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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9603801

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

THE YOUNG PEOPLE’S WORK COMPANY LIMITED

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 21st May 2015
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In accordance with il
Section 9 of th AT
s INOT
Application ;tog Ae gﬁmpanys Companies House
VHde Bf 5% {
A fee is payable with This form. T —
Please see "How to pay’ on the last page
J What this form 1s for What this form 1s NOT for For further information, please
You may use this form to register a You cannot use this form to oo
private or public company a limited liability partnershi
T (m, ", ,” I" " N’]’ I’ I’ ” Im
s 21IO5I2015 #169
Part 1 Company details COMPANIES HoUSE

Company name

To check if a company name 15 available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

I Please show the proposed company name below.

-

=+ Filling in this form
Please complete in typescnpt or in
bold black capitals.

All fields are mandatory unless
specified or indicated by *

© Duplicate names
Duplicate names are not permitted
A list of registered names can

Proposed compan - - - - be found on our website There
na"ﬁ’:m ol oP ¥ | THE YOONG PEOPLES NORK CoMPAVY AIMITAD | o vanous niles that may affect
your choice of name More
information on this 15 available in
For offiaial use | [ l our guidance bocklet GP1 at:
6‘ | (D [D 3 @ O I_‘— www compameshouse gov uk
Company name restrictions o
Please tick the box only if the proposed company name contains sensitive © Company name restrictions

or restnicted words or expressions that require you to seek comments of a
government department or other specified body

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

A list of sensitive or restncted
words or expressions that require
consent can be found 1n our
gurdance 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
have the name ending with ‘Limited’, Cyfynged:g’ or permitted alternative

(O | confirm that the above proposed company meets the condibons for

©Name ending exemption

Only private companies that are
limited by guarantee and meet other
specific requirements are eligtble

to apply for this. For more detals,
please go to our website

exemption from the requirement to have a name ending with ‘Limited’, www companieshouse gov uk
‘Cyfyngedig’ or permitted altemative
m Company type©®
Please tick the box that describes the proposed company type and members’ °cf°'“"a"y type ; .
hability {only one box must be ticked) If you are unsure of your company’s
type, please go to our website
(] Public imited by shares www companieshouse gov uk
[ Pnvate imited by shares
Private hinited by guarantee
[J Pavate unhmited with share capital
[} Prvate unhmited without share capital
CHFPOCO
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INO1

Application to register a company

Situation of registered office o

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

England and Wales
[0 wales
] Scotland
[ Northem Ireland

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

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

For Welsh, Scottish or Northem
Ireland companies, the address must
be inWales, Scotland or Northern

Ireland respectvely

Registered office address

Please give the registered office address of your company

@ Registered office address
You must ensure that the address

h this sect stent
Buitding name/number TH STRELBO N JA K ITT i A= N TIOAE m ;ns m::u onl::\?:r Ilcsa ctce):slln n
Street | S 7 Bor iR TH TELLACK section A3
You must provide an address in
England or Wales for companies to
Post town AL 5 NI ; be registered in England and Wales.
You must provide an address in
County/Region | CALMARTIEN SHIEFE Wales, Scotfand or Northem #reland
J for companies to be registered in
Postcode I JI el EI?' / | /Vl Ve ’_ Wales, Scotland er Northem treland
respectively
Articles of association ©

Please choose one option only and tick one box only

© For details of which company type
can adopt which model articles,

Option 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 gov uk
Prwate imited by shares
W/ Private limited by guarantee
[0  Public company
Option 2 1 wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s). Please
tick only one box
[J Private imited by shares
[J  Prate imsted by guarantee
[}  Public company
Option 3 IQ/I wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
sl Restricted company articles®
Please tick the box below if the company’s articles are restricted O Restricted company articles
0 Restncted company articles are
those containing provision for
entrenchment. For more details,
pleasa go to our website
www companieshouse gov uk
CHFPOOO
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Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary I1s 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 comparies must appo:nt at least one director who 1s an indwidual Public companies must appoint at feast
two directors, one of which must be an individual

For a secretary who s an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who i1s an mdividual, go to Section D1; For a corporate director, go to Section E1.

Secretary
Secretary appointments o
Please use this section to list all the secretary appointments taken on formation 0?:'130"3'0 appointments
: . r corporate secretary
For a corporate secretary, complete Sections C1-C5. appointments, please complete
Title* I section C1-C5 instead of
section B
Full forename(s) Additional appomtments
if you wish to appont more
Surmame than one secretary, please use
Former name(s) @ | the "Secretary appointments
continuation page
| @ Former name(s)
Please provide 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 @
Bullding name/number I © Service address
This 15 the address that will appear
Street l on the public record This does not
have to be your usual residential
| address
Post town I Please state ‘The Company's
Registered Office’ if your service
County/Region | address will be recorded in the
proposed company’s regsster
Postcode l I | l | { | | of secretanes as the campany's
registered office
Count
Y | If you provide your residential
address here 1t will appear on the
public record
Signature o
| consent to act as secretary of the proposed company named in Section A1. @Signature
The person named above consents
Signature Signature fo act as secretary of the proposed
X x company

CHFPOOO
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Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate
bodyAirm

Building name/number |

Street

Post town

County/Region

Postcode

|
HEEEEEEE

Country

0 Additional appointments
If you wash to appoint more than one
corporate secretary, please use the
'Corporate secretary appointments’
continuation page

Registered or principal address
Thes ts 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 2 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
4 No Complete Section C4 only

EEA companies ©®

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

OEEA
A full bist of countries of the EEA can
be found in our guidance

o

Where the company/ | www companieshouse gov uk
firm 1s registered © ©This 15 the register mentioned in
| Article 3 of the Arst Company Law
Directive (68/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby | @Non-EEA

which itis governed If applicable, please also give details of the register in which
it 1s entered (iIncluding the state) and sts registration number in that register

