a meeting of
the company (secton 325 of the
Cornpanies ACt 2006) Article 7 deals with
such notices

The provision for prosies s based on the
provisions int Table ¢ Section 1126 of the
Compames Act 2006 defines “hard copy”
and “elt.ctrom¢ lormat”

16
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(4) (a) A poll must be taken as the person who is chaining the
meeting directs, who may appoint scrutineers (who need not
be members) and who may fix a time and place for declarlng
the results of the poll

(b) The result of the poll shall be deemed to be the resolution of
the meeting at which the poll 1s demanded

(5) (3) A poll demanded on the election of a person to chair a
meeting or on a question of adjournment must be taken

immediately

(b) A poll demanded on any other question must be taken either
imrmediately or at such time and place as the person who 1s
chairing the meeting directs |

(c) The poll must be taken within thirty days after it has been
demanded.

(d) If the pol! ts not taken immediately at least seven clear days’
notice shafl be given speafying the time and place at which
the poll 1s to be taken.

(e) If a polf 15 demanded the meeting may continue to deal with
any other business that may be conducted at the meeting

Proxies: appointment and voting.

14 (1) Any member is entitled to appoint another person as a proxy to
exercise all or any of the member’s nights to attend and to speak

and vote at a general meeting of the chanty

(2) The appointment of a proxy shall be executed by or an behalf of
the appointor and shall be in the following form (or in a form as
near thereto as circumstances allow or in any other form which s
usual or which the directors may approve) -

“chanty name

I/We, . , of , being a member/members of the above-
named chanty, hereby appoint . of ., or fatling

him /her, of .. , 85 my/our proxy to vote mn my/ous
name(s] and on my/our behalf at the general meeting of the
chantytobe heldon.. . 20 , and at any adjournment
thereof

Signed on 20 "

(3) Where it 1s desired to afford members an opportunity of instructing
the proxy how to act the appointment of a proxy shall be n the
following form (or tn a form as near thereto as circumstances allow
or in any other form which 1s usual or which the directors may

approve) -

“charity name
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|/we, . ,of . ,benga member/members of the above-
named charity, hereby appoint of . . ,orfailing
him/her, .. .of .. , asmy/our proxy to vote in my/our
name[s] and on my/our behalf at the general meeting of the
charity, to be held en.. . 20 . , and at any adjournment
thereof.

This form s to be used 1n respect of the resolutions mentioned
below as follows:

Resolution No 1 “for “agamst
Resolution No 2 *“for “against

*Stiike out whichever 1s not desired

Unless otherwise instructed, the proxy may vate as s/he thinks fit
or abstain from voting

Signed this ... dayof ..20 ..

The appointment of a proxy and any authority under which it is
executed {or a copy of such authonty certified by a notary or in
some other way approved by the directors) may be lodged with
the chanty as follows.

() 10 the case of an instrument in wating be deposited at the
office or at such other place within the United Kingdom as 1s
specified in the notice convening the meeting or In any
instrument of proxy sent out by the chanty in relation to the
meeting not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named n
the instrument proposes to vote, or

(1) In the case of an appointment contained in an electronic
communication, where an address has been spectfied for the
purpose of recewving electronic communications -

(a) n the notice converung the meeting, of

(b) n any instrument of proxy sent out by the charity 1
relation to the meeting, or

{c) n any invitation contamed n an electrontc communication
to appoint a proxy issued by the chanty in relation to the
meeting,

it must be recerved at such address not less than 48 hours
before the time for holding the meeting or adjourned meetng
at which the person named in the appointment proposes (o
vote,

() n the case of a poll taken more than 48 hours after its
demanded, be deposited or received as aforesaid after the poll
has been demanded and not less than 24 hours before the
time appointed for the taking of the poll, or

