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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8900584

The Registrar of Companies for England and Wales, hereby certifies that
FULHAM REACH BOAT CLUB LTD.

is this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by guarantee, and the situation of
its registered office is in England/Wales

Given at Companies House on 18th February 2014
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In accordance wath
Sectron 9 of the
Compames Act 2006

INOT

Application to register a company

&

Companies House

A fee is payable with this form.
Please see ‘How to pay’ on the last page.

J What this form is for
You may use this form to register a
private or public company.

What this form is NOT for
You cannot use this form to
a imited hability partnership
this, please use form LL IN(1.

>
[
ja]
14
>
-
<
/]

Company details

WA

15/02/2014 #3719

COMPANIES HOUSE

Company name

To check if a company name 1s available use our WebCHeck service and select
the ‘Company Name Availability Search’ option:

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Praposed company
name n full ©

|Fulham Reach Boat Club Ltd

For offical use

|
| Tgqlol J d=glis

-» Filling in this form
Please complete in typescript or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted
A Iist of registered names can
be found on our website. There
are various rules that may affect
your choice of name More
information on this 1s available in
our gurdance booklet GP1 at
www companieshouse.gov uk

B

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive
or restncted words or expressions that require you to seek comments of a
govemment department or other speafied body

a

| confirm that the proposed company name contains sensitive or restricted
words or expressions and that approvat, where appropnate, has been
sought of a government department or other speafied body and | attach a
copy of their response

© Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found tn our
guidance booklet GP1 at
www companieshouse.gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirement to

© Name ending exemption
Only private companies that are
fimited by guarantee and meet other

have the name ending with ‘Limnted’, Cyfyngedig” or permitted alternative specific requirements are eligible
to for this. For deta
[(J 1 confirm that the above proposed company meets the condm?ns for ‘ phﬁzo tro OE', w;br:,ct'ere s
exemption from the requirement to have a name ending with "Limited’, www companieshouse.gov uk
‘Cyfyngechg’ or permitted altemative
M Company type®
K ' © Company type
IPI;::]se tl(; nE“; rtlm)l(] that detsglbtesd(?;) proposed corpany type and members i you are unsure of your company’s
1ability e box must be ts type, please go to our website
] Public mrted by shares www companieshouse gov uk
["1 Private imited by shares
k] Pnvate limited by guarantee
[ Pnvate unhimited with share caprtal
(1 Pnvate unkmited without share caprtal
CHFPO0O
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INO1

Application to register a company

N

Situation of registered office o

Ptease tick the appropnate box below that describes the situation of the
proposed reqistered office (only one box must be ticked)

Yl England and Wales

(O wales

] Scotland

[] Northern lreland

@ Registered office

Every company must have a
regestered office and this 1s the
address to which the Registrar wall
send correspondence.

For England and Wales companies,
the address must be in England or
Wales.

For Welsh, Scottrsh or Northem

Building name/number

Coach House, Green Park Centre

Ireland companies, the address must
be 1 Wales, Scotland or Northern
Ireland respectively
Registered office address
f n © Registered office address
Please give the registered office address of your company Yoo must ensure that the address

shown In this section 1 consistent
with the situation indicated in

Street [Stablebrldge Road secton A5
I You must provide an address mn
England or Wales for companies to
Post town | Aston Clinton be registered m England and Wales
County/Region | Buckinghamshire ;E’lguss;ﬂ:::f ;aﬂ:&dﬁs}:ghm
| | I | for companies to be registered in
Postcode lHi IT 2 l2— 5N |E ’_ Wales, Scotland or Northem Ireland
respectively
Articles of association ©
| Please choose ane cption only and tick one box only © For detads of which company type
can adopt which model articles,
Option 1 { wash to adopt one of the following model articles in its entirety  Please tick please go to our website
only one box www companieshouse.gov uk
[J  Prvate limited by shares
[  Prvate limited by guarantee
[(]  Public company
Option 2 I wish to adopt the following model articles wath additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
1  Prvate imited by shares
£]  Pnvate imited by guarantee
(J  Public company
Option 3 | wish to adopt entirely bespoke articles. | attach a copy of the bespoke

artides to this application.

Restricted company articles®

Please tick the box below if the company’s articles are restncted

O

© Restricted company articles
Restncted company articles are
those contaming provision for
entrenchment. For more detaiks,
please go to our website
www companieshouse.gov uk

CHFPO0OO
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INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directars, one of which must be an indviduai

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who ts an individual Public companies must appoint at least

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; Fora
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary appointments o

Please use this section tc list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5.

Title*

Ms

Full forename(s)

Lucy Rhiannon

Sumame

Morris

Former name(s) @

@ Corporate appointments
for corporate secretary
appomtments, please complete
section C1-C5 instead of
section B

Additional appomtments

If you wish to appotnt more
than one seaetary, please use
the ‘Secretary appointments’
continuation page.

€ Former name(s)
Please prowide any previous names
which have been used for business
purposes In the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

Secretary’s service address ©

Building name/number lCoach House, Green Park Centre

Street IStabIebrldge Road
|
Post town |Aston Clinton
County/Region | Buckinghamshire
ot [P [2[2[s[N[E]_
Country |UK

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company'’s
Regestered Office’ if your service
address will be recorded in the
proposed company’s register

of secretaries as the company’s
registered office

If you prowide your residentia
address here st wili appear on the
public record

Signature ©

I consent to act as secretary of the proposed company named in Section A1

Stgnature

rd
Sgnature

X X

OSignature
The person named above consents
to act as secretary of the proposed
company

CHFPOOD
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INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate

Building name/number

bodyfirm i
|
Street |

Post town

County/Region
Postcode |

T Trrri

Country ‘

© Additional appomtments
If you wish to appomnt more than one
corporate secretary, please use the
‘Corporate secretary appomtments’
continuation page.

Registered or principal address
This 1s the address that wall appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate seaetary registered within the European Economic Area (EEA)?

4 Yes Complete Section C3 only
+ No Complete Section C4 only

i

EEA companies @

Please give details of the register where the company file 15 kept induding the
relevant state) and the registration number in that register

OEEA
A full Iist of countries of the £EA can
be found in our guidance

c

Where the company/ www companreshouse gov uk
firm is registered © @ This s the register mentioned in
l Article 3 of the First Company Law
- Directive (68/151/EEC)
Registration number |
Non-EEA companies
Piease give details of the legal form of the comporate body or fi and the law by |@non-EEA

which it 1s governed If apphcable, please also give details of the register m which
it 15 entered (induding the state} and ts registration number in that register

Legal form of the

corporate body
or firm

|
Governing law |
|

If apphicable, where

the company/firm 1s |

Where you have provided deta:ls of
the regsster (including state) where
the company or firm s registered,
you must afso provide its number in
that register

registered ©
Regsstration number |
Signature ©
i consent to act as secretary of the proposed company named 1n Section A1. ©Signature
p— The person named above consents
Signature g to act as corporate secretary of the
X propased company

CHFPOO0
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Director

INO1

Application to register a company

Director appointments @

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title* Ms

Full forename(s) IAmanda

Sumame |Fouster

Former name(s)®

Commnisatedl[engand

Nationalty British

Date of birth I"O |T2_ Iﬁ‘l"’i_ IT[E Té_l%_

Business occupation [CEO

(if any)®

O Appointments

Private companies must appont

at least one director who 15 an
indvidual Public comparnies must
appomt at least two drectors, one of
which must be an indmdual

@ Former name(s)

Please provide any previous names
which have been used for business
purposes (n the last 20 years.
Married women do not need to gve
former names unless previously used
for business purposes.