Legal form of the

corporate body
or firm

Governing law

If applicable, where
the company/firm 1s

|
|
|
|
|

Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number tn
that register

registered @
Registration number
E Signature ©
] | consent to act as secretary of the proposed company named in Section A1 @ Signature

The person named above consents

Signature Sonaee to act as corporate secretary of the
X X | proposed company
CHFPQOO
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Application to register a company

Director

Director appointments @

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

Title® | HES

Full forename(s) | FLANCE-D

Surname | BEecEL

Former name(s)@

Country/State of

resuderrlyce o WALES

Nationality parn s

oot [ [, ['cl'a [ifalsTo

Business occupation

(fany)@

| Crhef EXECONVE

©Appointments

Private companies must appoimnt

at least one director whois an
indrvidual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name(s)

Please prowide any previous names
which have been used for business
purposes in the last 20 years.
Marmed women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This 15 in respect of your usual
residential address as stated in
section D4

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

Additional appointments

If you wish to appoint more than
one directos, please use the ‘Director
appontments’ continuation page

B

Director’s service address @

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

Building narnelnumberl THE ConiAPANYS RECISTEESDY

Street ADDRERS
|
Post town |
County/Region I
Postcode FTTTTTTT
Country

O Service address
This 1s the address that wall appear
on the public record This does not
have to be your usual residential
address,

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

if you prowide your res:dential
address here it will appear on the
public record

Signature @

I consent to act as director of the proposed company named tn Section A¥. @ Signature
The person named above consents
Signature Signature to act as director of the proposed
[ g : x company
CHFPOOOD
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Director

INO1

Application to register a company

Director appointments ©

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

Full forename(s} [ AL 1Cry IR A
Surname ' FTAus ol oL 0 U
Former name(s) @
Country/State of _
residence @ AAFLLS
Nationality B84
d d m m
Date of birth [Z ,? Ij’; IY_:IT;[Z[?
Business occupation o AECOTIV A Crtid 180777 N
(fany)@

@ Appointments
Private companies must appoint
at least one director who 15 an
indvidual Public companies must
appoint at least two directors, one of
which must be an indwidual

© 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.

© Country/State of residence
Ths 1s in respect of your usual
residential address as stated in
Section D4

©Business occupation
If you have a business occupation,
please enter here If you do not,
piease leave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appontments’ continuation page

Director’s service address®

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

Building name/number i

TS CoONPINY S S5 ErS 7THPED /70885

Street

Post town

County/Region

Postcode

[t rrr

Country

|
|
|
|
|
|

©Service address
This 1s the address that wll appear
on the public record This does not
have to be your usual residential
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 wiil appear on the
public record

E Signature ©
I consent to act as director of the proposed company named in Section A1, OSignature
The person named above consents
Signature Signature to act as director of the proposed
X Mllwdon | =
CHFPOOO
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INO1

Application to register a company

Corporate director

Corporate director appointments @

I Please use this section to list all the corporate drectors taken on formation

Name of corporate
body or firm

Building namelnumherl

Street

Post town

County/Region

Postcode

Country

|
IF_FT_FTTT_[_

@ Additional appointments

corporate director, please use the
'Corporate director appomtments’
centinuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical locatton for the
delivery of documents. it cannot be
a PO box number (unless contamed

LP (Legal Post in Scotland) number

If you wish to appoint more than one

within a full address}, DX number or

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 1s kept (induding the
relevant state) and the registration number in that register

Orea

be found i our gudance

A full list of countries of the EEA can

Where the company/ www companieshouse gov uk
firm 15 registered © | © This 15 the register mentioned in
Article 3 of the First Company Law
Registration number | Directive (68/151/EEC)
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  |@Non-EEA
which 1t 1s governed If applicable, please also give details of the register in which Where you have provided details of
It is entered ({including the state} and its registration number in that register the register {including state) where

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 15
registered ®

If apphicable, the
registration number

the company or firm 1s registered,
you must also provide its number in
that register

Signature ©

| consent to act as director of the proposed company named in Section A1, @ Signature
The person named above consents
Signature Sgnane to act as corporate director of the
K X | proposed company
CHFPOOD

05/12 Version 5 0




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
4 Yes Complete the sections below.
+ No Go to Part 4 {Statement of guarantee),

W Share capital in pound sterling (£)
Please complete the table below to show each class of shares held in pound sterling
If al! your 1ssued capital is in sterhing, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal value ©
(E g Ordinary/Preference etc) each share © on each share ©
| | £
£
£
| | | E
[ Totals I | £
Share capital in other currencies
Please complete the tabte 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 € Aggregate nominal value ©
{E g Ordmary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Ameunt paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal vatue ©
(E g Ordinary/Preference etc )} each share © an each share ©
Totals

Totals

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

©Total aggregate nominal vatue
Please list total aggregate values in

Total number of shares

drfferent currencies separately For
example £100 + €100 + $10 etc

Total aggregate
nominal value ©

@ Including both the nominal value and any © Number of shares sssued multiplied by

share premium

nominal value of each share

© Total number of 1ssued shares in this class.

Continuation Pages
Please use a Statement of Caprtal continuation
page if necessary

CHFPOOOD
05/12Version S0
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Application to register a company

Statement of capital (Prescribed particutars of nghts attached to shares)

Please give the prescnbed particulars of nights attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Prescnibed particulars
[}

©Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any voting nights,
including nghts that anse only
certain circsmstances,

b particulars of any nghts, as
respects dividends, to partiaipate
in a distmbution,

¢ particulars of any nghts, as
respects capital, to parbapate in a
distnbution {(induding on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redernption 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 Caprtal (Prescnbed
particulars of nights attached

to shares)’ continuation page if
necessary

CHFPQOO
05/12 Version 50




INO1

Application to register a company

Class of share

Prescribed particutars
L1

@Prescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including rghts that anse only in
certain arcumstances,

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

¢ particulars of any nghts, as
respects capital, to participate 1n a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehotder and
any terms or conditrons refating
to redemption of these shares.