17



Article 15 - This complies with the
Companies Act 2006 which provides that of
certain requirements are met members
may agree wniten ordinary and specral
resolubions  (seclions 288 298) what
constitutes an authenticated document 15
explained mn secuon 1146 of the
Compantes Act 2006 A document sent In
hard form 1s sufficiently authenticated by a
Signalueg o' the person sending  of
supplying W A document senl 1n eleciromc
lormt 15 sufticiently authenticated (a) if the
wentity of the sender 15 confirmed in a
manner speched by the tompany, or (L)
~here no such manner has been speafied,
il the communcation contams of 15
accompanted by A statememt of the
rlentity of the sender and the company
has n¢ r7ason 1o doubt the truth of that
stalement
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(iv) where the poll s not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the person
chaining the meeting or to the secretary or to any director

An appointment of proxy which is not deposited, delivered or
received 1n @ manner described in sub-clauses 14(4) shall be

invahd

A vote gtven or poll demanded by proxy or by the duly authorised
representative of a member which s an organisation shall be valid
even If the authority of the person voting or demanding g poll has
been determined unless notice of the determination was recerved

by the charity at
(1) s registered office, or

(n) at such other place at which the instrument of proxy was duly
deposited, or

() (where the appointment of the proxy was contained i an
electronic communication) at the address at which such

appointment was duly received

before the commencement of the meeting or adjourned meeting
at which the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll

wWritten resolutions.

A resolution 1n writing agreed by a simple majonty (or in the case of a
special resolution by a majority of nat less than 75%) of the members
who would have been entitled to vote upon 1t had it been proposed at
a general meeting shall be effective provided that a copy of the
proposed resolution has been sent to every eligible member and a
simple majonty {(or tn the case of a special resolution a majority of not
less than 75%) of members has signified its agreement to the
resolution in an authenticated document which has been received at
the registered office within the period of 28 days beginning with the
arculation date A resolution In writing may comprise several coptes to
which one or more members have signified their agreement In the
case of a8 member that is an orgamsation, its authorised representative

may signify 1Its agreement

Votes of members.

Subject to Article 3, every member, whether an individual or an
organisation shall have one vote

Any objection to the qualification of any voter must be raised at the
meeting at which the vote 1s tendered and the decision of the person

who 15 chainng the meeting shaif be final
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Article 19{1) - By ‘natural person’ we
mean a3 human being rather than a
company which ¢an n some orcumstances
be regarded as a ‘person The muumurm
age for a dwector in this arbicle 15 16 years
A statutory provision to this effect comes
mto force on 1 October 2008
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19

20

21

22

23

(1) Any organisation that 1s 3 member of the chanty may nominate
any person to act as its representative at any meeting of the

chanty

(2) The organisation must give written notice to the chanty of the
name of its representative The norminee shall not be entitled to
represent the organisation at any meeting unless the notice has
been received by the charity The nominee may continue to
represent the organisation until wrtten notice to the contrary is

received by the charity

(3) Any notice given to the charity will be conclusive evidence that the
nominee 1s entitled to represent the organisation of that his of her
authority has been revoked The chanty shall not be required to
consider whether the nominee has been properly appointed by the
organisation.

Directors.
(1) A Director must be a natural person aged 16 years or older

(2) No one may be appainted a Director if he or she would be
disqualified from acting under the provisions of Article 31

The number of Directors shall be not fess than three but (unless
otherwise determined by ordinary resolution) shall not be subject to

any maximum

The first Directors shall be those persons notified to Companies House
as the fist directors of the chanty

A Diector may not appoint an alternate director or anyone to act on his
or her behalf at meetings of the Directors

Powers of Directors.

(1) The Directors shall manage the business of the charity and may
exercise all the powers of the chanty unless they are subject to any
restrictions imposed by the 1985 Act or the 2006 Act, the
memorandum, these articles or any special resolution

(2) No alteration of the memorandum or these asticles or any special
resolution shall have retraspective effect to invalidate any prior act

of the Directors.