© Country/State of residence
This 1s i respect of your usual
residential address as stated m
section D4

©Business ccaupation

If you have a busimess accepation,
please enter here if you do not,
please leave blank

Additional appointments

If you wish to appamt more than
one director, please use the ‘Dlrector
appontments’ continuation page.

Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4.

Building name/number | The Company's Registered Office

Street

Post town

County/Region

Postcode

Country

|I [T TTT

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residental
address

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's registered
office.

If you provide your residential
address here it will appear on the
publc record

Signature @

I consent to act as director of the proposed company named in Section A1.
| .

Signature

Signature

X !

X

O Signature
The persan named above consents
to act as drrector of the proposed

company

CHFPOOO
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INO1

Application to register a company

Director
Director appointments ©@
Please use this section to list all the director appointments taken on formation @ Appointments
For a corporate director, complete Sections E1-E5. Private companies must appount
at least one director who 1s an
Title* individual Public companies must

|
Full forename(s) |
|

appoint at least two directors, one of
which must be an individual

0 Former name(s)

Sumame Please provide any previous names

which have been used for business
(2]

Former namefs) purposes m the last 20 years.
Married women do net need to gve
former names un’ess previously used

Country/State of for business purposes.

residence ® © Country/State of residence

Nationality | This 1s 1n respect of your usual

5 5 — residential address as stated in

Date of birth ‘ ‘ | { |’ "' ! |' Section D4

Business occupation | O8usiness ocaipation

(if any) © If you have a business occupation,

Y | please enter here i you do not,
please feave blank
Additional appomtments
if you wish to appoint more than
one duector, please use the ‘Director
appointments’ continuation page.

Director’s service address ©

Please complete the service address below You must also fill in the director’s
usual restidential address in Section D4,

Building name/number l

Street |

Post town

County/Region

Country

|
Postcode rﬁrrrrrr

@ Service address
This 15 the address that wll appear
on the public record This does not
have to be your usual res:dential
address.

Please state 'The Company’s
Registered Office’ if your service
address will be recorded in the
proposed company's regrster of
directors as the cormpany's registered
office

If you prowide your residential
atldress here it will appear on the
public record

E Signature ©

I consent to act as director of the proposed company named in Section A1.

Signature Skgnatre

X

@Signature
The persan named above consents
to act as dwector of the proposed

company

CHFPOOOQ
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INO1

Application to register a company

Corporate director

Corporate director appointments ©

| Please use this section to list all the corporate directors taken on formation

Name of carporate
body or firm

|
|

Butlding name/number

Street

Post town

County/Region

Postcode

T rrrrrri

Country

@ Additional appointments

if you wish to appoint more than one
corporate director, please use the
'Corporate director appointments’
continuation page.

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contamed
within a full address), DX number or
LP (Legal Post in Scotland) number

-

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies

Please give details of the register where the company file is kept (induding the
relevant state) and the registration number w that register

Ogep
A full tist of countrtes of the EEA can
be found i our guidance

Where the company/ www companieshouse.gov uk
firm 15 registered ® | ©This 1s the register mentioned in
Article 3 of the First Company Law
Registration number i Drrective (68/151/EEC)
W Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by |@ Non-EEA
which it 1s governed I applicable, please also give details of the register in which Where you have provided details of
1t 1s entered (induding the state) and its registration number in that register. the register (mcluding state) where
the company or firm 15 registered,
Legal form of the I you must also prowide its number in
corporate body that regster
or firm l
Governing law |
if apphcable, where |
the company/firm s
registered @ |
if applicable, the I
registration number
Signature ©
| consent to act as director of the proposed company named In Section At. O Signature
The person named above consents
Signature Signature 10 act as corporate directos of the
X X proposed company

CHFPOOO
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INO1

Apphcation to register a company

Part 3 Statement of capital

Does your company have share capital?
+ Yes Complete the sections below.
+ No Goto Part 4 (Statement of guarantee).

Share capital in pound sterling (£)

Please complete the table below to show each dass of shares held in pound sterling
If all your 1ssued capital 1s n sterling, only complete Section F1 and then go to Section F4
Class of shares Amount pard up on Amount (if any} unpasd Number of shares @ Aggregate nominal value @
(E g Ordmnary/Preference etc } each share O on each share ©
| £
| £
| £
| [ E
| Totals r | £
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Cumency
Class of shares Amount pard up on Amount (if any) unpaxd Number of shares @ Aggregate nominal valye ©
{E g Ordmary/Prefesence etc) each share @ on each share @
Totals
Currency
(lass of shares Amount pad up on Amount (if any) unpawd Number of shares €@ Aggregate nominal value o
{E g OrdmaryfPreference etc.) each share @ on each share @
Totals
Totals
Please give the total number of shares and total aggregate nominat value of ©Total aggregate nominal value
1ssued share caprtal Please list total aggregate values in
different curencies separately For
Total number of shares example £100 + €100 + $10e1¢
Total aggregate
normnal value ®
@Including both the nominal value and any © Number of shares ssued multiplied by Continuation Pages
share premum nominal value of each share Please use a Statement of Capital continuation
page if necessary

@ Total number of 1ssued shares i this class.

CHFPOOD



INO1

Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please gwve the presanibed particulars of nghts attached to shares for each class
of share shown in the statement of caprtal share tables in Sections F1 and F2

Class of share

P‘;&scribed particulars

OPresaibed particulars of rights
attached to shares

The particulars are

a partulars of any voting nghts,
inchuding nghts that anse only in
cenatn arcumstances,

b particulars of any nghts, as
respects dnidends, to participate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are iable to be
redeemed at the option of the
company or the shareholder and
any terms or condstions relating
to redemption of these shares.

A separate table must be used for
each class of share.

Continuation pages

Please use the next page or a
‘Statement of Capital (Prescribed
particulars of nghts attached

10 shares)’ continuation page If
necessary

CHFPOOO
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INOT

Application to register a company

Class of share

Presaibed particulars
o

O Presaibed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arse only in
ceftain crcumstances,

b particulars of any nghts, as
respects dnadends, to participate
1n a distribution,

¢ particulars of any rights, as
respects capital, to participate ina
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are hiable to be
redeemed at the option of the
company or the shareholder and
any tesms or condiions relating
to redemption of these shares.