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 If necessary

CHFPOOO
05/12 Verston 50
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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 subscriber.

The addresses will appear on the public record These do not need to be the
subsanbers’ usual residential address.

initial shareholdings
Please list the company's subscribers
in alphabetical order

Please use an ‘Inital shareholdings’
continuation page if necessary

Subscnber's details

Class of share

Number of shares

Currency

Nominal value of
each share

Amount {if any)
unpaid

Amourt pard

Name

CHFPCOO
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Application to register a company

Part 4

Statement of guarantee

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

[

Subscribers

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

| confirm that 1f the company is wound up while { am a member, or within
one year after | cease to be a member, { will contribute to the assets of the
company by such amount as may be required for
- payment of debts and habilities 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 ourseives,
not exceeding the specified amount below

Subscriber’s details

Forename(s) @ H-K;H-’;-G - THE CREnTRE 0L /S

Surmame @ ”.EQW

Address @ Srdwseont HDJSE SMA/H ’Zé)ﬂ‘&
bt Pp AT

Postcode STATtUTelola L

Amount guaranteed © | ONE Povard.

Subscriber's details

Forename(s) @ FEARTED A& &Frrizt) A7

Surname © ReeEHER

Address @ 25 AL YR VIGWD , AT -Y2-Y A
NEOPORT '

e [ule alols[E[ml

Amount guaranteed © | O PoonNO

Subscriber’s details

Forename(s} @

Surname @

Address &

Postcode

Crrrrrrr

Amount guaranteed © |

OName
Please use capital letters,

O Address
The addresses in this section wall
appear on the public record. They do
not have to be the subscnbers” usual
residential address.

© Amount guaranteed
Any vald curency 1s permitied

Continuation pages
Please use a 'Subscribers’
continuation page if necessary

DS i SS ¥ SOCIFA
FC77ON AT

b -

CHFPOOO
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INO1

Application to register a company

Subscriber’s details ©Name
Forename(s) © Please use capital letters.
@ Address
Surname @ The addresses in this section will
appear on the public record They do
Address @ not have to be the subscnbers’ usual
residential address.
© Amount guaranteed
Postcode | | | | | [ i | Any valid currency 1s permtted
Amount guaranteed © | Continuation pages

Please use a *Subscnbers’

Subscriber’s details

continuation page If necessary

Forename(s) ®

Surname ©@

Address ©

Poscode T rrrrr

Amount guaranteed ® |

Subscriber's details

Forename(s) @

Surname @

Address ©

Poscode rrrrrrr

Amount guaranteed © f

Subscriber’s details

Forename(s) @

Surname @

Address ©

postcode rrrrrrr

Amount guaranteed © [

Subscriber’s details

Forename(s) ©

Surname @

Address @

Postcode T rrrrr

Amount guaranteed © ’

CHFPOOO
05/12 Version 50
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Application to register a company

Part 5

Statement of compliance

This sectien must be completed by all companies

Is the application by an agent on behalf of al} the subscnbers?

+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)
+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ®

Please complete this section if the applicatron 15 not delivered by an agent
for the subscribers of the memerandum of association,

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

Subscriber’s signature

Signsture

xM’ﬂ'«wi‘:b.. X

Subscriber's signature

Signature

x(%)&am}d/%ﬂ&@m@\ X

Subscriber's signature

Segnature

X X

Subscniber’s signature

Signature

X X

Subscriber’s signature

Signature

Subscriber’s signature

Signature

Subscriber's signature

Signature

Subscriber's signature

@ Statement of compliance
delivered by the subscaribers
Every subscriber to the
memorandum of association must
sign the statement of compliance.

CHFPQOOD
05/12 Version 50
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Application to register a company

Subscnber’s signature [ Signature Continuation pages
x Please use a ‘Statement of
comphance delivered by the
subscribers' continuation page if
more subscribers need to sign
Subscriber’s signature | Sanatwe
Subseriber’s signature | gnatre
Subscriber's signature | Sonate
Statement of compliance delivered by an agent
Please complete this section if this application 1s delivered by an agent for
the subscribers to the memorandum of association
Agent's name |
Building name/number F
Street |
Post town |
County/Region [
Postcode T rrTrrr
Country I
| confirm that the requirements of the Companias Act 2006 as to registration
have been complied with
Agent's signature Signature
CHFPOOQ

05/12 Version 50
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Application to register a company

EPresenter information

mnportant information

You do not have to give any contact information, but if
you do 1t will help Companies House If there 15 a query
on the form The contact iformation you give will be
visible to searchers of the public record

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

Contact name
e Eiow to pay
A fee is payable on this form.,
Make cheques or postat orders payable to
Address ‘Compantes House' For information on fees, go
| to www compameshouse.gov.uk
| ET\Ihere to send
[M o You may return this form to any Companies House
CourtyfRegion address, however for expediency we advise you to
return it to the appropriate address below
Postoode
| oy f—_l [ l-_'_’_rl_ For companies registered in England and Wales:
| The Registrar of Companies, Companies House,
| DX Crown Way, Cardiff, Wales, CF14 3U2
DX 33050 Cardiff
Telephone
| - For companies registered in Scotland-
Certificate The Registrar of Companies, Companies House,

We will send your certificate to the presenters address
(shown above} or if indicated to another address

shown below

00 At the registered office address (Given in Section A6).
O At the 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:

& You have checked that the proposed company name Is
avallable as well as the various rules that may affect
your choice of name More information can be found
in guidance on our website,

/1 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

BT You have used the correct appointment sections

2 "Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full senvice address), DX or LP (Lega! Post in Scotland)
number,

The document has been signed, where indicated

7{, All relevant attachments have been mcluded

-5 You have enclosed the Memorandum of Association

You have enclosed the correct fee

Fourth floar, Edinburgh Quay 2,

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

or LP - 4 Ednburgh 2 (Legal Post)

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

DX 481 N.R Belfast 1

Section 243 exemption

f you are applying 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

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emarl 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

This form has been provided free of charge by Compantes House.

