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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9223473

The Registrar of Companies for England and Wales, hereby certifies that

CUMBRIA PRIMARY HEADTEACHERS'
ASSOCIATION

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

Given at Companies House on 17th September 2014
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" In acdirdance with
Secton 9 of the I N 0 1 . /
Companies Act 2006 - O e Z
Application to register a company y '
A fee is payable with this form.
Please see 'How to pay' on the last page
./ What this form s for X What this form 1s NOT for a
You may use this form to register a You cannot use this form to reg| i
pnvate or public company alimited hiability partnership T¢| =
this, please use form LL INO1 | I *A3GBM1VD*
A10 13/0012014 #8
COMPANIES HOUSE
"ADRKS 24"
. A19 07/08/2014 #388
Part 1 Company details COMPANIES HOUSE

Company name

»-Filling m this form

To check if a company name Is available use our WebCHeck service and select
the '‘Company Name Avatability Search’ option

www.companieshouse.gov.uk/info

Please complete in typescnpt of In
bold black capitals

All fields are mandatory unless
specified of ndicated by

| Please show the proposed company name below

1 Duplicate names
Duplicate names are not permitted

Proposed company
namen full

lCumbrla Primary Headteachers' Association

A list of registered names can be found
on our website There are vanous fules

For official use

|
QR3]

that may affect your choice of name
More informationon this s avarlable in
our guidance bocklet GP1 at

www companieshouse gov uk
Company name restrictions /=
Please tick the box only if the proposed company name contains sensitive "z Company name restrictions
or restncted words or expressions that require you to seek comments of a A list of sensitive or restncted
govemment department or other specified body words or expressions that require

] } confirm that the proposed company name contains sensitive or restncted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of therr response

consent can be found in our
guidance booklet GP1 at
wWww companieshouse gov uk

Exemption from name ending with 'Limited’ or 'Cyfyngedig’ s

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

3 Narne ending exempbon

habihity (only one box must be ticked)

(O] Public imited by shares

[} Prvate imited by shares

[x] Pnvate imiled by guarantee

(] Pnwvate unhmited with share capilal
[] Private unlimited without share capital

have the name ending with ‘Limited’, 'Cyfyngedig' or permitted alternative Only pnvate companies that are
v ng with Lime yfyngedig'or p many hmited by guarantee and meset cther
I confirm that the above proposed company meets the conditions for specific requrements are eligible to
exemption from the requirement to have a name ending with 'Limited’, apply for this For more defas,
'Cyfyngedig' o permitied alternative please go to our webste
yfyngedig' or p www companieshouse gov uk
Company type «
Please tick the box that describes the proposed company type and members' 4 Company type

If you are unsure of your company's
type, please go to our website
www companieshouse gov uk

BIS

Department for Business
Innovation & Skdls

CHFP041 05112 Version 5 0
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: Application to register a company

m Situation of registered office

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

] England and Wales
] Wales
(] Scotland
L]

Northern Ireland

yy= = e

1 Registered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send comespondence

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scofland or Northem

Irefand respectively
m Registered office address »
Please give the registered office address of your company 2 Regustered office address
You must ensure that the address

Bulding name/number | ¢

shown in this section 1s consistent
with the situation indicated in

Street |V1ctor1a Place Section AS
You must provide an address in
| England or Wales for companies to
Post town | cariisle be registered in England and Wales
You must prowide an address in
County/Region ICumb ria Wales, Scotland or Northem Irefand
for companves to be reqistered in
Postcode c & |1 1 | | 1 ‘E_ S Wales, Scotland or Northem Ireland
R respectively
Articles of association ;
1 Please choose one ophon only and tick one box only 3 For detalls of which company type
can adopt which model articles,
Option 4 1 wish to adopt one of the following model articles in its entirety  Please tick please go to our website
only one box www companieshouse gav uk
[] Pnvate mited by shares
[] Pnvate imited by guarantee
(]  Publc company
Option 2 ' wish to adopt the following mode! articles with additional and/or amended
provisions | attach a copy of the additional and/or amended prowision(s} Please
fick only one box
(] Prvate imited by shares
[l Pnvate imited by guarantee
' [] Public company
Option 3 [z} !wish toadopt entrely bespoke articles |attach a copy of the bespoke
articles te this application
m Restricted company articles 4
Please tick the box below if the company's articles are restncted 4 Resincted company articles
O Restncted company articles are
those containing provision for
entrenchment For more detalls,
please go to our website
www companieshouse gov uk

CHFP0O41 05112 Version 50
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Part 2

Secretary

INO1

Application to register a company

Proposed officers

two directors, one of which must be an indnadual

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 compantes are required to appoint at least one secretary

Pnvate companies must appoint at least one director who 1s an indivdual Public companies must appoint at least

For a secretary who 1s 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

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

Tile™

Full forename(s}

Surname

Former name(s) z

1 Corporate appointments
For corporate secrefary
appointments, please complete
Section C1-C5 instead of
Section B

Addonal appomtments
if you wish {o appomt more
than one secretary, please use

the 'Secretary appointments'
continuation page

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

Secretary's service address 3

Bﬂdmg name/number |

Street

Post town

County/Region

Postcode

Country

|
|
l
|TI_I_T HEEE

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

w

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

of secretanes as the company's
registered office

tf you provide your residential
address here it will appear on the

public record

53

Signature

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

Signature

Sgnature

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

CHFP041 05112 Version 50
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INO1 - «

Application to register a company

i,
Corporate secretary

LL8
N

i

Corporate secretary appointments «

Piease use this section to st all the corporate secretary appontments taken
on formation

Name of corporate
body/firm

=
-

Building name/number r

Street r

c |

Post town F

County/Region |

Posteode (T rrrrrr
Country r

“1 :Addrttonal appointments
If you wish to appomt more than one
corporate secrefary, please use the