A separate table must be used for
each class of share.

Contimuation pages

Please ysa a ‘Statement of capital
{Prescnbed particulars of nghts
attached to shares)’ continuation
page If necessary

CHFPOO0
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INO1

Apphication to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share caprtal

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the

subsanbers’ usual residential address.

Imtial shareholdings
Please list the company’s subscribers
in alphabetical order

Please use an 'Inibal shareholdings’
contnuation page if necessary

Subscriber's detats

Class of share

Number of shares

Currency

Nominal value of
each share

Amount (f any)
unpad

Amount pad

luarm

Adkiress

[rcame

Ackdress

CHFPOOO
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INO1

Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
% Yes Complete the sections below,
3+ No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section f you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | wilt contribute to the assets of the
company by such amount as may be required for
- payment of debts and habilrtres of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) © Lucy Rhianncn

Sumame @ Momis

Address @ Coach House, Green Park Centre, Stablebndge Road
Aston Chnton, Bucks

ok [wlrlzl2]s]n[E]

Amount guaranteed® |£1

Subscriber’s details

Forename(s) © Amanda

Sumame @ Foister

Address © Coach House, Green Park Centre, Stablebridge Road
Aston Chinton, Bucks

ok [w[elz[2]5[N[E]

Amount guaranteed©® ‘£1

Subscriber’s details
Forename(s) @
Sumame @
Address ©
Postode (rTrrirrr
Amount guaranteed © |

O Name
Please use capital letters.

O Address

The addresses in this section will
appear on the public record They do
not have to be the subscnibers’ usual
residential address.

©Amount guaranteed
Any valid curency 1s permitted

Continuation pages
Please use a ‘Subscnbers’
continuation page if necessary

CHFPO0O
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INO1

Application to register a company

Subscriber’s details

Forename{s) ©

Sumame O

Address ©

e [ [ [ [

Amount quaranteed © |

Subscriber’s details

Forename(s) @

Sumame @

Address ©

e[ [

Amount quaranteed © I

Subscriber’s details

Forename(s) @

Sumame @

Address &

e [ [ [

Amount guaranteed © l

Subscriber’s details

Forename(s) @

Sumame ©

Address &

o N

Amount guaranteed © I

Subscriber's details

Forename(s) @

Sumame @

Address &

ot [ [ [ [ [ [

Amount guaranteed© I

O Name
Please use capital letters.

© Address

The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address.

© Amount guaranteed
Any vald currency 1s permitted

Continuation pages
Please use a 'Subsaibers’
continuation page If necessary

CHFP(O0Q
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Application to register a company

Part5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

% No Goto Section H1 (Statement of comphance delivered by the
subscnbers)
¥ Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscnbers of the memorandum of assegation

I confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with,

Subscnber’s signature | Signatwe /

X M X

A A

Subscnber’s signature | Siatse
Subscnber’s signature | Sansure

X X
Subscnber’s signature | Smature

X X
Subscnber’s signature | Sigmatse

X X
Subscnber’s signature | Signatre

X X
Subscnber’s signature | Senatre
Subscnber's signature | Sanature

© Statement of compliance
delvered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of comphance

CHFPOO0
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INO1

Application to register a company

Subscnber’s signature

Subscnber’s signature

Subscnber’s signature

Subsanber’s signature

Continuation pages

Please use a*Statement of
comphance defivered by the
subscribers’ continuation page if
more subscribers need to sign

o

Statement of compliance delivered by an agent

Please complete this section if this application is delivered by an agent for
the subscnbers to the memorandum of assoaation

Agent's name

|

Building name/number

Street

Post town

County/Region

Postcode

Country

|
rrrrrrrr

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature

Signature

X

CHFPODO
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
vistble to searchers of the public record.

| Comactame | 1ycy Morms

|‘°""""”“"IE Adventure Learming Foundation

I addess Cnach House, Green Park Centre

| Stablebridge Road

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

How to pay

A fee is payable on this form

Make cheques or postal orders payable to
‘Compamies House' For information on fees, go
to www.companieshouse gov uk

E Where to send

[ Post town Aston Clinton

I CompRegn  Bucks

[Pz R e

[ Postcode

[ UK

|Dx

|*°'°°"°" 07450411786

Certificate

We will send your certificate to the presenters address
(shown above} or If iIndicated to another address

shown below

[ At the registered office address (Given in Section A6)
O At the agents address (Given in Section H2)

WA checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O You have checked that the proposed company name Is
available as well as the varnous rules that may affect
your choice of name More information can be found
in guidance on our website

If the name of the company is the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the comect appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included.

You have endosed the Memorandum of Assoaation
You have enclosed the correct fee.

oa

ooano

You may retumn this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardrff,

For companies registered in Scotland:

The Registrar of Companies, Compantes House,
Fourth floar, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northem Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N.R. Belfast 1

Section 243 exemption

If you are applyng for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

munher information

For further information, please see the guidance notes
on the website at www companieshouse.gov uk
or email enquiries@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Thee $rrm har haan nemadad Fran af chorna he Camnanae Baiea
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The Companies Act 2006
Company Limited by Guarantee and not having a Share Capital

Memorandum of Association
of
Fulham Reach Boat Club Ltd.

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company.

Names of each subscriber Authentication by each subscriber

/

Lucy Morrnis /

Amanda Foister

Dated: (ﬁb"'l/\ébmlv'] | Lt QOILf'




3.1

3.2

41

4.2

43

4.4

45

46

47

The Companies Act 2006
Company Limited by Guarantee and not having a Share Capital
Articles of Association
of
Fulham Reach Boat Club Ltd.

NAME
The name of the company is Fulham Reach Boat Club Ltd. (the “Charity”).

REGISTERED OFFICE
The registered office of the Charity 1s 1n England and Wales.

OBJECTS
The objects of the Charity (the “Objects”} are-

to promote Fulham Reach Boat Club as a centre of excellence for the
advancement of education in, and recreational use of, water, and related land
based, activities for people of all ages, including coaching and training in water
activities, and

to promote the development of young people and adults 1n achieving their full
physical, intellectual, and social potential through the promotion of a healthy
lifestyle, competition and recreation based around water, and related land,
activities.