CHFPO0O
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A Company Limited by Guarantee and not having a share capital

Memorandum and Articles of Association

The Young People's Work Company Limited
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Companies Acts 2006
Company limited by guarantee and not having a share capital

Memorandum of Association

The Young People’s Work Company Limited

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

Name of each subscnber Authentication by each subscriber

Llamau Limited (:\%w% e

The Centre for Business and

Social Action Limited Ul
(‘\

QF7<: _olo/§/00/5 -




DATE 20" May 2015

THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE

Articles of Association of

The Young People’s Work Company Limited

Interpretation

1(1)

12)

In these Articles
“the 2006 Act” means the Companies Act 2006,
“the Companies Acts” means the Compantes Acts as defined n section 2 of the 2006
Act insofar as they apply to the Organisation,
“address” means a postal address or, for the purposes of electronic communication, a
fax number, an e-mail address or a text message number in each case registered with
the Orgarisation,
“the Articles” means the Organisation’s Articles of Association,
“the Organisation” means the company intended to be regulated by these Articles,
“clear days” In relation to the perod of a notice means a period excluding

o the day when the notice 1s given or deemed to be given, and

o the day for which it 1s given or on which it 1s to take effect,
“document” includes, unless otherwise specified, any document sent or supplied In
electronic form or by electronic means as defined by section 1168 of the 2006 Act,
“the memorandum” means the memorandum of association of the Organisation,
“officers” Includes the Directors and a person appointed as company secretary (if any),
“the seal” means the common seal of the Organisation If it has one,
“secretary” means the secretary of the Organisation or any other person appointed to
perform the duties formerly required of a company secretary, including a joint, assistant
or deputy secretary and who may but need not be a Director,
“the Directors” means the directors of the Organisation
“the United Kingdom™ means Great Britain and Northern Ireland, and
words importing one gender shall include all genders, and the singular includes the
plural and vice versa

Unless the context otherwise requires words or expressions contained (n these Articles
have the same meaning as in the Companies Acts but excluding any statutory
modification not in force when this constitution becomes binding on the Organisation
Apart from this, a reference to an Act of Parliament includes any statutory modsfication or
re-enactment of 1t for the time being in force

Registered Office

2

The Organisation's registered office Is to be situated In Wales
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Limited liability and guarantee

3

3(1)

The liability of the members i1s imited Every member promises, if the Organisation IS
dissolved while he or she I1s a member or within twelve months after he or she ceases to
be a member, to contribute such sum (not exceeding £1) as may be demanded of him or
her towards the payment of the debts and liabilities of the Organisation mcurred before
he or she ceases to be a member, and of the costs charges and expenses of winding
up, and the adjustment of the nghts of the contributories among themselves

The two subscribers/guarantors reserve the rnght to offer additional guarantees to cover
specific projectsfactivities as may be required by funders from time to time

Objects

4

4(1)

4(2)

The Organisation’s objects (the Objects) are

To promote any charitable purposes for the benefit of the public, principally but not
exclusively in Wales (hereinafter called the “area of benefit”) and, in particular, build the
capacity of individuals and provide them with the necessary support, information and
services to enable them to improve their lives and achieve their potential

To promote, organise and facilitate co-operation and partnership working between any
body or stakeholder in the achievement of the above purposes within the area of benefit

Powers

5(1)

In addition to any other pawers it may have, the Organisation has the following powers in
order to further the Objects (but not for any other purpose)

(a) toraise funds In doing so, the Organisation may undertake permanent trading
activity and must comply with any relevant statutory regulations,

(b) to buy, take on lease or Iin exchange, hire or otherwise acquire any property and to
mantain and equip 1t for use,

(c) to sell, lease or otherwise dispose of all or any part of the property belonging to the
Orgarisation In exercising this power, the Organisation must comply as
appropriate with the appropniate laws

(d) to make grants, donations or loans of money and to give or receive guarantees,

(e) to negotiate, make, accept, discount or otherwise deal in any negotiable
instruments,

(f)  to borrow money and to charge the whole or any part of the property belonging to
the Organisation as security for repayment of the money borrowed

(@) to co-operate with charities, third sector bodies and statutory authorities and to
exchange information and advice with them,
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5(2)

5(3)

(h)
0
()

(k)

()

(m)

(n)

(0}

(P

(@

)

to promote or carry out research and pubhish the useful results,
to publish and distnbute information and hold meetings, lectures and conferences,

to carry out the objects whether as principal or agent and whether alone or with
others,

to establish or support any charitable trusts, associattons or institutions formed for
any of the charitable purposes included in the Objects,

to acquire, merge with or to enter into any partnership or joint venture arrangement
with any other Organisation formed for any of the Objects,

to set aside income as a reserve against future expenditure but only 1n accordance
with a written policy about reserves,

to employ and remunerate such staff as are necessary for carrying out the work of
the Organisation The Organisation may employ or remunerate a Director only to
the extent it 1Is permitted to do so by Article 12 and provided it complies with the
conditions in that Article,

to.