‘Corporate secretary appontments’
continuaton page

Regrstered or pnncipal address
This 15 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 contained
within & full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

» Yes Complete Section C3 only
» No Complete Section C4 only

I A

EEA companies 2

Please give details of the register where the company fite 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firmis registered

-

;2'EEA
Afull list of countnes of the EEA can
be found in ¢ur guidance
www companieshouse gov uk

"3 This 15 the register mentioned in

li Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number ’7
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 Non-EEA

which it1s governed If applicable, please also give details of the register in which
it1s entered (including the state} and its registration number in that register

Legal form of the
corporate body
or fim

Goveming law

if applicable, where
the company/firm s
registered 4

Registration number

HEEEEE

Where you have prowded details of
the re@ister (including state) where
the company or firm 1s registered,
you rust also provide its number in
that register

Signature 3

|E:msent to act as secretary of the proposed company named in Section A1

Signature

Signature

X X

“s Signature
The person named above consents
to act as comorate secretary of the
proposed company

CHFPJ41 0512 Version 5 0
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Director

INO1

Application to register a company

Director appointments +

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

Title*

e

Full forename(s)

|Allsta1r Robert

Sumame

|Mason

Former name(s) 2

-

Country/State of United Kingdom

residence s

Nationalty IBr:Lt:Lsh

Date of birth P-1—|T§_ {"b_'ﬁ ITI?I?F
Business occupation | Solicitor

(fany) 4

|

1 Appointments

Pnvate companies must appoint

at least one director who 15 an
individual Public companies must
appont &t least two directors, one of
which must be an mdmidual

(2> Former name(s)

Please prowide any previous names
which have been used for business
purposes in the tast 20 years

Mamed women do not need 1o give
former names unless previcusly used
for business purposes

3 Country/State of residence

This 1s n respedt of your usual
residential address as stated in
Secton D4

Bustness occupation

if you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish 1o appoint more than

one director, please use the "Director
appointments’ continuation page

Director's service address s

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

|
{
rrrrrrrr

Service address

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

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

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

Signature &

1 consent to act as director of the proposed company named In Section A1,

Signature

Signaturs

X%}l\/,/'/v

.8, Signature

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

CHFP041 05112 Version 50
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‘ INO1

Application to register a company

Director
m Director appointments 1
Please use this section to hst all the director appointments taken on formation A Appontments
For a corporate director, complete Sections E1-ES. Private companies must appoint
at least one director who is an
Title* | Mr individual Public companies must

Full forename(s) |R1chard Martin Vaughan

Surname ‘ Jones

2 Former name(s)

Former name(s) 2

couty/Seleol  lonited Kangdom
Nationality IBrltlSh
Date of birth ITF I“b_lﬁ [TFQ_P?P?

Business occupation | Solicitor

(fany) 4 I

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

Please provide any previous names
which have been used for business
purpases In the last 20 years

Mamed women do not need to give
former names unless previously used
for business purposes

3 Country/State of residence
This 15 n respect of your usual
residential address as stated in
Section D4

4 Business occupation
if you have a business occupation,
please enter here If you do not,
please leave blank

Addrtonal appointments

i you wish to appoint mare than

one directer, please use the ‘Director
appointments’ continuation page

Director's service address (s

Please complete the service address below You must also fill n the director's
usual residential address in Section D4,

75, Service address

Bullding name/number |The Company's Registered Office

Street |

Post town

County/Region

Postcode

|
i
rrrﬁrfrr

Counlry

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

Please state The Company's

Registered Office” i your service

address will be recorded in the

proposed company’s register of

gifﬁredors as the company's registered
ce

i you provide: your residential
address here it will appear on the
pubhic record

Signature

i consent to act as director of the propesed company named 1n Section A1.

‘8" Signature

Signature

The person named above consents
to act as director of the proposed

company

CHFP041 0512 Version 50
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INO1

Application to register a company '

Corporate director

H Corporate director appointments +
’ Please use this sechion to list all the corporate directors taken on formation 1 Addmonal appomtments
If you wish to appaint more than one
Name of corporate l gorporate d(lﬁrengtcci)ro.r please tl:nse lth?
fi Cmpouate appointments
body or firm I continuation page
Registered or pnncipal address
Buiding name/number I This 1s the address that will appear
Streat l on the public record This address
must be a physical location for the
‘ delivery of documents [t cannot be
a PO box number (unless contained
within a full address), DX number or
Post town l LP (Legal Post n Scotland) number
County/Region 1
Posicade Crrrrrrr
Country |
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
E EEA companies :
Please give detalls of the register where the company file 1s kept (including the 2 EEA
relevant state) and the registration number in that registes A full list of countnes of the EEA can
be found n our guidance
Where the company/ www companieshouse gov uk
firm s registered 3 3 This 1s the register mentioned in
| Article 3 of the First Company Law
Directive (58/151/EEC)
Registratton number |
m Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by “4 Non-EEA
which it is govermned If applicable, please also give details of the register im which Where you have provided details of
it1s entered (including the state) and its registration number in that register the register (iIncluding state) where

the company or firm 1S registered,
you must also provide 1ts number In

Legal form of the

corporate body I that register
or fim |
Governing law l
if applicable, where |
the company/firm 1s
registered 4, I
If applicable, the |
registration number
Signature s
| I consent o act as director of the proposed company named in Section A1 5 Signature
The person named above consents
Signature Sananre 1o act as corporate director of the
X X proposed company
CHFPO41 0512 Version 50 ING1/S
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INO1

Vo Application to register a company

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 ¢lass of shares held n pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference ete )

Amount paid up on
each share 1

Amount (if any) unpaid
on each share /™

Number of shares 2

Aggregate nominal value (3

E | | | g
| | | E
| | | B
| l | | B
[ Totals | ’ £
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
Currency
Class of shares Amount paid up on Amount {if any} unpaid Number of shares | 2 Aggregate nominal value 3
(E g Ordinary/Preference efc ) each share oneachshare 7, -

:

Totals

'
Ir
.