POWERS

The Charity has the power to do anything, within the law, which may promote or
further the Object(s)} or 1s conducive or incidental in doing so, including, without
limitation, the Charity has the power.

to acquire, rent or hire property of any kind for the promotion of the Objects as
the Trustees may think fit;

to provide, operate and develop such venues and facilities for the promotion of
the Objects as the Trustees may think fit;

to raise funds for the Charity by providing services, entering into contracts and
hicences and carrying out such other non-taxable trading or other activities as the
Trustees may think fit,

to establish, support and acquire Subsidiary Companies to carry out Taxable
Trading or such other activities as the Trustees may think fit;

to co-operate with and to enter into joint ventures, collaborations and
partnerships with chantable and non-charitable bodies;

to support, administer or set up charities and to act as a trustee of any charitable
funds, endowments or trusts;

to affiliate with, and where appropriate merge with, any chanty having similar
objects to the Objects;
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to acquire or take on assets {and liabilities) in the name of the Charity from other
organisations in furtherance of the Objects,

to give security for loans, grants and other obhgations over the assets of the
Charity (but only 1n accordance with the restrictions imposed by the Charities Act
2011);

to sell, let, hcence, mortgage or dispose of property of any kind (but only in
accordance with the restrictions imposed by the Charities Act 2011);

to make grants, awards, prizes or donations;

to make loans of money and give credit and to give guarantees or security for the
performance of any obligations by any person or company;

to set aside funds for special purposes or as reserves against future expenditure,
but only in accordance with a written policy on reserves;

to deposit or invest funds in any manner {but to invest only after taking such
advice as the Trustees consider is reasonably necessary from such person as 1s
reasonably believed by the Trustees to be qualified to give it by his or her ability
1 and practical experience of financial and other relevant matters);

to enter into any derivative arrangement in connection with any investment
provided that the derivative arrangement 1s ancillary to the investment (being
entered into 1n order to manage the risk and/or transaction costs associated with
the investment) and is not a speculative venture;

to delegate the management of investments to any person provided that.

4,16 1 the delegate is authorised to carry on investment business under the
provisions of the Financial Services and Markets Act 2000;

4.16.2 the investment policy is set out in writing by the Trustees;

4.16.3 the performance of the investments 1s reviewed regularly with the
Trustees,

4 16.4 the ivestment policy and the delegation arrangements are reviewed at
least once a year;

4.16 5 all payments due to the delegate are on a scale or at a level which 1s
agreed in advance and are notified promptly to the Trustees on receipt by
the delegate, and

4.16 6 the delegate must not do anything outside the powers of the Trustees

to arrange for the investments or other property of the Charity to be held in the
name of a nominee (being a corporate body registered or having an established
place of business in England and Wales) under the control of the Trustees or of
any person to whom the management of investments is delegated and to pay any
reasonable fee required;

to insure the property of the Chanty against any foreseeable risk and take out
other insurance policies to protect the Charity when required,

to take out indemnity insurance to insure the Trustees against the costs of a
successful defence to criminal proceedings brought against them as Chanty
Trustees or against personal hability incurred in respect of any act or omission
which 1s or 1s alleged to be in breach of trust or breach of duty, unless the Trustee
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concerned knew that, or was reckless whether, the act or omission was a breach
of trust or breach of duty;

subject to Articles 5 and 6 to employ paid or unpaid agents, staff or advisers;
to enter into contracts to provide services to or on behalf of other bodies,
to pay the costs of forming the Charity,

to open and operate bank accounts and banking facilines in the name of the
Charity;

to solicit and accept grants, donations, endowments, gifts, legacies and bequests
of assets on any terms;

to enter 1nto any contract, agreement (including any finance lease or sponsorship
agreement) or licence;

to promote or carry out research and to disseminate such research,
to provide advice;
to publish or distribute information 1n any form; and

to do all such other things as are incidental or conducive to the attainment of the
Objects or any of them.

BENEFITS TO MEMBERS

The ;ncome and property of the Chanty must only be applhed to promote the
Objects, and no part of the income or property may be paid or Transferred
directly or indirectly, by way of dividend, bonus or otherwise by way of profit, or
applied by way of Benefit to any Member but:

a Member may be employed by or enter into contracts with the Chanity and
receive reasonable payment for goods or services supplied, provided that if such
Member 1s also a Trustee Article 6 shall apply;

a Member may be paid interest at a reasonable rate on money lent to the Chanty;

a Member may be paid a reasonable rent or hiring fee for property let or hired to
the Chanty,

a Member may receive any Benefit in their capacity as a beneficiary of the
Chanty; and

another charity of which a Member is a charity trustee or member may receive
any Benefit which is in furtherance of the Objects and does not confer any Benefit
on the Member.

BENEFITS TO TRUSTEES

The 1ncome and property of the Charity must only be applied to promote the
Objects, and no part of the income or property may be paid or transferred
directly or indirectly, by way of dividend, bonus or otherwise by way of profit, or
applied by way of Benefit to any Trustee except:

6.1.1 reasonable and proper premiums In respect of indemnity insurance
provided 1n accordance with these Articles;
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6.1.2 reimbursement of reasonable out-of-pocket expenses (including hotel and
travel costs) properly incurred in the management and administration of
the Chanity;

6.1.3 anindemnity 1in accordance with Article 22;
6.1.4 Interest at a reasonable rate on money lent to the Charity,
615 areasonable rent or hiring fee for property let or hired to the Chanty;

6.1.6 any Benefit provided to a Trustee 1n his or her capacity as a beneficiary of
the Chanty;

6.1.7 any Benefit which 1s 1n furtherance of the objects to another charity of
which a Trustee 1s a chanity trustee or member and which does not confer
any Benefit on that Trustee;

6.1.8 1n respect of the provision of goods or services in accordance with Articles
6.2;

619 payment to any company 1n which a Trustee has no more than a 1%
shareholding; and

6.1.10 other payments or benefits permitted by law or with the prior consent of
the Commisston;

provided that the Trustees must comply with the provisions of Articles 16, 17
and 18 (declaration of Interests and authorisation of Conflicts of Interest) In
relation to any Benefit provided by the Charity to any Trustee pursuant to this
Article.

Any Trustee may enter into a written contract with the Charity to supply goods
or services to the Charity in return for a Benefit, subject to sections 185 and 186
of the Charities Act 2011, but only if:

621 the services supplied are not services supplied by the Trustee 1n his or her
capacity as a Trustee;

6.2.2 the goods or services are actually required by the Charity;

6 23 the nature and level of the remuneration 1s no more than is reasonable 1n
relation to the value of the goods or services supplied,

6 24 the Trustee has declared his or her Interest in accordance with Article 16
and the Trustees have complied with the procedure 1n Article 18, and

6.25 no more than half of the Trustees are subject to or affected by such a
contract in any Financial Year (and this provision will apply to a Trustee 1f
this Article 6.2 applies to a person who is Connected to that Trustee);

provided that the Trustees must comply with the provisions of Articles 16, 17
and 18 (declaration of Interests and authorisation of Conflicts of Interest} n
relation to any Benefit provided by the Chanty to any Trustee pursuant to this
Article.