() deposit or Invest funds,

(n) employ a professional fund-manager, and

(m) arrange for the investments or other property of the Organisation to be held in
the name of a nominee,

In the same manner and subject to the same conditions as the Directors of a trust

are permitted to do by the Director Act 2000,

to provide indemnity insurance for the Directors or any other officer of the
Organisation in relation to any such hability as 1s mentioned in Article 5(2), but
subject to the restrictions specified in Article 5(3),

to pay out of the funds of the Organisation the costs of forming and registenng the
Organisation both as a company and as a Organisation;

to do all such other lawful things as are necessary for the achievement of the
Objects,

The liabilities referred to in sub-clause 5(1)}(p) above are

(a

(b)

(a)

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

the liability to make a contnbution to the Crganisation's assets as specified 1n
section 214 of the Insolvency Act 1986 (wrongful trading)

The following habiibes are excluded from Article 5(2)(a)
() fines,
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L1

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

(m) habilties to the Organisation that result from conduct that the Director or other
officer knew or must be assumed to have known was not In the best interests
of the Organisation or about which the person concerned did not care whether
it was in the best interests of the Organisation or not

(b) There s excluded from Article 5(2)(b) any liability te make such a contnbution
where the basis of the Director's hability 1s his or her knowledge pnor to the
insolvent hquidation of the Organisation (or reckless failure to acquire that
knowledge) that there was no reasonable prospect that the Organisation would
avoid going Into insolvent hquidation

Restrictions on use of funds or assets

6

The income and property of the Organisation shall be applied solely towards the
promotion of the Objects

Dissolution

7(1)

7(2)

7(3)

The members of the Organisation may at any time before, and in expectation of, its

dissolution resolve that any net assets of the Organisation after all its debts and habilities

have been paid, or provision has been made for them, shall on or before the dissolution

of the Orgamisation be applied or transferred in any of the following ways-

{a) directly for the Objects, or

(b) by transfer to any Organisation or charities for purposes similar to the Objects, or

(c) to any Orgarusation for use for particular purposes that fall within the Objects, |

Subject to any such resolution of the members of the Organisation, the Directors of the

Organisation may at any time before and in expectation of its dissolution resolve that any

net assets of the Organisation after all its debts and habilities have been paid, or

provision made for them, shall on dissolution of the Organisation be applied or

transferred

{a) directiy for the Objects, or

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

(c} to any Organisation or chanties for use for particular purposes that fall within the
Objects

In no circumstances shall the net assets of the Organisation be paid to or distnbuted
among the members of the Organisation (except to a member that 1s itself a
Organisation) and if no such resolution 1s passed by the members or the Directors the
net assets of the Orgartsation shall be apphed for chantable purposes as directed by the
court
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Directors

8(1) A

8(2) No one may be appointed a Director f he or she would be disqualified from acting under

th

Director must be a natural person aged 18 years or older

e provisions of Article 21

8(3) Subject to Articie 19, no one may be appointed as a Director if he or she I1s not a
nomination from either of the two subscrnibers

] The number of Directors shall be not less than five nor more than 8 unless otherwise
determined by ordinary resolution

10 The first Directors shall be the first nominations from the subscribers to the
memorandum

11 A

Director may not appoint an alternate director/Director or anyone to act on his or her

behalf at meetings of the Directors

Payments to Directors

12(1)(a)

(b)

12(2)

(b)

()

(d

12(3) (a)

A Drrector i1s entitled to be reimbursed from the property of the Organisation or may
pay out of such property reasonable expenses properly incurred by him or her when
acting on behalf of the Organisation

Subject to Articles 5(2) and 5(3), a Director may benefit from Director indemnity
insurance cover purchased at the Organisation's expense

None of the Income or property of the Organisation may be paid or transferred directly
or indirectly by way of dividend bonus or otherwise by way of profit to any member of
the Organisation This does not prevent a member who 1s not also a Director receiving
reasonable and proper remuneration for any goods or services supplied to the
Organisation

Director may recewve interest on money lent to the QOrganisation at a reasonable and
proper rate not exceeding the base rate of a cleanng bank to be selected by the
Directors

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

A Director may receive rent for premises let by the Director to the Organisation If the
amount of the rent and the other terms of the lease are reasonable and proper

The Organisation and its Directors may only rely upon the authonty provided by this
Article if each of the following conditions i1s satisfied

Page7




~

B0 e 3 0y 31 bege 117313

'
.

SEOTEUE T h L, vahieune L L cute e v WO aey, ans

|‘4 J;.‘! oo d\l.d - *

st o170l G iooall A

!

Woret we manbingenOo 2e boinun o LvamemL o B oRhuas 30 2
R O LU N SIS St 2 B S ORI FURNR TS LSRN S o By
galte @ L, T tomeron aeinL s e d loria D Yy a0
Mo o 'hesT | [P IRNNAAE L B
‘ -~ - ) - - - - e ' I - -

C e A R PR AT, raAtErS T Mo oY PR + R i
T

N ve'd t = L 7 MM E kg | F ot 3
e e LoD m ” oy O B oy [ H (B TR T T P

RTINARE B 3 EELPAIS {1/

v 1 wlenins Caltio yonoo g S ot hos udrr s au eyt L cr o al
FOOMIBTY 0 D ST L edn ] P3eNET s amr L LSay T 0 Wiy g
AN (s} S (VIR v B Ta B a e

viann b Lo Tt CEs e oL s R s sfY v e e
~onsare TaoEL 16, T T B8E S LJVaD L TTUET,

POV T YIT OV LT St At L oD 3 s A e Yo Toaritto -
e Do ity -0 o Lonelc o sinae Jka L. N
SER P | o N TR - L N B N T R VR ML 11 VIR IR 2 U
Sl P L L2 8E W Be 10 w2 P TOE A Sins 00t 8 0n L gl S
. iror o}
R elder 2L e 00 2nh’. o rlo e n v ST L De L L T
ST A UCH + I Tt > N « HIFUS [T QERERIR TR0 PP I Y IR PR SS CF SRR B [ $ T o]
NI
LG D TOM T 2 @3 SIS Sunt v L o b o s eeon T
IS L2 Kclala T NI 6 b w0 O+ A R R
ORI TR S Ty S S AT T S Ak L ISR ot (TS Loy SRR S A ) 1S
AT N L N S
N R TR TR PR RS Iyt o) A o ANNURNRTIEVIE b TRCRN S LR IR T T KL TR VS
oo b sldor AREEPETSRE I 2T LA BEPEERG o A T A TP R AU
RAT AN GV A I Tohw oyl ST e e S B
1.43" o e, 3 ' * r».frd"f- _- - .