L3

Currency
{lass of shares Amount paid up on Amount {if any) unpaid Number of shares 'Aggregate nominal value 3
{E g OrdinaryiPreference etc) eachshare 4 oneachshare 1

Totals

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

Total number of shares

Total aggregate
nominal value ‘43

4 Total aggregate nommal value
Please Iist tolal aggregate values in
different cumencies separately For
example £100 + £ 100 +$10efc

1 Including both the nominal value and any

3 Number of shares ssued multiphed by
share premium

nominal value of each share

Continuation Pages

i
2 Total number of 1Issued shares in this class Page  neceesary

Please use a Statement of Capital conttnuation

CHFP0O41 05M12 Version 50
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e INO1

Application to register a company

m Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed parbculars of nghts attached to shares for each class “t, Prescnbed particulars of rights
of share shown in the stalement of capital share tables in Sections F1 and F2 aftached to shares

The pariculars are

Class of share a pnzmg.nlars o;; an?f.| voting nghts,

including m n Iy In

Prescnbed pariculars certan grf,ni.gnﬁ,se o

1 b particulars of any nghts, as

respects dividends, to paricipate
In & distnbution,

¢ particutars of any nghts, as
respects capital, to parbcipate na
distnbution (including on winding
up}, and

d whether the shares are 1o be
redeemed or are liable o be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
‘Statement of Capital {Prescnbed
particulars of nghts attached

to shares) coninuation page if
necessary

CHFP0O41 05/12 Version 50 INO1/11
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INO1

Application to register a company

Class of share r -1*Prescnbed particulars of nghts
attached to shares

The pariculars are

a partcutars of any voling nghts,
including nghts that anse only in
certain arcumstances,

b particulars of any nights, as
respects dvidends, to paticipate
in adistnbution,

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

d whether the shares are to be
redeemed or are liable tobe
redeemed at the option of the
company or the shareholder and

. any terms or conditions relating

- to redemption of these shares

Prescrbed particulars
1

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed particulars of nghts
attached to shares) continuation
page f necessary

CHFP041 05112 Version 50 INQ1/12
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INO1

Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital
Please complete the details below for each subscnber

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

subscnbers' usual residental address

Initial shareholdings

Please hist the company's subscnbers

in alphabetical order

Please use an 'Inihal shareholdings'

continuation page if necessary

Subscnber's details

Class of share

Number of shares

Curmmency

Nominal value of
each share

unpad

Amount (f any}  |Amount paid

Address

Address

Address

Address

Name

CHFPO41 05/12 Version 50
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INO1

Application to register a company

Part 4

+

-t

Statement of guarantee

Is your company Imited by guarantee?
» Yes Complete the sections below
» No Gote Part 5 (Statement of compliance)

Subscribers

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

I confirm that If the company 1s wound up while | am a member, or within
one year after | cease to be a member, ! will contnbute to the assets of the
company by such amount as may be required for

- payment of debts and habiiies 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) 1

Richard Martin Vaughan

Sumame

Jones
Address 2, The Company's Registered Office

6 ViCTotA PLACE CARLISLE
Postcode

[efalh [ [TVfels

Amount guaranteed 3 F_l

Subscriber's details

Forename(s) 1

Alistalr Robert

Surname 4 Mason
Address 2 The Company's Registered Office ;

r@ VicTiofrA LACE CARLISLE
Postcode I—Z_—[ﬁl\_l_l_li_ E F

Amount guaranteed 2 I?l

Subscriber's details

Forename(s) 1

Surname 1

Address 2

Postcode

rrrrrry

Amount guaranteed 2 r

21 Name
Please use capital letlers

{2, Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residential address

3 Amount guaranteed
Any valid currency 15 permitted

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

CHFP041 05M2 Versicn 50
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INO1

Application to register a company

Subscriber's details

Forename(s) l

Surname 1 |

Address .2

Postoode PP rrrrr

Amount guaranteed » |

Subscnber's details

Forename(s) 1

Surname 1

Address 2

Postode T rrrrrrr

Amount guaranteed 3 I

Subscriber's details

Forename(s) 1

Surname 1

Address 2

e ([ [ [ [ [ [ [

Amount guaranteed s l

Subscriber's details

Forenamsg(s} 1 |

Sumame 1

Address 2

Posiode HEEEEEEN

Amount guaranteed 3 |

Subscnber's details

Forename(s} 1 |

Surmmame 4

Address 2

Postods HEEEEEEN

Amount guaranteed 3 |

1~ Name
Please use capital letters

2> Address
The addresses in this section will
appear on the public record They do

not have to be the subscnbers' usual
residential address

3: Amount guaranteed
Any valid currency 1s permitied

Continuation pages
Please use a 'Subscnbers’
conbinuation page If necessary

CHFP041 05112 Version 5 0
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Part 5

INO1

Application to register a company

Statement of compliance

This section must be completed by all companies

is the apphcation by an agent on behalf of all the subscrbers?