A Trustee or Member shall not receive a Benefit from any Subsidiary Company
(whether as a Trustee, officer or employee of the Subsidiary Company or under
any contract for goods or services with the Subsidiary Company) except in
accordance with Article 5 for a Member or Articles 6.1 and 6.2 for a Trustee {all of
which apply as if references to the Charity were references to the Subsidiary
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Company and references to the Articles were to the articles of association of the
Subsidiary Company)

In this Article, references to a Member or Trustee include references to any
person who 1s Connected to that Member or Trustee.

This Article may not be amended without prior written consent of the
Commission.

LIABILITY OF MEMBERS

The habihity of the Members 1s imited to a sum of £1, being the amount that each
Member undertakes to contribute to the Charity’s assets if the Charity shall be
wound up while he, she or it 1s a Member, or within one year after he, she or it
ceases to be a Member, for payment of the Charity’s debts and habihties
contracted before he, she or it ceases to be a Member and of the costs, charges
and expenses of winding up and for the adjustment of the rights of the
contributories among themselves

MEMBERS

The Members of the Charity are the subscribers to the Memorandum and such
other persons or organizations as are admitted to membership by the Trustees in
accordance with the Articles.

Membership of the Charity is open to any person or organisation interested in
promoting the Objects who:

B21 delivers to the Chanty an application for membership 1n such form (and
containing such information) as the Trustees require and executed by
them;

822 is approved by the Trustees. The Trustees may refuse an application for
membership if, acting reasonably and properly, they consider 1t to be 1n
the best interests of the Charity to refuse the application, and

8.2.3 signs the register of members or consents in writing to become a Member
either personally or (in the case of an organisation) through an Authorised
Representative.

Membership is not transferable.
The Trustees must keep a register of the names and addresses of the Members.

The Trustees may estabhsh classes of membership with different rights and
obhgations and shall record the rights and obligations in the register of Members
The Trustees may not directly or indirectly alter the rghts or oblhgations
attached to a class of membership. The rights attached to a class of membership
may only be varied if:

(a) three-quarters of the Members of that class consent in writing to the
vanation, or

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

The provisions in the Articles about general meetings shall apply to any meeting
relating to the variation of the rights of any class of Members.



9.1
9.2
9.3
9.4

10.
10.1

10.2

TERMINATION OF MEMBERSHIP

Membership is terminated if:

the Member dies or ceases to exist;

otherwise in accordance with the Articles;

the Member gives written notice of their resignation to the Chanty; or

the Member 1s removed from the Membership by a resolutton of the Members
that it is 1n the best interests of the Charity that the Membership 1s terminated
Such a resolution may not be passed unless:

(a) the Member has been given at least fourteen (14) Clear Days' notice in writing
of the meeting of the Members at which the resolution will be proposed; and

(b) the Members have considered any written representations put forward by the
Member.

GENERAL MEETINGS

Members are entitled to attend general meetings either personally or by proxy.
General meetings are called on at least fourteen (14) Clear Days’ written notice
specifying the business to be discussed or shorter notice if it 1s so agreed by a
majority of the Members having a nght to attend and vote at that meeting. Any
such majonty must together represent at least ninety percent (90%) of the total
voting rights at that meeting of all the Members. Subject to Articles 10 3 and 10.4
below, the accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not invahidate
the proceedings at that meeting.

A general meeting may be called at any time by the Trustees and must be called
in accordance with the terms of the Act within twenty-one (21) days of a written
reguest from the Members made 1n accordance with the provisions of the Act.

Quorum

10.3

104

Chair
10.5

There is a quorum at a general meeting 1f two (2) of the Members entitled to
attend and vote at that meeting are present in person or through their
Authorised Representatives or by proxy

If wathin fifteen (15) minutes from the time appointed for the holding of a general
meeting a quorum 1s not present, the meeting will be adjourned to such other day
and at such time as the Board may determine.

The Chair or (if the Chair 1s unable or unwilling to do so) some other Trustee
elected by those present (who must be an independent Trustee in that they may
not be currently serving 1n any capacity at a Member organisation) shall preside
as chair at a general meeting. The Chair may, with the consent of a meeting at
which a quorum 1s present, and shall if so directed by the meeting, adjourn any
meeting from time to time and from place to place as the Chair shall determine.

Voting

10.6

A resolution put to the vote of a meeting will be decided on a show of hands
unless before or upon the declaration of the result of the show of hands a poll is
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demanded by the Chair, by at least two (2) Members present in person or
through their Authorised Representatives or by proxy, or by the Trustees

Unless a poll 1s duly demanded a declaration by the Chair that a resolution has
been carried unamimously or by a particular majority or lost or 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 1n favour of or against the resolution.

The demand for a poll may, before the poll 1s taken, be withdrawn but only with
the consent of the Chair and a demand so withdrawn shall not be taken to have
invahidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the Chair directs. The result of the poll shall be deemed to
be the resolution of the meeting at which the poll was demanded.

A poll demanded on the election of a Chair or on a question of adjournment will
be taken forthwith A poll demanded on any other question will be taken either
forthwith or at such time and place as the Chair directs not being more than
thirty (30) days after the poll 1s demanded. The demand for a poll will not
prevent the continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded. If a poll 1s demanded before
the declaration of the result of a show of hands and the demand s duly
withdrawn, the meeting will continue as if the demand had never been made.

No notice need be given of a poll not taken forthwith 1f the tme and place at
which it 1s to be taken are announced at the meeting at which it 1s demanded. In
any other case at least seven (7) Clear Days’ notice shall be given specifying the
time and place at which the poll is to be taken.

On a show of hands or a poll every Member present in person or through its
Authorised Representative or by proxy shall have one (1) vote.

No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected
to 1s tendered, and every vote not disallowed at the meeting 1s valid. Any such
objection must be referred to the Chair of the meeting whose decision 1s final.

The nghts in relation to the appointment and removal of Trustees exercisable by
Members may only be varied or abrogated, either whilst the Charity is a going
concern or during or 1n contemplation of a winding up, with the written consent
of the relevant Member(s).

Proxy notices

10.15

Proxies may only validly be appointed by a notice in wrniting (a "proxy notice")
which

1015.1 states the name and address of the Member appointing the proxy;

10.15.2 1dentifies the person appointed to be that Member's proxy and the
general meeting in relahion to which that person 1s appointed,

10.15.3 is signed by or on behalf of the Member appointing the proxy or 1s
authenticated in such manner as the Trustees may determine; and

1015.4 1s delivered to the Charity in accordance with these Articles and
any instructions contained in the notice of the general meeting to
which they relate.
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The Charity may require proxy notices to be delivered 1n a particular form, and
may specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them 1s to vote (or
that the proxy 1s to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as

1018.1 allowing the person appointed under 1t as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting, and

10.18 2 by appointing that person as a proxy in relation to any
adjournment of the general meeting to which 1t relates, as well as
to the meeting itself.