Y

(A

e

-~
(>R BET=P Y )

~




12(3)(b)

0]

(W)

(m)

(v)

v)

The remuneration or other sums paid to the Director do not exceed an amount
that 1s reasonable in all the circumstances

The Director 1s absent from the part of any meeting at which there 1s discussion

of

. his or her employment or remuneration, or any matter concemning the
contract, or

. his or her performance in the employment, or his or her performance of
the contract, or

. any proposal to enter into any other contract or arrangement with him or
her or to confer any benefit upon him or her that would be permitted
under Article 12(5); or

. any other matter relating to a payment or the conferring of any benefit

permitted by Articie 12(6)

The Director does not vote on any such matter and i1s not to be counted when
calculating whether a quorum of Directors i1s present at the meeting

The other Directors are satisfied that it i1s in the interests of the Organisation
to employ or to contract with that Director rather than with someone who is
not a Director In reaching that decision the Directors must balance the
advantage of employing a Director against that disadvantages of doing so
(especially the loss of the Director's services as a result of dealing with the
Director's confhict of interest)

The reason for their decision 1s recorded by the Directors in the minute book

The employment or remuneration of a Director includes the engagement or
remuneration of any firm or company in which the Director 1s

() a partner;

(n) an employee,

() a consultant,

(v) a director, or

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

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

12(4) In paragraphs 2,3,5,7 of this Article 12
“Organisation” shall include any company in which the Orgarisation

| @

(b)

-

holds more than 50% of the shares, or
controls more than 50% of the voting rights attached to the shares, or
has the right to appoint one or more directors to the Board of the company

“Director” shall include any child, parent, grandchild, grandparent, brother, sister,
spouse or civil partner of the Director or any person living with the Director as his
or her partner
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Powers of Directors

13(1)

13(2)

13(3)

13(4)

The Directors shall manage the business of the Organisation and may exercise all the
powers of the Organisation unless they are subject to any restnctions imposed by the
2006 Act, these Articles or any special resolution

No alteration of these Articles or any special resclution shall have retrospective effect to
invalidate any prior act of the Directors

Any meeting of Directors at which a quorum 1s present at the time the relevant decision
IS made may exercise all the powers exercisable by the Directors

The Directors have the nght to invite any person to attend their meetings or general
meetings of the Organisation as an observer without the power to vote.

Directors’ Retirement

14

15(1)

15(2)

15(3)

At the first AGM and thereafter one third of the Directors shall retire but may be re-
nominated by the subscribers

The Directors to retire by rotation shall be those who have been longest in office since
their last appointment If any Directors became or were appointed Directors on the same
day those to retire shall be determined by the subscnber

If a Director 1s required to retire at an annual general meeting by a prowvision of these
Articles the retirement shall take effect upon the conclusion of the meeting provided that
a retinng Director may, if willing to act, offer himself or herself for re-nomination for up to
a maximum of 4 consecutive terms

If the Organisation at a meeting which a Director retires by rotation does not fill the
vacancy, the retinng Director shall, If willing to act, be deemed to have been re-
appointed unless at the meeting it 1s resolved not to fill the vacancy or unless a
resolution on the re-appointment of the Board Member is put to the meeting and lost
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The Appointment of Directors

16 The Organisation may by ordinary resclution:
+ appoint a person who 1s willing to act to be a Director, as long as that person is
norminated by a subscriber
+ determine the rotation in which any additional Directors are to retire

17 No person may be nominated by a subscnber unless they meet the legal requirement of
a company director set by law and amended from time to time

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

19 The appointment of a Director, whether by the Organisation in general meeting or by the
other Directors, must not cause the number of Directors to exceed any number fixed as
the maximum number of Directors

Disqualification and removal of Directors

20 A Director shall cease to hold office If he or she
(1) ceases to be a Director by virtue of any provision in the Companies Acts or 1s
prohibited by law from being a director,

(2) s disqualified from acting as a Director by virtue of section 178 of the Chanties Act
2011 (or any statutory re-enactment or modfication of that provision),

(3) becomes incapable by reason of mental disorder, iliness or injury of managing and
administering his or her own affairs,

(4) resigns as a Director by notice to the Organisation (but only If at least two Directors
will remain in office when the notice of resignation 1s to take effect), or

(5) 15 absent without the permission of the Directors or without acceptable apology
from three consecutive Directors’ meetings or meetings of sub-committees held
within a penod of six consecutive months and the Directors resolve that his or her
office be vacated

(6) s removed from office either under section 168 of the 2006 Act or by a special
resolution of the Organisation whereupon the Organisation may by a special
resolution appoint another member in his/her place, but provided that any such
person shall hold office for the same period as the removed Director would have
held, had he or she not been removed.