» No Goto Section H1 (Statement of comphance dehvered by the
subscribers)

» Yes Goto Section H2 {Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers .,

Please complete thus section if the applicatton 1s not delivered by an agent
for the subscribers of the memorandum of association

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

Subseriber's signature

-

Sqnatwe

X//?V;%X

Subscnber's signature

i

Stgnature

X e G A X

Subscriber's signature | Senaure

X X
Subscnber's signature | Senatue

X
Subscriber's signature | Senatee

X X
‘Subsenber's signature | Senatwe

X X
Subscnber's signature | Senawre

X
Subscriber's signature | Senaure

X X

+ Statement of compliance
delivered by the subscribers
Every subscnber to the
memorandum of assotiation must
sign the stalement of compliance

CHFPO41 05/12 Version 50
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INO1

Application to register a company

Subscriber's signature | Sgnaure Continuation pages
X x Please use a 'Statlement of
comphiance delivered by the
subscnbers’ continuation page If
more subscnbers need to sign
Subscriber's signature | Sgnatre
X X
Subscrber's signature | Senate
X X
Subscnber's signature S;rzm
Statement of compliance delivered by an agent
Please complete this section if this application 15 delivered by an agent for
the subscribers to the memorandum of association
Agent's name lBurnetts Solicitors
Building name/number l 6 Victoria Place
Street |Carllsle
|Cumbrla
Post town |
County/Region |
Postcode ’TFFI_’I_IE_IS_I_
Country |
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature
X X
CHFP041 05/12 Version 50 INO1/17
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INO1

Application to register a company

H Presenter information

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

IConla:lnm

Company name
Burnetts Solicitors

Address
6 Victoria Place

lCarllsle

|Cumbr1a
Iﬁmwm

County/Region

== le sl Dfels]

=

DX
IDX 63005 CARLISLE

Telephons
‘0?228 552222

Certificate

We will send your certificate to the presenters address
(shown above) or if Indicated to another address
shown below

0O At the registered office address (Given in Section AG)
{7 Atthe agents address {Given in Section H2)

Checklist

We may return forms completed incorrectly or

with information missing.

Please make sure you have remembered the

following:

{1 You have checked that the proposed company name I1s
available as well as the vanous rules that may affect
your choice of name More mformation can be found
In guidance on our website

O K the name of the company 1s 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 correct appointment sections
Any addresses given must be a physical location
They carnot be a PO Box number {unless part

of a full service address}), DX or LP (Legal Postin
Scotland) number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

o0

oOooo

n Important information

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

E How to pay

Afeeis payable on this form

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

Where to send

You may return this form to any Companies House
address, howaver 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 3U2

DX 33050 Cardiff

For companies registered in Scotland-

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Section 243 exemption

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

The Regusirar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk
or email enguines@companteshouse gov uk

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

Qvye?” 7 spa Road, London SE16 3QQ
www oyezforms ¢o uk

CHFPO41 0512 Version 5 0
Companies IN01
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COMPANIES ACT 2006
COMPANY LIMITED BY GURANTEE
MEMORANDUM OF ASSOCIATION OF

CUMBRIA PRIMARY HEADTEACHERS' ASSOCIATION

Each subscriber to this memorandum of association wishes to form a Company under the Compantes
Act 2006 and agrees to become a Member of the Company

Name of each subscnber Authentication by each subscriber

Richard Martin Vaughan Jones ﬂ/(w Q/w
Alistair Robert Mason m

Dated |\ WM 2014
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COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE
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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

11

In these Articles, unless the context requires otherwise

“Annual Subscription” means the annual subscription payable by each Member to
the Company the amount of which, and the arrangement for payment, shall be as
decided upon from time to time {on an annual basis) by the Directors,

“Articles” means the Company’s Articles of association,

“Bankruptcy” includes individual insolvency proceedings in a junisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
Bankruptcy,

“Chairperson” has the meaning given in Article 13,
“Chairperson of the meeting” has the meaning given in Article 26,

“Companies Acts” means the Compamtes Acts {as defined in section 2 of the
Companies Act 2006}, in so far as they apply to the Company,

“Company” means Cumbria Pnmary Headteachers’ Association, the Company
intended to be regulated by these Articles,

“Designated Area” means each of {1} West Cumbria, (1} Barrow and South Lakeland,
and (1) Carlisle/East Cumbria (such are as being as defined (as at the incorporation
of the Company} by Cumbria County Council),

“Director” means a director of the Company, and includes any person occupying the
position of Director, by whatever name called,

“Document” includes, unless otherwise specified, any document sent or supplhed in
Electronic Form,

“Electronic Form” has the meaning given in section 1168 of the Compames Act 2006,

“Eligible” means (in the context of Membership) a person who is a Pnimary head
teacher in a non-fee paying setting within Cumbria including Pupil Referral units with
Primary school-aged pupils,

"Executive Committee” means the board of Directors,

“Member” has the meaning given in section 112 of the Companies Act 2006, and
“Membership” shall be construed accordingly,

“Ordinary Resolution” has the meaning given in section 282 of the Companies Act
2006,

“Participate”, in relation to a Directors’ meeting, has the meaning given in Article 11,




“Proxy Notice” has the meaning given in Article 32,

“Special Resolution” has the meanming given 1n section 283 of the Companies Act
2006,

“Vice-Chairperson” means a person elected as such under Article 1813 to co-
ordinate and represent the Designated Area which he or she represents, and

“Writing” means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether
sent or supplied in Electronic Form or otherwise

12 Unless the context otherwise requires, other words or expressions contained In
these Articles bear the same meaning as in the Companies Act 2006 as in force on
the date when these Articles become binding on the Company

Objects
21 The Company’s objects (Objects) are specifically lmited to the following
211 To promote high-quality education for 3-11 year olds in Cumbria, and

212 To support Primary Head Teachers in Cumbria in therr leadership and
management roles

213 To faclitate the collaboration and communication of Primary Headteachers
and their schools within Cumbnria

Powers

22 The Company has power to do anything which is calculated to further its Object(s) or
1s conducive or incidental to doing so 1n particular, the Company has power

23 to raise funds,

24 to buy, take on lease or in exchange, hire or otherwise acquire any property and to
maintain and equip 1t for use,

25 to sell, lease or otherwise dispose of all or any part of the property belonging to the
Company,

26 to borrow money and to charge the whole or any part of the property belonging to
the Company as secunty for repayment of the money borrowed or as security for a
grant or the discharge of an obligation,