A person who is entitled to speak, attend or vote (either on a show of hands or on
a poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
Charity by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the
Chanty a notice in writing given by or on behalf of the person by whom or on
whose behalf the proxy notice was given.

A notice revoking a proxy appointment only takes effect if it 1s delivered before
the start of the meeting or adjourned meeting to which it relates.

If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authority of the person who executed 1t
to execute 1t on the appointor's behalf

Written resolutions

10.23

10.24

A written resolution passed 1n accordance with the Act is as valid as a resolution
actually passed at a general meeting (and for this purpose the written resolution
may be set out in more than one (1) Document). A written resolution passed
under this Article will lapse if not passed before the end of six (6) calendar
months beginmng with the Circulation Date (as defined in section 290 of the Act).

A Members’ resolution under the Act removing a Trustee or an auditor before the
expiration of his or her term of office may not be passed as a written resolution.

11. TRUSTEES

111

11.2

11.3

11.4

The board of directors of the Company (“Board”) are the Charity Trustees of the
Charity and have contro! of the Charity and 1ts property and funds.

The first Trustees shall be the persons whose names are notified to Companies
House on incorporation. Additional Trustees shall be appointed 1n accordance
with Article 11.3

The Board shall be composed of at least three (3) and not more than eight (8)
Trustees, who shall be appointed by the Board as follows:

11.3.1 subject to article 11 4, additional Trustees may be appointed by the Board
by ordinary resolution or by a decision of the Trustees.

All Trustees shall have skill sets which support the charitable objectives of the
Chanity (including but not hmited to- finance, fundraising, community relations,
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catering and hospitality, sport and recreation, education and charity governance)
and which are in accordance with the recruitment criteria agreed by the Trustees.

Every new Trustee shall sign a written consent to become a Trustee.

The term of office for all Trustees shall be twenty-four (24) months. However, a
retiring Trustee who remains qualified may be reappointed to the Board by a
simple majority of the other Trustees 1n office at that time.

Every Trustee will hold office until he or she vacates office in accordance with
Article 118

A Trustee's term of office automatically terminates 1f he or she:

11.8.1 1s disqualified under the Charities Act 2011 from acting as a chanty
trustee; or

11.8.2 1s incapable, whether mentally or physically, of managing his or her own
affairs; or

11.83 1s absent from three (3) consecutive meetings of the Trustees without the
consent of the Trustees and the Trustees resolve that his or her
appointment shall be terminated; or

11.8.4 1sremoved as a Trustee by the Members pursuant to the Act {(by ordinary
resolution passed at a general meeting); or

11.8.5 15 removed as a Trustee by unanimous resolution of the other Trustees
when 1n the Board’s opinion such Trustee is guilty of conduct prejudicial
to the aims of the Chanty and the Trustee shall have a right of appeal to
an independently constituted appeal committee made up of members
nominated by the Chair of the Board; or

11 8.6 resigns by written notice to the Board; or

11.8.7 becomes bankrupt, has an interim receiving order made against him or
her, makes any arrangement or compounds with his or her creditors
generally or apphes to the Court for an interim order in respect of a
voluntary arrangement; or

1188 is convicted of an offence and the Trustees shall resolve that 1t 1s
undesirable 1n the interests of the Charity that he or she remains a
Trustee of the Chanty

A technical defect in the appointment of a Trustee of which the Trustees are
unaware at the time does not invalidate decisions taken at a meeting of the
Board.

PROCEEDINGS OF THE BOARD

The Trustees must hold at least four (4) meetings of the Board each year Any
Trustee may call a meeting of the Board by giving notice of the meeting to the
Trustees or by authonsing the Secretary (if any) to give such notice provided
that:

12.1.1 such notice must indicate the proposed date, time and location of the
meeting and, if it 1s anticipated that Trustees Participating in the meeting
will not be in the same place, how 1t i1s proposed that they should
communicate with each other during the meeting,
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12.1.2 such notice must be given to each Trustee, but need not be in writing;
and

12.1.3 such notice need not be given to Trustees who waive their entitlement to
notice of that meeting by giving notice to that effect to the Charity not
more than seven (7) days after the date on which the meeting 1s held
(and where such notice 1s given after the meeting has been held, that
does not affect the validity of the meeting, or of any business conducted
atit).

The quorum necessary at a meeting of the Board shall be at least three (3)
Trustees If there are fewer Trustees 1n office, the remaining Trustees may only
act for the purpose of appointing additional Trustees or calling a general meeting
to enable the Members to appoint additional Trustees.

If a quorum is not present within thirty {30) minutes of the time appointed for
the meeting or during a meeting a quorum ceases to be present the meeting shall
be adjourned to such time and place as the Trustees may determine.

The Trustees must reconvene a meeting adjourned under Article 12.3 and must
give at least seven (7) days’' notice of the reconvened meeting stating the date,
time and place of the meeting, If no quorum is present at the reconvened meeting
within fifteen (15) minutes of the time specified for the start of the meeting the
Trustees present in person or proxy at that time shall constitute the quorum for
that meeting.

The Chair or (if the Chair 1s unable or unwilling to do so) some other Trustee
chosen by the Trustees (who must be an independent Trustee in that they may
not be currently serving in any capacity at a Member organisation) present shall
preside as chair at each meeting,

Every decision of the Trustees shall be by a simple majority of the votes cast at a
meeting but a written resolution signed (or agreed to in writing) by all of the
Trustees who would have been entitled to vote on the matter had 1t been
proposed as a resolution at a Trustees' meeting and would have formed a
quorum at such a meeting 1s as valid as a resolution passed at a meeting (and for
this purpose the resolution or agreement in writing may be contained in more
than one (1) Document).

Every Trustee has one (1) vote on each issue except for the Chair of the meeting,
who in the event of an equalty of votes has a casting vote (unless the Chair of the
meeting 1s in accordance with these Articles not to be counted as Participating in
the decision-making process for quorum or voting purposes).

A procedural defect of which the Trustees are unaware at the time does not
invalidate decisions taken at a meeting.
PARTICIPATION IN TRUSTEES’ MEETINGS

Subject to the Articles, Trustees "Participate” 1n a Trustees’ meeting, or part of a
Trustees’ meeting, when:

13.11 the meeting has been called and takes place in accordance with the
Articles; and

13.1.2 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting.

10
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In determining whether Trustees are Participating 1n a Trustees’ meeting, 1t is
irrelevant where any Trustee 1s or how they communicate with each other.