(3) Any meeting of Disectors at which a quorum is present at the time
the relevant deciston 1s made may exercse all the powers
exercisable by the Directors

19
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Article 27 - Our publication Finding New
Trustees  What chanties peed tu know
({030} provides guidance on effective
methods of recruiting new charity trustees
of directors and of familiansing them with
the chanty

Article 27(2)(c) - Certain dotals of newly
apponted Directors must be senl 0
Compamzs House on Form 2883 This
nciudes deteils of curent and any former
narme  Aaddress,  occupation,  other
airecturships wnd coment o acl
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Retirement

At the first annual general meeting all the Directors must retire from
office unless by the close of the meeting the members have failled to
elect sufficient Directors to hold & quorate meeting of the Directors At
each subsequent annual general meeting one-third of the Directors or,
if their number s not three or a multiple of three, the number nearest
to one third must retire from office If there 1s only one Director he or

she must retire

(1)} The Directors to retire by rotation shall be those who have been
longest In office since their last appeintment If any Directors
became or were appointed Directors on the same day those to
retire shall (unless they otherwise agree among themselves) be

determined by lot

(2) If a Director 1s required to retire at an annual general meeting by a
provision of these articles the retirement shall take effect upon the

conclusion of the meeting

The Appointment of Directors.

The charity may by ordinary resolution.
appoint a person who 1s willing to act to be a Director, and
determine the rotation in which any additional Directors are to retire

No person other than a Director retiring by rotation may be appointed a
Director at any general meeting unfess

(1) he or she is recommended for re-election by the Directors, or

(2) not iess than fourteen nor more than thirty-five clear days befare
the date of the meeting, the chanty s given a notice that:

(a) 15 signed by a member entitled to vote at the meeting;

(b) states the member's intention to propose the appointment of a
peison as a Director,

(¢) contains the details that, if the person were to be appointed,
the chanty would have to file at Companies House, and

(d) 1s signed by the person who 15 to be propased to show his or
her willingness to be appointed

All members who are entitled to receive notice of a general meeting
must be given not fess than seven nor more than twenty-eight clear
days' notice of any resolution to be put to the meeting to appoint 3
Director other than a Director who 1s to retire by rotation

29 (1) The Directors may appoint 3 person who 1s willing to act to be a

Director
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(2) A Director appointed by a resolution of the other Directors must retire
at the next annual general meeting and must not be taken into
account in determining the Directors who are to retire by rotation

if 3 Pl P |
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30 The appointment of a Director, whether by the charity in general
meeting or by the other Directors, must not cause the number of
Directors to exceed any number fixed as the maximum number of

Directors
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Disqualification and removal of Directors.

31 A Director shall cease to hold office if he or she.

cprmarts iy
i e A T I

(1) ceases to be a Director by virtue of any provision In the Act of1s
¢ prohibited by law from being a dwector,

b

(2) 1s disqualfied from acting as a Trustee by virtue of section 72 of
the Charities Act 1993 (or any statutory re-enactment or
modification of that provision},

Article 31(2) - Our publication Finiding
New Jrystees What chorties need (0
know {CC30) explains what secton 72 of
this Act covers In very broad terms,
someene who has been convicled of
offences involving deception of fraud, or
who 15 an undischarged bankrupt or who
has been rermnoved from office as a Charity
Trustee by us will be disqualified from
actng as a Directos

(3) ceases to be a member of the chanty,

(4) becomes incapable by reason of mental disorder, illness or injury of
managing and administering his or her own affars,

(5) resigns as a Director by notice to the charity (but only if at least
two Directors will remain 1n office when the notice of resignation is

to take effect), or

(6) 15 absent without the permission of the Dicectors from all their
meetings held within a period of six consecutive months and the
Directors resolve that his or her office be vacated

Directors' remuneration,

32 The Directors must not be paid any remuneration unless 1t 1s authonsed
by clause 5 of the Memorandum

SATE R TR Y TG S R T T R G ST R T LD G R o SR R ST +F T TR LA e R R TR TR U £

Proceedings of Directors.