27 to co-operate with other companies, chanties, voluntary bodies and statutory
authoribes and to exchange information and advice with them,

28 to establish or support any charitable trusts, associations or institutions formed for
any of the chantable purposes,




29

210

211

212

213

214

to acquire, merge with or to enter into any partnership or joint venture arrangement
with any ather Company,

to set aside income as a reserve against future expenditure but only in accordance
with a written policy about reserves,

to employ and remunerate such staff as are necessary for carrying out the work of
the Company The Company may employ or remunerate a director only to the
extent it 1s permitted to do so by article 3 and provided 1t comphes with the
conditions in that article,

to

212 1 Deposit or invest funds
212 2 Employ a professional fund manager

212 3 Arrange for the investment or other property of the Company to be held in
the name of a 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,

to provide indemnity insurance for the directors in accordance with, and subject to
the conditions in, section 189 of the Chanties Act 2011,

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

Liability of Members

215

The hability of each Member 1s limited to £1, being the amount that each Member
undertakes to contribute to the assets of the Company in the event of its being
wound up while he 1s a Member or within one year after he ceases to be a Member,
for

2151 payment of the Company’s debts and liabilities contracted before he ceases
to be a Member,

2 152 payment of the costs, charges and expenses of winding up, and

2 153 adjustment of the nghts of the contributones among themselves

Application of income and Property

31

The income and property of the Company shjll be applied solely towards the
promotion of its objects, which shall include

311 the promotion of high-quality education for 3-11 year olds in Cumbria, and




32

33

34

35

312 support for Prmary Head Teachers in Cumbnia in ther leadership and
management roles

A Director 1s entitled to be reimbursed from the property of the Company
reasonable expenses properly incurred when acting on behalf of the Company as set
outn Article 21

A Director may recewve an indemnity from the Company in the circumstances
specified in Article 41

A Director may benefit from insurance purchased at the Company’s expense as set
out In Article 41

None of the income or property of the Company may be paid or transferred directly
or indirectly by way of dividend bonus or otherwise by way of profit to any Member
of the Company This does not prevent any Member receiving reasonable and
proper remuneration for any goods or services supplied to the Company

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

4

Subject to the Articles, the Directors are responsible for the management of the
Company’s business, for which purpose they may exercise all the powers of the
Company

Members' reserve power

51

52

The Members may, by Special Resolution, direct the Directors to take, or refrain
from taking, specshied action

No such Special Resolution invahdates anything which the Directors have done
before the passing of the resolution

Directors may delegate

61

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles

611 tosuch person or committee,

612 by such means (including by power of attorney),
613 tosuchanextent,

614 nrelation to such matters or territories, and

615 onsuchterms and conditions,




as they think fit

62 If the Directors so specify, any such delegation may authorise further delegation of
the Directors’ powers by any person to whom they are delegated

63 The Directors may revoke any delegation in whole or part, or alter 1ts terms and
conditions

Committees

71 Committees to which the Directors delegate any of therr powers must follow
procedures which are based as far as possible on those provisions of the Articles
which govern the taking of decisions by Directors

72  The Directors may make rules of procedure for all or any committees, which prevail

over rules derived from the Articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

81

82

The general rule about decision-making by Directors i1s that any decision of the
Directors must be either a majority decision at a meeting or a decision taken Iin
accordance with Article 9

If at any time the Company only has one Director, and no provision of the Articles
requires 1t to have maore than one Director, the general rule does not apply, and the
sole Director may take decisions without regard to any of the provisions of the
Articles relating to Directors’ decision-making

Unanimous decisions

91

92

93

94

A decision of the Directors Is taken in accordance with this Article when all eligible
Directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolution in Writing, copies of which have
been signed by each ehigible Birector or to which each eligible Director has otherwise
indicated agreement in Writing

References in this Article to ehigible Directors are to Directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a Directors’
meeting

A decision may not be taken in accordance with this Article if the eligible Directors
would not have formed a quorum at such a meeting

Calling a Directors’ meeting

101

The Chairperson shall convene meetings of the Directors on a half-termly basis



102

103

104

105

The Chairperson or any other Director may call a Directors’ meeting by giving notice
of the meeting to the Directors or by authorising the Company secretary (if any) to
give such notice

Notice of any Directors’ meeting must indicate—
1031 its proposed date and time,
10 32 where it s to take place, and

10 3 3 +f 1t 1s anticipated that Directors Participating in the meeting will not be in
the same place, how 1t 1s proposed that they should communicate with each
other during the meeting

Notice of a Directors’ meeting must be given to each Director, but need not be In
Wwriting

Notice of a Directors’ meeting need not be given to Directors who waive therr
entitlement to notice of that meeting, by giving notice to that effect to the Company
not more than 7 days after the date on which the meeting 1s held 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 at it

Participation in Directors’ meetings

111

112

113

Subject to the Articles, Directors Participate in a Directors’ meeting, or part of a
Directors’ meeting, when

1111 the meeting has been called and takes place in accordance with the Articles,
and

1112 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determining whether Directors are Participating in a Directors’ meeting, 1t 1s
irrelevant where any Director 1s or how they communicate with each other

If all the Directors Participating in a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them s

Quorum for Directors’ meetings

121

122

123

At a Directors’ meeting, unless a quorum 1s Participating, no proposal is to be voted
on, except a proposal to call another meeting

The quorum far Directors’ meetings shall be eight

if the total number of Directors for the time being 1s less than the quorum required,
the Directors must not take any decisicn other than a decision

12 31 to appoint further Directors, or




12 32 to call a general meeting so as to enable the Members to appoint further
Directors

Chainng of Directors’ meetings
131 The Chairperson shall chair meetings of the Directors

132 If the Chairperson is not Participating in a Directors’ meeting within ten minutes of
the time at which 1t was to start, the Partiopating Directors must appoint one of the
Vice-Chairpersons or (If none are present) one of themselves to chair it