(7) fails to declare an interest as required by Article 29(1) below.
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Proceedings of Directors

22(1)

22(2)

22(3)

23(4)

24(1)

24(2)

24(3)

25

26(1)

26(2)

27(1)

27(2)

The Directors may regulate their proceedings as they think fit, subject to the provisions
of the Articles

The Directors may call a meeting of the Directors and the secretary must call a meeting
of the Directors If requested to do so by any three Directors. It shall not be necessary to
give notice to a Director who I1s absent from the United Kingdom

Questions ansing at a meeting shall be decided by a majonty of votes

In the case of an equality of votes, the person who chairs the meeting shall have a
second or casting vote

No decision may be made by a meeting of the Directors unless a quorum 1s present at
the time the decision i1s purported to be made

The quorum shall be four or the number nearest to one quarter of total number of
Directors, whichever 1s the greater or such targer number as may be decided from time
to time by the Directors, provided that there shall be no quorum unless the total number
of Directors who are representatives of General Members exceeds those who are
Individual Members

A Director shall not be counted in the quorum present when any decision 1s made about
a matter upon which that Director i1s not entitied to vote

If the number of Directors 1s less than the number fixed as the quorum, the continuing
Directors or Director may act only for the purpose of fillling vacancies or of caliing a
general meeting

The Directors at therr first meeting after the Annual General Meeting shall elect the
Honorary Officers of the Organisation being the Chairperson, Vice-Chairperson and may
at any time revoke such appointments The Chairperson shall chair all meetings unless
s/he 1s unwilling to do so or the Directors decide otherwise

If the Chair 1s absent from a meeting, then the Vice-Chair if wiling will preside If the
Vice-Charr 1s unwilhing, then a Director present at the meeting may be appointed as
chairperson for that meeting If no Director 1s present or willing to preside within fifteen
minutes after the time appointed for the meeting, the Directors present may appoint one
of their number to chair that meeting

A resolution in wrniting signed by all the Directors entitled to receive notice of a meeting of
Directors or of a committee of Directors and to vote upon the resolution shall be as valid
and effectual as if it had been passed at a meeting of the Directors or (as the case may
be) a committee of Directors duly convened and held

The resolution In writing may comprise several documents containing the text of the
resolution In like form each signed by one or more Directors

1
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Delegation

28(1)

28(2)

28(3)

28(4)

The Directors may delegate any of their powers or functions to a committee of two or
more Directors but the terms of any delegation must be recorded in the minute book

The Directors may impose conditions when delegating, including the conditions that

» the relevant powers are to be exercised exclusively by the committee to whom they
delegate,

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

The Directors may revoke or alter a delegation

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

Conflicts of interest

29(1)

29(2)

29(3)

A Director must declare the nature and extent of any interest, direct or indirect, which
s/he has in a proposed transaction or arrangement with the Organisation that has not
been previously declared

A Director must absent himself or herself from any discussions of the Directors in which
it 1s possible that a conflict will anse between his or her duty to act solely in the interests
of the Organisation and any personal interest (including but not imited to any personal
financial interest)

Where a Director has or may have an actual or potentiat conflict of interest under Article
29(2) above, the remaining Directors may, by a simple majonty vote at a quorate
Directors’ meeting, and under the provisions of sections 175(4) and 175(5) of the 2006
Act, authorise that Director to continue to act despite the conflict or potential conflict
(other than a direct or indirect personal financial interest)

Validity of Directors’ decisions

30(1)

Subject to Article 30(2), all acts done by a meeting of Directors, or of a committee of

Directors, shall be vahd notwithstanding the participation in any vote of a Director

+ who was disqualified from holding office,

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

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

if without

= the vote of that Director, and

« that Director being counted in the quorum,

12
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30(2)

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

Article 30(1) does not permit a Director to keep any benefit that may be conferred upon
him or her by a resolution of the Directors or of a committee of Directors if, but for Article
30(1), the resolution would have been void, or If the Director has not complied with
Article 29

Notice of general meetings

36(1)

The minimum penod of notice required to hold a general meeting of the Organisation i1s
fourteen days unless a special resolution 1s to be considered, in which case the notice
period 1s 21 days

36(2) A general meeting may be called by shorter notice «f 1t is so agreed by not less than 90%

36(3)

36(4)

37

of the members entitled to attend and vote

The notice must specify the date time and place of the meeting and the general nature
of the business to be transacted If the meeting i1s to be an annual general meeting, the
notice must say so

The notice must be given to all the members and to the Directors and auditors
The proceedings at a meeting shall not be invalidated because a person who was

entitled to receive notice of the meeting did not receive it because of an accidental
omission by the Organisation

Proceedings at general meetings

38(1)

38(2)

38(3)

39(1)

39(2)

No business shall be transacted at any general meeting unless a quorum I1s present

A quorum Is

* 4 members present In person and entitled to vote upon the business to be conducted
at the meeting, or

» one quarter of the total membership at the time whichever is the greater

The authonsed representative of a General Member shall be counted :n the quorum

If

(a) a quorum 1s not present within half an hour from the time appointed for the
meeting, or

(b) durning a meeting a quorum ceases to be present,

the meeting shall be adjourned to such time and place as the Directors shall determine

The Directors must reconvene the meeting and must give at least seven clear days'
notice of the reconvened meeting stating the date, time and place of the meeting

13

Page 1 3




39(3)

40(1)

40(2)

40(3)

40(4)

41(1)

41(2)

41(3)

41(4)

If no quorum i1s present at the reconvened meeting with fifteen minutes of the time
specified for the start of the meeting the members present at that time shall constitute
the quorum for that meeting

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

If there 1s no such person or he or she 1s not present within fifteen minutes of the time
appointed for the meeting, a Director nominated by the Directors shall chair the meeting

If there 1s only one Director present and willing to act, he or she shall chair the meeting

If no Director 1s present and willing to chair the meeting within fifteen minutes after the
time appotnted for holding it, the members present and entitled to vote must choose one
of their number to chair the meeting

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

The person who 1s chairnng the meeting must decide the date time and pface at which
meeting i1s to be reconvened unless those details are specified in the resolution

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

if a meeting 1s adjourned by a resolution of the members for more than seven days, at
least seven clear days' notice shall be given of the reconvened meeting stating the date
time and place of the meeting

Voting at general meetings

42(1) Any vote at a meeting shali be decided by a show of hands unless before, or on the

declaration of the result of, the show of hands a poll 1Is demanded
(a) by the person chainng the meeting, or
(b} by at least two members having the nght to vote at the meeting, or
(c) by a member or members representing not less than one-tenth of the
total voting nghts of all the members having the nght to vote at the meeting