If all the Trustees Participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is

POWERS OF TRUSTEES
The Trustees have the following powers 1n the administration of the Chanty.

at their absolute discretion, to appoint (and remove) any person or corporate
entity (who may also be a Trustee) to act as Secretary to the Chanty In
accordance with the Act;

to appont a Chair from among their number in accordance with articles 10 5 and
12.5 for a maximum term of twelve (12} months. A retiring Chair may be re-
appointed;

to appoint a treasurer and other honorary officers from among their number;
to call a general meeting of the Charity;

to make standing orders consistent with these Articles and the Act to govern
proceedings at general meetings;

to allow one or more individuals selected by the Trustees to attend Board
meetings as observers provided that such observers may only attend meetings at
the discretion of the Board. Observers shall have the right to speak, however,
they shall not count in the quorum or vote at any such meeting;

to make rules consistent with these Articles and the Act to govern proceedings at
their meetings and at meetings of committees;

to make regulations consistent with these Articles and the Act to govern the
administration of the Charity,

to establish procedures to assist the resolution of disputes or differences within
the Charity, and

to exercise any powers of the Chanty, which are not reserved to a general
meeting.

DELEGATION

Subject to these Articles, the Board may delegate any of the powers conferred on
1t by these Articles to such person, by such means, to such an extent, in relation to
such matters, and on such terms of reference, as the Trustees think fit and, if the
Board so specifies, any such delegation may authorise future delegation of the
Trustees' powers by any person to whom they are delegated

The Board may also delegate to any committee consisting of two (2) or more
individuals appointed by the Board any of its functions (including any powers or
discretions} for such time and on such terms of reference as it thinks fit
{including any requirement that a resolution of the committee shall not be
effective unless a majonity of those present when 1t is passed are Trustees or it is
ratified by the Board) provided that:

15 2.1 all proceedings of every committee must be reported promptly to the
Trustees; and

11
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152 2 every committee must act in accordance with the terms of reference on
which any function 1s delegated to 1t (but, subject to that, the proceedings
of the committee will be governed by such of these Articles as regulate the
proceedings of the Board so far as they are capable of applying).

The Board may at any time revoke any delegation in whole or part or alter 1ts
terms.

DECLARATION OF INTERESTS

Every Trustee has a duty to declare to the Trustees the nature and extent of any
Interest which he or she (or any Connected Person} has in any proposed or
existing transaction or arrangement with the Charity or any situation or matter
in relation to the Charity that s, or possibly may be, a Conflict of Interest.

In the case of any proposed transaction or arrangement with the Charity in which
a Trustee {or any Connected Person) is Interested, he or she must declare the
nature and extent of the Interest to the Trustees before the Charity enters into
the transaction or arrangement.

In the case of any existing transaction or arrangement that has been entered into
by the Charity or any situation or matter in relation to the Charity in which a
Trustee (or any Connected Person) is Interested, he or she must declare the
nature and extent of the Interest to the Trustees as soon as is reasonably
practicable

Any declaration must be made in accordance with the provisions of the Act’
16.4 1 at a meeting of the Trustees, or

16.4.2 by notice in writing to the Trustees; or

16.4.3 by general notice to the Trustees

For the purposes of Articles 16 and 18-

16.5.1 a general notice given to the Trustees that a Trustee 1s to be regarded as
having an Interest of the nature and extent specified in the notice 1n any
contract in which a specified person or class of persons is Interested shall
be deemed to be a disclosure that the Trustee has an Interest 1n any such
contract of the nature and extent so specified.

16.5.2 a Trustee 1s not required to declare an Interest:

(a) where the Trustee 1s not aware of the interest (but the Trustee is treated
as being aware of matters of which he ought reasonably to be aware); or

(b) where the Trustee 1s not aware of the transaction or arrangement or
situation or matter (but the Trustee 1s treated as being aware of matters of
which he ought reasonably to be aware); or

(c} if, or to the extent that, the other Trustees are already aware of the
Interest (or ought reasonably to be aware of the Interest)

The Charity shall maintain a register of all of the Interests declared by the
Trustees 1n accordance with this Article. The Trustees may prepare (and from
time to time review) a policy in relation to the declaration and management of
Conflicts of Interest
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17.
171

17.2

18.
18.1

18.2

18.3

CONFLICTS OF INTEREST

Subject to Articles 17.2 and 18, a Trustee has a duty under the Act to avoid a
situation or matter (including a transaction or arrangement with the Charity) in
which he or she has, or can have, a Conflict of Interest. This duty apphes to the
exploitation of any property, information or opportunity (and it 1s immatenal
whether the Charity could take advantage of the property, information or

opportunity).

Pursuant to section 181(3) of the Act, the duty referred to 1n Article 17.1 does not
apply to a Conflict of Interest arising 1n relation to any situation or matter or any
transaction or arrangement between the Chanty and any Trustee that is
mentioned in Article 6 of these Articles.

AUTHORISATION OF CONFLICTS OF INTEREST

The Trustees may authorise a Conflict of Interest in relation to a transaction or
arrangement or situation or matter provided that:

18.1.1 the Conflict of Interest will not confer a Benefit on the Trustee or any
Connected Person at the expense of the Chanty to an extent greater than
that permitted by Article 6 of these Articles;

18.1.2 the Trustees act in what they consider to be the best interests of the
Charity; and

18.1.3 the Trustees comply with the procedures set out 1n this Article 18.

Whenever the Trustees must decide whether to give the authorisation in
accordance with Article 18 1 the Trustee concerned must:

18.21 declare the nature and extent of his or her Interest at the beginning of any
meeting at which the authorisation is to be discussed (or, at the latest,
before such discussion begins);

18.2.2 withdraw from that part of the meeting at which the authorisation 1s to be
discussed unless expressly nvited to remain n order to provide
information;

18.2.3 not be counted in the quorum for that part of the meeting during which
the authorisation 1s discussed;

18.2.4 withdraw during the vote and have no vote on the authorisation for that
part of the meeting; and

18 25 not sign any written resolution in relation to the authorisation (except
where required to do so to confirm a resolution of the other Trustees)

in giving the authornisation under this Article 18 1n relation to a transaction or
arrangement or situation or matter in which a Trustee [or any Connected
Person) has, or may have, a Conflict of Interest which will not confer a Benefit on
that Trustee (or Connected Person), the Trustees may (subject to such terms as
they may impose from time to time and to their right to vary or terminate such
authorisation) determine the manner i which they may be dealt with and, in
doing so, the Trustees must consider:

18.3 1 whether the nature and extent of the Interest in the relevant transaction
or arrangement or situation or matter 1s reasonably likely to give rise to a
Conflict of Interest;

13



19.

20.
20.1

20.2

20.3

20.4

20.5

21.
211

21.2

18 3 2 whether or not the Trustee should withdraw from that part of any
meeting at which the relevant transaction or arrangement or situation or
matter 1s to be discussed unless expressly mvited to remain in order to
provide information;

18.3.3 whether or not the Trustee should be counted in the quorum for that part
of any meeting during which the relevant transaction or arrangement or
situation or matter 1s discussed, and

18 3 4 whether or not the Trustee should withdraw during the vote and have no
vote on the relevant transaction or arrangement or situation or matter at
the relevant part of any meeting.