Voting at Directors Meetings
141 Each Director shall have one vote

142 If the numbers of votes for and against a proposal are equal, the Chairperson or
other Director chairing the meeting shall not have a casting vote

Conflicts of interest

151 Any Director {or any firm, company or organization of which the Director 1s a
director, member or employee) may enter into a contract with the Company to
supply goods and services in return for a payment or other material benefit but only
if

1511 the goods or services are actually required by the Company, and

1512 the nature and level of the remuneration 1s no more than 15 reascnable in
relation to the value of the goods or services and the arrangements are
approved in accordance with the procedure in Article 15 2

152 Whenever a Director has a personal interest whether pecuniary or non-pecuniary in
a matter to be discussed at a meeting of the Directors or a committee, the Director
concerned must declare an interest at or before discussion begins on the matter
Hawving declared his interest, then, unless the Directors resolve otherwise, the
Director concerned shall
1521 be counted in the quorum for the meeting, and
1522 be entitled to participate in the discussions relating to the matter, and
1523  be entitled to vote on the matter

Records of decisions to be kept

16 The Directors must ensure that the Company keeps a record, in Writing, for at least
10 years from the date of the decision recorded, of every unamimous or majority
decision taken by the Directors

Directors’ discretion to make further rules




17

Subject to the Articles, the Directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communicated to Directors

APPOINTMENT OF DIRECTORS

Methods of appointing and removing Directors

181

182

18 3

The Executive Committee shall be made up as follows

1811

1812

1813

1814

1815

1816

The Members in each Designated Area shall nominate {at meetings, held in
such manner as the Designated Area in guestion shall from time to time
consider fit five Directors Each Director so appointed shall be nominated
by a minimum of two Members and shall (subject to these Articles) serve a
term of {three years] from his or her appointment Any such term may be
extended (if the Directors so resolve) If there 1s no nomination to replace
the Director in question at the end of his or her term of office (For the
avoidance of doubt a Director may be appointed to consecutive terms of
office),

The Chairperson shall be elected for a period of two years {or such other
period as the Executive Committee may from time to time stipulate) by the
Directors from among the Vice-Chairpersons {or, if no Vice-Charrperson
wishes to serve as Chairperson, from among the Directors), and may not
represent any Designated Area,

Three Vice-Chairpersons, elected (subject to Article 18 1 4 from among the
Executive Committee to represent each Designated Area, for a period of
three years {or such other period as the Executive Committee may from
time to time stipulate} The Vice-Chairperson from each Designated Area
shall be one of the directors nominated by that Designated Area A Vice-
Chawpersen who 1s elected as Chairperson shall be replaced as a Vice-
Charperson by election in accordance with these Articles

The immediate past Chawperson (who shall, unless requested by the
Directors to remain in office, cease to hold office as such and as a Director

upon the Chairperson ceasing to hold office) The immediate past
Chairperson shall not be eligible to serve as a Vice-Chairperson,

The Treasurer (who, for the avoidance of doubt, shall be a Director),

an executtve officer, If so appointed by the Directors

Each Director so appointed shall {with the exception of the executwe officer, if
appointed} be a Head Teacher, Principal or equivalent in Cumbria

Any Director may at any time be removed from office by the Designated Area which
appointed him




184

185

186

187

If a Director nominated by a Designated Area shall die or be removed from or vacate
office for any cause, the relevant Designated Area shall appoint another person to
be a Director in his place

Any appointment or removal of a Director pursuant to this Article 18 shall be in
writing, and delivered to the Chairperson, the Company Secretary (if apposnted} or
to a duly constituted meeting of the Directors of the Company Any such
appointment or removal will take effect when received or at such later time as shall
be specified in such notice

No Director shall be appointed or removed otherwise than pursuant to these
Articles, except as provided by law

For the avoidance of doubt, the Members and Directors will take all reasonable steps
to implement and enforce the nghts and duties conferred on each Member pursuant
to the Articles

Termination of Director's appointment

19

191

192

193

194

195

196

197

198

199

A person ceases to be a Director as soon as—

that person ceases to be a Director by virtue of any provision of the Companies Act
2006 or 1s prohibited from being a Directar by law,

a Bankruptcy order 1s made against that person,

a composition 1s made with that person’s creditors generally in satisfaction of that
person’s debts,

a registered medical practitioner who 1s treating that person gives a written opinion
to the Company stating that that person has become physically or mentally
incapable of acting as a Director and may remain so for more than three months,

by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or rights which
that person would otherwise have,

notification 1s received by the Company frem the Director that the Director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms,

that person is absent without the permission of the Directors from three consecutive
meetings held within a period of twelve months (or, in the view of the Chairperson,
has had a high intermittent absence rate over a longer pernod) and the Directors
resolve that his office be vacated,

that person ceases to be a Primary Head Teacher, Principal or equivalent within
Cumbria

(In the case of a director who 1s nominated under Article 18 1 1) that person ceases
to be a Primary Head Teacher within the Designated Area which nominated him or
her as a Director,




19 10 that person ceases to be a Member,

19 11 that person does not pay the Annual Subscription when due for payment and the

Directors resolve that his office be vacated

Directors’ remuneration

201

202

203

204

205

Directors may undertake any services for the Company that the Directors decide
Directors are entitled to such remuneration as the Directors determine—

202 1 fortheir services to the Company as Directors, and

20 2 2 for any other service which they undertake for the Company

Subject to the Articles, a Director’s remuneration may

2031 takeanyform, and

203 2 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to ar in
respect of that Director

Unless the Directors decide otherwise, Directors’ remuneration accrues from day to
day

Untess the Directors decide otherwise, Directors are not accountable to the
Company for any remuneration which they receive as Directors or other officers or
employees of any other body corporate in which the Company 15 interested