33 (1) The Directors may regulate their proceedings as they think fit,

Article 33 - we piowide quidance on
subject to the provisions of the articles

meetings i owr booklet Chanties and
sechings ((C48)

(2) Any Director may call 3 meeting of the Directors

(3) The secretary must call 8 meeting of the Directors if requested to
do so by a Director

TLAETY S O 1

(4) Questions anising at a meeting shall be deaded by a majority of
votes,

Lebiaey ytoig

lahe InNg 21

o



LT

i

P

1

L b N

T R aL e ot T T A e

T LT TR ST I e

F T R AR D £ T TR TSN e e s e e

sy

- e
T RTE

"
A ed

PR n

.- =
e

34 (1) No deasion may be made by a meeting of the Directors unless &
quorum Is present at the time the decision 1s purported to be

made

(2) The quorum shall be two or the number nearest to one third of the
total number of Directors, whichever is the greater, or such larger |
number as may be decided from time to time by the Directors !

(3) A Director shall not be counted in the quorum present when any
decision 1s made about a matter upon which that Diector Is not

enfitled to vote.

35 If the number of Directors s less than the number fixed as the quorum,
the continuing Directors or Director may act only for the purpose of
filhng vacancies or of calling a general meeting

36 (1) The Directors shall appoint a Director to chair their meetings and
may at any time revoke such appointment

(2) If no-one has been appointed to chair meetings of the Directors or
if the person appointed 1s unwilling to preside or 1s not present
within ten minutes after the ime appointed for the meeting, the
Directors present may appoint one of their number to chair that

meeting

(3) The person appointed to charr meetings of the Directors shall have
no functions or powers except those conferred by these articles or
delegated to hum or her by the Directors.

37 (1) Aresolution in writing agreed by a simple majonity of all the
Directors entitled to recetve notice of a meeting of Directors or of a
commuttee of Directors and to vote upon the resolution shall be as |
vahid and effectual as if it had been passed at a meeting of the
Directors or (as the case may be) a committee of Directors duly
convened and held provided that

(a) a copy of the resolution 1s sent or submitted to all the Directors
eligible to vote, and

(b) a simple majonity of Directors has signified its agreement to
the resolution 1n an authenticated document or documents
which are received at the registered office within the period of
28 days beginning with the arculation date

(2} The resolution i writing may comprise several documents
contaiming the text of the resolution in ike form to each of which

one or more Directors has signified their agreement

Delegation.

38 (1) The Directors may delegate any of their powess or functions to a
committee of two or more Duectors but the terms of any
delegation must be recorded 1n the minute book
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40

(2) The Directors may impose conditions when delegating, inclyding
the conditions that

the relevant powers are 10 be exerased exclusively by the
committee to whom they delegate,

no expenditure may be incurred on behalf of the chanty except
in accordance with a budget previously agreed with the

Directors
(3) The Directors may revoke or alter a delegation

(4) All acts and proceedings of any committees must be fully and
promptly reported to the Directors

A Director must declare the nature and extent of any interest, direct or
indirect, which s/he has in a proposed transaction of arrangement with
the charity or in any transaction or arrangement entered into by the
chanity which has not previously been declared A Director must absent
himself or herself from any discussions of the Directors in which it is
possible that a conflict will anise between hus of her duty to act solely
In the interests of the charity and any personal interest (including but

not imited to any persona! financial interest).

(1) Subject ta paragraph 40(2), all acts done by a meeting of Directors,
or of a committee of Directors, shall be valid notwithstanding the
participation 1n any vote of a Director

who was disqualified from holding office,

- who had previously retired or who had been obliged by the
constitution to vacate office,

. who was not entitled to vote on the matter, whether by reason
of a conflict of interest or otherwise,

if without:
the vote of that Director; and
that Director being counted 1n the quorum,

the decision has been made by a majonty of the Directors at a
quofate meeting

(2) Paragraph 40(1) does not permit a Director to keep any benefit
that may be conferred upon him or her by a resolution of the
Directors or of a committee of Directors If, but for paragraph 40(1),
the resolution would have been vaid, of If the Director has not
comphed with article 39
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3% Seal.
if 41 If the chanty has a seal it must only be used by the authority of the
19 Directors of of a committee of Directors authonsed by the Directors. The
f'if Directors may deterfine who shall sign any instrument to which the
!: seal 1s affixed and unless otherwise so determined it shall be signed by
i a Director and by the secretary or by a second Director
i’ Minutes.
[
Article 42 Usin the powerto meke rles 42 The Directors must keep minutes of all
at aricle 50, the Oireclors can deade in Ep
what format (he rminules should be kept o
and how 10 validate thern 2 (1} appointments of officers made by the Directors,
»

e

(2) proceedings at meetings of the charty,

3%

(3) meetings of the Directors and committees of Directors including:

e S

- the names of the Directors present at the meeting,

=,

- the decisions made at the meetings, and

. where approprate the reasons for the decisions

Accounts.