REGISTER OF TRUSTEES’ INTERESTS

The Trustees shall cause a register of Trustees’ Interests to be kept. A Trustee
must declare the nature and extent of any Interest, direct or indirect, which he or
she has 1n a proposed transaction or arrangement with the Charity or 1n any
transaction or arrangement entered into by the Charity that has not previously
been declared.

RECORDS & ACCOUNTS

The Trustees must comply with the requirements of the Act and of the Chanties
Act 2011 as to keeping financial records, the audit of accounts, and the
preparation and transmission to the Registrar of Companies and the commission
of:

(a) annual reports;
(b) annual returns, and
(c) annual statements of account.
The Trustees must keep proper records of
(a) all proceedings at general meetings;
(b) all proceedings at meetings of the Trustees;
(c) all reports of committees; and
(d}) all professional advice obtained

Accounting records relating to the Charty shall be prepared 1n accordance with
the provisions of Part 15 of the Act.

Accounting records relating to the Charity must be made available for inspection
by any Trustee at any reasonable time during normal office hours.

A copy of the Charity’s latest available statement of account must be supplied on
request to any Trustee or Member, or to any other person who makes a written
request and pays the Charity's reasonable costs, within two (2) calendar months
of such request.

NOTICES

Notices, Documents, resolutions or information under these Articles may be sent
or supplied to Trustees by hand, or by post or by suitable Electronic Means

The Charity may deliver a notice or other Document to a Member by:

14



213

214

22.

23.
23.1

23.2

24.

25.

(a) dehivering it personally to the Member;

(b) post or hand delivery to the Member's address shown 1n the register of
Members; or

(c) electronic mail to an address notified by the Member 1n wnting.

Any notice given n accordance with these Articles 1s to be treated for all
purposes as having been received.

21.3.1 twenty-four (24) hours after being sent by Electronic Means or
delivered by hand to the relevant address,

21.3.2 two (2) Clear Days after being sent by first class post to that
address,

2133 three (3) Clear Days after being sent by second class or overseas
post to that address;

2134 on bemng handed to the Member (or, in the case of a Member
organisation, its Authorised Representative) personally; or, if
earlher

2135 as soon as the Member acknowledges actual receipt.

A technical defect in the giving of notice of a meeting of which the Trustees are
unaware at the ime does not invalidate decisions taken at that meeting.

INDEMNITY

The Charity shall indemnify any Trustee against any liability incurred by him or
her in that capacity, to the extent permitted by the Act.

DISSOLUTION

If the Chanty 1s dissolved the assets (if any) remaining after provision has been
made for all its liabilities must be apphed by the Trustees in the following ways:

(a) by transfer to one or more other bodies established for exclusively chartable
purposes which are within, the same as or similar to the Objects (and subject
thereto),

{b) directly for the Objects or charitable purposes within or similar to the Objects
(and subject thereto);

(c) in such other manner consistent with charitable status as the Commission
may approve 1n writing in advance.

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

MODEL ARTICLES

The model articles for private companies limited by guarantee contamned in
Schedule 2 of the Companies (Model Articles) Regulations 2008 (SI 2008/3229)
shall not apply to the Charnity.

INTERPRETATION

In the Articles, unless the context requires otherwise, the following terms shall
have the following meanings:
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Term |Meaning

At Irneans the Companies Act 2006 and any provisions of the
Companies Act 1985 for the time being in force
“Articles” |the Chanty’s articles of association
means an individual who 1s authorised m writing by an
"Authorised organisation or individual to act on 1ts behalf at meetings of the
[Representative” Charity and whose name 1s given to the Secretary (or Board if

here 1s no Secretary)

means any payment of money or the provision or other

"Benefit" pphication of any other direct or indirect benefit in money or
money's worth
"Board” Imeans the board of directors/trustees of the Charity

means a chairman of a Board meeting or general meeting

Chair appointed 1n accordance with these Articles
" . »|Means the Charities Act 2011 and any provision of the Charities
Charities Act 2011 Act 2006 or earlier legislation for the time being in force
"Charity” means the company governed by these Articles
"Charity Trustee" 2331 ;he meaning prescribed by section 177 of the Chanities Act
“Circulation Date® |™ relation to a written resolution, has the meaning given to it in
the Act
in relation to the period of a notice, that penod excluding the day
“Clear Days” when the notice 1s given or deemed to be given and the day for
which 1t 1s given or on which it 1s to take effect
"Commission” means the Charity Commission for England and Wales

any direct or indirect interest of a Trustee (whether personal, by
“Conflict of Interest”virtue of a duty of loyalty to another organisation or otherwise)
that conflicts, or might conflict with the interests of the Charity

means any person falling within one of the following categones.
(a) any spouse, civil partner, parent, child, brother, sister,
grandparent or grandchild of a Trustee or Member;

(b) the spouse or civil partner of any person 1n (a};

(c) any other person 1n a relationship with a Trustee or Member
which may reasonably be regarded as equivalent to that of a
"Connected Person” [spouse or civil partner; or

(d) any company, LLP or partnership of which a Trustee or
iMember is a paid Trustee, member, partner or employee or a
holder of more than 2% of the share capital or capital; and

any person who is a Connected Person 1n relation to any Trustee
or Member 1s referred to 1n these Articles as "Connected” to that
Trustee or Member

a Trustee of the Charity, and includes any person occupying the

Trustee Eosxtion of Trustee, by whatever name called

includes, unless otherwise indicated, any document sent or

Document supplied 1n Electronic Form

“Electronic Form”
and “Electronic
Means”

have the meanings respectively given to them i Section 1168 of
the Act
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FFinancial Year™ tneans the period from 1 April in one year to 31 March in the
ubsequent year
means any direct or indirect interest (and includes any interest a
Trustee or any person Connected to a Trustee may have as a
mInterest” consequence of any duty he or she may owe to any other person)

and where a Trustee (or any person Connected to a Trustee) has
any such interest in any matter or situation or transaction or
arrangement the Trustee 1s "Interested” in 1t

"Member” and

refer to the members of the Charity for the purposes of (and as
defined by) the Act and these Articles and their membership of

Membership” the Charity

“Memorandum” the Charity’s memorandum of association

“Participate” or In relation to a Trustees’ meeting, has the meaning given 1n Article

“Participating” 13

“Secretary” the secretary of the Charity (1f any)
means any company in which the Charity holds:

"Subsidiary (a) more than 50% of the shares, or

Company” (b) more than 50% of the voting rights attached to the shares; or
(c) the nght to appoint one or more of the Trustees

"Taxable Trading" means carrying on a trade or business 1n such manner or on such

a scale that some or all of the profits are subject to corporation tax

“Transfer” or
“Transferred”

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
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