Directors’ expenses

21

The Company may pay any reascnable expenses which the Directors properly incur
in connection with their attendance at

211 meetings of Directors or committees of Directors, or
212 general meetings

or otherwise in connection with the exercise of their powers and the discharge of
their responsibilities in relation to the Company

PART 3
MEMBERS

BECOMING AND CEASING TO BE A MEMBER

Applications for Membership

221

The subscribers to the memorandum and such other persons as are admitted to
membership m accordance with the Articles shall be Members of the Company




222

Any person who Is Eligible for Membership shall, upon making a written application
for Membership and paying the Annual Subscription, be admitted as a Member by
the Directors

Termination of Membership

231

232

233

234

235

A Member may withdraw from Membership of the Company by giving not less than
14 days’ notice to the Company in Writing

Membership 15 not transferable

A person’s Membership terminates when that person ceases to be Ehgible to be a
Member, or dies

The Directors may resolve to terminate the membership of any Member who has
not paid the Annual Subscription when due for payment

A Member shall cease to be a Member of the Company with immediate effect if
three quarters in number of the Directors in office at the date of a resolution
proposing his or her removal resolve to remove that Member from membership of
the Company A Member so removed shall not be Elgible for re-admission to
Membership

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

241

242

24 3

At least one meeting of the Members (whether or not a formal general meeting)
shall be called in every academic term The busmess of each such meeting shall
(subject to the provisions of the Companies Act 2006) be decided upon by the
Executive Committee

A person 1s able to exercise the right to speak at a general meeting when that person
IS In a posiion to communicate to all those attending the meeting, durng the
meeting, any information or opinions which that person has on the business of the
meeting

A person Is able to exercise the right to vote at a general meeting when—

24 31 that person Is able to vote, duning the meeting, on resolutions put to the
vote at the meeting, and

24 32 that person’s vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other
persons attending the meeting

24 33 The Directors may make whatever arrangements they consider appropriate
to enable those attending a general meeting to exercise their rights to speak
or vote at it

24 34 In determining attendance at a general meeting, it 1s )mmaterial whether any
two or more Members attending it are in the same place as each other




24 35 Two or more persons who are not In the same place as each other attend a
general meeting If their circumstances are such that if they have (or were to
have) rights to speak and vote at that meeting, they are {or would be} able
to exercise them

Quorum for general meetings

251

252

No business other than the appointment of the Chairperson of the meeting 1s to be
transacted at a general meeting if the persons attending 1t do not constitute a
quorum

Twenty persons being entitled to vote upon the business being transacted, each
being a Member, or a proxy for a Member, shall be a quorum

Chairing general meetings

261

262

263

The Chairperson of the Dwectors shall chair general meetings if present and willing
to do so

If the Chairperson 1s unwilling to chair the meeting or 15 not present within ten
minutes of the time at which a meeting was due to start—

2611 the Directors present, or
2612 (if no Directors are present), the meeting,

must appoint a Director or Member to chair the meeting, and the appointment of
the Chairperson of the meeting must be the first business of the meeting

The person chainng a meeting 1n accordance with this Article 1s referred to as "the
Chairperson of the meeting”

Attendance and speaking by Directors and non-Members

271 Directors may attend and speak at general meetings, whether or not they are
Members

27 2 The Chairperson of the meeting may permit other persons who are not Members of
the Company to attend and speak at a general meeting

Adjournment

281  If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or If during a meeting a
quorum ceases to be present, the Chairperson of the meeting must adjourn it.

282  The Chairperson of the meeting may adjourn a general meeting at which a quorum is

present if

28 21 the meeting consents to an adjournment, or




2822 1t appears to the Chairperson of the meeting that an adjournment 15
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting 1s conducted in an orderly manner

283  The Chairperson of the meeting must adjourn a general meeting If directed to do so
by the meeting

284  When adjourning a general meeting, the Chairperson of the meeting must

28 4 1 either specify the time and place to which it 1s adjourned or state that it is to
continue at a time and place to be fixed by the Directors, and

28 4 2 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

285 If the continuation of an adjourned meeting 1s to take place more than 14 days after
it was adjourned, the Company must give at least 7 clear days’' notice of 1t (that is,
excluding the day of the adjourned meeting and the day on which the notice 1s
given)

28 51 to the same persons to whom notice of the Company’s general meetings 15
required to be given, and

28 52 containing the same information which such notice 1s required to contain

286 No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken
place

VOTING AT GENERAIL MEETINGS
Voting: general

291 Subject to article 11, every member, whether an individual or an organization shall
have one vote

292 A resolution put to the vote of a general meeting must be decided on a show of /
hands unless a poll 1s duly demanded in accordance with the Articles

293 Every Member shall have one vote on a show of hands or on a poll as the case may
be Votes may be cast personally, or by proxy

294 For the avoidance of doubt, if the number of votes for and against a proposal are
equal, the Charrperson of the meeting shall not have a second or casting vote

Errors and disputes
301 No objection may be raised to the qualfication of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to

15 tendered, and every vote not disallowed at the meeting 15 valid

302 Any such objection must be referred to the Chairperson of the meeting whose
decision 1s final




Poll votes

311

312

313

314

A poll on a resolution may be demanded

3111 nadvance of the general meeting where 1t 1s to be put to the vote, or

3112 atageneral meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 15
declared

A poll may be demanded by

3121 the Chairperson of the meeting,

3122 the Directors, or

3123 two or more persons having the night to vote on the resoclution

A demand for a poll may be withdrawn if

3131 the poll has not yet been taken, and

31 3 2 the Chairperson of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the Chairperson of the
meeting directs

Content of Proxy Notices

321

322

323

324

Proxies may only validly be appointed by a notice in Wniting (a “Proxy Notice”} which
3211 statesthe name and address of the Member appointing the proxy,