43 (1) The Duectors must prepare for each financial year accounts as
required by the 2006 Act The accounts must be prepared to show
a true and fair view and follow accounting standards 1ssued or
adopted by the Accounting Standards Board or its successors and
adhere to the recommendations of applicable Statements of

Article 43 - The Statement of
Fecommended Prachice for Chanties 1s
avallable an our website, or in hard copy,
from the publbhers (CH at £15 (plus
postage «nd packing) per copy Therr

RIS RN P R TR O M ST CRITRIRTO RS

cusiorner sefvices aumber 1s 0870 777 ;;
2906 g Recommended Practice
i (2) The Directors must keep accounting records as required by the 2006
¢ Act
4
4
¥
- Annual Report and Return and Register of Charities.
Article 44 - Guidance aulable on our 1t 44 (1) The Directors must comply with the requirements of the Charities
website sels oul the key accounting o Act 1993 with regard to
requrements for chanhies Al chanhes |-
wth incomes over €106 must send L
accounts, 7 nnual Reporl and Annual Relurn (a) the transmission of the statements of account to the charnty,
1w us within 0 months of the end of the '
hnaneol vear . (b) the preparation of an Annual Report and its transmission to the

Commission,

(<) the preparation of an Annual Return and its transmission to the
Commission

Article 44(1)(c) - The anaual relurn
provides @ summary of key hinanoal data

R

ot
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Articies 45 & 46 - There are detaied
requrements with regard to electronic
commumicaions  contained  n the
Compames Act 2006 Sections 308-30%
deals with the manner in which notsce 15 10
he qiven and the content of any nolice an
a website Section 233 relates to sending
documents relating o meelings ei¢ N
electromc form Seclions 1123-1142 and
Schedules 4 and 5 deal with seading ar
supplying documents  or information
Section 1168 contans definihions of "hard
copy” and ‘electronic form and other
relevant terms
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47

48

(2) The Directors must notify the Comsmission promptly of any changes
to the chanty's entry on the Central Register of Chanties.

Ay notice to be given to or by any person pursuant to the articles

(1) must be in writing; or
(2) must be given using electronic communications
(1) The chanty may give any notice to 3 member erther

(a) personally, of

(b) by sending 1t by post in a prepaid envelope addressed to the
member at his or her address; or

(c) by leaving 1t at the address of the member, of

(d) by qiving it using electronic communications to the member’s
address.

(2) A member who does not register an address with the charnty or
who registers only a pastal address that is not within the United
kingdom shall not be entitled to receive any notice from the

chanty

A member present in person at any meeting of the chanty shall be
deemed to have received notice of the meeting and of the purposes for

which 1t was called.

(1) Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice

was given

(2) Proof that a notice contained 1n an electronic communication was
sent it accordance with guidance 1ssued by the Institute of
Chartered Secretaries and Administrators shall be conclusive
evidence that the notice was given

{(3) A notice shall be deemed to be given
(a) 48 hours after the envelope containing it was posted, or

(b) n the case of an electronic communication, 48 hours after 1t
was sent

25
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Article 49 - Thus provision 15 about the
extent to which he directors and other
officers ol the c¢ompany should be
proteied (fndemmilied?) from habdity 1t
ref2grs rule. wohich came inoon 6 Apn
2005 a3 muddicalin of  eswbing
con:peny ia-: and provides tour different
appruaches to chowvse from This can be o
comalex wsue and we have proviced
wrther inlormalion about it in vur veebsite
guidance  ‘The  Companies  {(Autht,
Investigations artd Cemniunity Enterpnse)
Aet 2004 Companv Officer, Direcior and
Audit Indernmty IE mav be helpful 10
WL your o e ad asers about
which approach 1s best for your chanty