32 12 identifies the person appointed to be that Member’'s proxy and the general
meeting in relation to which that person i1s appointed,

3213 s signed by or on behalf of the Member appointing the proxy, or 15
authenticated in such manner as the Directors may determine, and

3214 15 delivered to the Company in accordance with the Articles and any
instructions contained in the notice of the general meeting to which they
relate

The Company may require Proxy Notices to be delivered in a particular form, and
may specify different forms for different purposes

Proxy notices may specify how the proxy appotnted 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, 1t must be treated as—

32 41 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




3242 appointing that person as a proxy In relation to any adjournment of the
general meeting to which 1t relates as well as the meeting itself

Delivery of Proxy Notices

331

332

333

334

A person who 15 entitled to attend, speak or vote {either on a show of hands oron a
poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, even though a vald Proxy Notice has been delivered to the
Company by or on behalf of that person

An appointment under a Proxy Notice may be revoked by delivering to the Company
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 authonty of the person who executed 1t to
execute 1t on the appointor’s behalf

Amendments to resolutions

341

342

343

An Ordinary Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution f

3411 notice of the proposed amendment 1s given to the Company in Writing by a
person entitled to vote at the general meeting at which it 1s to be proposed
not less than 48 hours before the meeting is to take place {or such later time
as the Chairperson of the meeting may determine}, and

3412 the proposed amendment does not, in the reasonable opinion of the
Chairperson of the meeting, materially alter the scope of the resolution

A Special Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution, if

3421 the Chairperson of the meeting proposes the amendment at the general
meeting at which the resolution 1s to be proposed, and

342 2 the amendment does not go beyond what 15 necessary to correct a
grammatical or other non-substantive error in the resolution

If the Chairperson of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 15 out of order, the Charperson’s error does not
invalidate the vote on that resolution

PART 4

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used




351

352

353

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supplied in any way In which the Compamies Act 2006
provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the Company

Subject to the Articles, any notice or document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supphed by
the means by which that Director has asked to be sent or supplied with such notices
or documents for the time being

A Director may agree with the Company that notices or documents sent to that
Director In a particular way are to be deemed to have been recewed within a
specified time of their being sent, and for the specified time to be less than 48 hours

Company seals

361

362

363

ic4a

Any common seal may only be used by the authority of the Directors

The Directors may decide by what means and in what form any common seal is to be
used

Unless otherwise decided by the Directors, if the Company has a common seal and 1t
15 affixed to a document, the document must also be signed by at least one
authorised person in the presence of a witness who attests the signature

For the purposes of this Article, an authorised person 15—

3611 any Director of the Company,

3612 the Company secretary (if any), or

36 13 any person authorised by the Directors for the purpose of signing documents
to which the common seal 1s apphed

No right to inspect accounts and other records

37

Except as provided by law or authonsed by the Directors or an Ordinary Resolution
of the Company, no person is entitled to inspect any of the Company’s accounting or
other records or documents merely by virtue of being a Member

Provision for employees on cessation of business

38 The Directors may decide to make prowision for the benefit of persons employed or
formerly employed by the Company (other than a Director or former Director or
shadow Director) in connection with the cessation or transfer to any person of the
whole or part of the undertaking of the Company

Secretary

39 Subject to the provisions of the Act the Company secretary (if any) shall be

appointed by the Directors for such term, at such remuneration and upon such
conditions as they think fit, and any secretary so appointed may be removed by the
Directors




1

Accounts

40

Accounts shall be prepared In accordance with the Act and where relevant the
Regulations

Incorporation

41

42

43

a4

Those provisions of these Articles which relate to the number, quahfications,
appointment, and meetings of directors and/or members shall not apply to the
subscnibers in relation to whom the relevant prowvisions of the Companies (Model
Articles) Regulations 2008 {as amended) shall apply until their resignation

The members of the Company may at any time before, and 1n expectation of, its
dissolutton resolve that any net assets of the Company after all 1ts debts and
habihties have been paid, or provision has been made for them, shall on or before
the dissolution of the Company be apphed or transferred in any of the following
ways

421  directly for the Objects, or

42 2 by transfer to any group, associatton, company, chanty or charties for
purposes similar to the Objects, or

423  to any group, association, company, charity or charities for use for particular
purposes that fall within the Objects.

Subject to any such resolution of the members of the Company, the directors of the
Company may at any time befare and in expectation of 1ts dissolution resolve that
any net assets of the Company after all its debts and habilities have been paid, or
provision made far them, shall on or before dissolution of the Company be applied
or transferred

431  directly for the Objects, or

432 by transfer to any group, association, company, charnity or charnties for
purposes similar to the Objects, or

433  to any group, association, company, charity or charnties for use for particular
purposes that fall within the Objects

In no circumstances shall the net assets of the Company be paid to or distributed
among the members of the Company and If no resolution in accordance with article
42 15 passed by the members or the directors the net assets of the Company shall be
appled for such purposes as directed by the Court

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

421

Subject to Article 42 2, a relevant Director of the Company may be indemnified out
of the Company’s assets against




4211 any hability wncurred by that Director 1n connection with any negligence,
default, breach of duty or breach of trust in relation to the Company,

4212 any hability incurred by that Director in connection with the activities of the
Company n Its capacity as a trustee of an occupational pension scheme (as
defined in section 235(6) of the Compames Act 2006),

42 13 any other hability incurred by that Director as an officer of the Company

422 This Artcle does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of
law

423 In this Article a “relevant Director” means any Director or former Director of the
Company

Insurance

431 The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Director in respect of any relevant loss

432  Inthis Article—

43 21 a “relevant Director” means any Director or former Director of the Company,

4322 a “relevant loss” means any loss or labiity which has been or may be
incurred by a relevant Director in connection with that Director’s duties or
powers in relation to the Company, or any pension fund or employees’ share
scheme of the Company
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