The oplivns here caler lof the needs of
most chanlies The main dilferences are to
do with vhelher lhe company wishes to
indemnily 1ts direclors and officers in
individual cases, or whether this protection
should be a nght to which they are
automatically entitled Mote that nene of
thase coplions gives the cornpany the
power ¢ grant a bianket mdemmity to s
officers ~ they are all imied to what s
dllowed by law and can only be exerased
in the interests of the chanly

After considenng the bullet ponis below,
thnose one eption and delete the others

Oplion 1A gives the company the option
to ndermmily  diredors i anv
crcumstances permitted by the act 1t
dues not conler sny rnight to an
indemnuty This option does not expliatly
cover efficers other than direclors, but
the general law imphes an ability to
indemmuly them

Option 1815 sirrelar 1o Opuen 1A but o
explictly includes olficers as well as
SHUTEOES

Option 2 enables the compoany 1o
provide 3@ nght 1o on indemnity for
directors and auditors A power 10
inderminify other officers may be impled

Ortion 3 enablzs th~ company to confar
on 2l officers the nght to the himited
indemnity parmusebie bofure o Apnd

2005
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indemnity.

Optron-A

49-FHhe-charky-FRoyReerftiy-oRy-Birector-ogamst-apylahility incurred by
bir-or-hern-that-eepacty 1o theextent penmtted-by-sections232-40

234-pf-Hhe2066-Act-

Opticn 1B

49 The chanty may indemnify any Director, Auditor, Reporting Accountant,
or other officer of the charty against any hability incurred by him or
her in that capacity to the extent permitted by sections 232 to 234 of

the 2006 Act

DpHemz-

49—Fhe-charmty-strattmdemmriy-any-BirecterorAudior of tie traiity

2gatpstany-abritty mmoonet by - tnmror-hermr gt Tapacity (0 the

Option-3-

49 _Ihe chantyshallademmbavery DirectorAuditorRepatifg
Acconntont—or-otheroticeroi-the-chauty agamnst any labihty inchirred

fr

Rules.

tust-retatron-to-the—chamty.

¥
correctemwith-any-appittation in which relief 1s granfed by-the=esut

r

50 (1) The Directors may from time to time make such reasonable and
proper rules or bye laws as they may deem necessary or expedient
for the proper conduct and management of the chanty

(2) The bye laws may requlate the following matters but are not
restricted to them-

(@)

(0)

(d)

the admussion of members of the chanty (including the
admission of organisations to membership) and the nghts and
privileges of such members, and the entrance fees,
subscriptions and other fees or payments to be made by

members,

the conduct of members of the charity 1n relation to one
another, and to the charnity's employees and volunteers,

the setting aside of the whole or any part or parts of the
charity's premises at any particular ime or times or for any

particular purpose or purposes,

the procedure at general meetings and meetings of the
Directors 1n so far as such procedure Is not regulated by the Act

or by these Articles,
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CHOWES

A waltness must be someone who 15 0ot
related to any of the signatones but who 15
acquainted with them The witness must
be over 18
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(e) generally, alt such matters as are commonly the subject matter
of company rules

(3} The chanty n general meeting has the power o alter, add to or
repeal the rules or bye laws.

(4) The Directors must adopt such means as they think sufficient to
bring the rules and bye laws to the notice of members of the chanty

(5) The rules or bye laws, shall be binding on all members of the

chanity. No rule or bye law shall be inconsistent with, or shall affect
or repeal anything contained m, the memorandum or the articles

signatures, Names,and Addresses of Subscribers

Dated
L1228 . O . 2Co R

.....

witness to chLa‘b\ove Signatures:
Ko

Name:
bt £ L o MO

..........

Address.
Y- OQW?'UD L M UsE

eomDor — .

Occupation:
ReseAhlc HER