42(2)(a) The declaration by the person who s chaining the meeting of the result of a vote shall

be conclusive unless a poll 1Is demanded

42(2)(b) The result of the vote must be recorded in the minutes of the Organisation but the

number or proportion of votes cast need not be recorded

42(3)(a) A demand for a poll may be withdrawn, before the poll 1s taken, but only with the

consent of the person who 1s chainng the meeting

14
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42(3)(b) If the demand for a poll 1s withdrawn the demand shall not invalidate the result of a

show of hands declared before the demand was made

42(4)(a) A poll must be taken as the person who 1s chainng the meeting directs, who may

appoint scrutineers (who need not be members) and who may fix a time and place
for declanng the results of the poll

42(4)(b) The result of the poll shall be deemed to be the resolution of the meeting at which

the poll 1s demanded

42(5)(a) A poll demanded on the election of a person to chair a meeting or on a question of

adjournment must be taken immediately

42(5)(b) A poll demanded on any other question must be taken either immediately or at such

time and place as the person who is chainng the meeting directs

42(5)(¢) The poll must be taken within thirty days after it has been demanded

42(5)(d) If the poll Is not taken immediately at least seven clear days' notice shall be given

specifying the time and place at which the poll Is to be taken

42(5)(e) If a poll 1Is demanded the meeting may continue to deal with any other business that

may be conducted at the meeting

Proxies: Appointment and Voting

43(1)

43(2)

Any member i1s entitled to appoint another person as a proxy to exercise all or any of
the member’s nghts to attend and to speak and vote at a general meeting of the
Organisation

The appointment of a proxy shall be executed by or on behalf of the appointor and
shall be in the forms set out in the regulations made by the Directors under Article 57
below and attached hereto

Written resolutions

44

A written resolution sent to all members and signed by the requisite majonty of all those
entitled to vote at a general meeting 1s as valid as a resolution actually passed at a
general meeting Ordinary written resolutions must be signed by a simple majority of
voting members and special resolutions by at least 75% of voting members
Organisational members must sign a written resolution through a representative A
wntten resolution may be circulated 1n more than one copy Each written resolution (or
copy) must be accompanied by a statement explaining how it should be signed and
specifying the date by which it must be passed A copy of the resolution and statement
must also be sent to the Organisation’s auditors or independent examiners It will be
treated as passed on the date specified, provided that the resciution {including all
copies) and containing all the required signatures has been returned to the
Organisation’s registered office within 28 days of its first being circulated
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Seal

48

If the Organisation has a seal it must only be used by the authonty of the Directors or of
a committee of Directors authorised by the Directors The Director may determine who

shall sign any instrument to which the seal is affixed and unless otherwise so determined

it shall be signed by a Director and by the secretary or by a second Director

Minutes

49

The Directors must keep (and where required, preserve for at least 10 years) minutes of
all
(1) appointments of officers made by the Directors,
(2) proceedings at meetings of the Organisation,
(3) meetings of the Directors and committees of Directors including
» the names of the Directors present at the meeting,
+ the decisions made at the meetings, and
+ where appropnate the reasons for the decisions

Accounts

50(1)

The Directors must prepare for each financial year accounts as required by the 2006
Act The accounts must be prepared to show a true and fair view and follow accounting
standards i1ssued or adopted by the Accounting Standards Board or its successors and
adhere to the recommendations of applicable Statements of Recommended Practice

Notices

52

53(1)

53(2)

55(1)

Any notice to be given to or by any person pursuant to the Articles
(1) must be in writing, or
(2) must be given using electronic communications

The Organisation may give any notice to a member either

{a) personally, or

(b) by sending it by post in a prepaid envelope addressed to the member at his or her
address, or

(c) by leaving it at the address of the member, or

(d) by giving it using electronic communications to the member's address

A member who does not register an address with the Organisation or who registers only
a postal address that 1s not within the United Kingdom shall not be entitled to receve
any notice from the Organisation

A member present in person at any meeting of the Organisation shall be deemed to
have received notice of the meeting and of the purposes for which it was called

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

16
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55(2)

55(3)

Proof that a notice contained in an electronic communication was sent in accordance
with guidance 1ssued by the Institute of Chartered Secretanes and Administrators shall
be conclusive evidence that the notice was given

A nottce shall be deemed to be given
(a) 48 hours after the envelope containing it was posted, or
(b) 1n the case of an electromc communication, 48 hours after it was sent

Indemnity

56

Rules

57(1)

57(2)

57(3)

57(4)

57(5)

The Organisation shall indemnify every Director, Auditor, Reporting Accountant, or other
officer of the Organisation against any hability incurred in successfully defending legal
proceedings In that capacity, or in connection with any application in which relief i1s
granted by the court from lhability for neghgence, default, or breach of duty or breach of
trust in relation to the Organisation

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

The bye laws may regulate the following matters but are not restncted to them

(a) the admission of members of the Organisation (iIncluding the admission of
Organisations to membership) and the nghts and privileges of such members, and
the entrance fees, subscriptions and other fees or payments to be made by
members,

(b} the conduct of members of the Orgamisation in relation to one another, and to the
Organisation's employees and volunteers,

(c) the setting aside of the whole or any part or parts of the Organisation's premises at
any particular time or times or for any particular purpose or purposes,

(d) the procedure at general meetings and meetings of the Directors in so far as such
procedure Is not regulated by the Companies Acts or by these Articles,

(e) generally, all such matters as are commonly the subject matter of company rules

The Organisation in general meeting has the power to alter, add to or repeal the rules or
bye laws

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

The rules or bye laws, shall be binding on all members of the Organisation No rule or

bye law shall be inconsistent with, or shall affect or repeal anything contained in the
Articles
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Amendments

58(1) No additions, alterations, or amendments shall be made to Article 4 (Objects) or to
Article 7 (Dissolution) or to any other provision in the Articles unless the same have
either been submitted to a General Meeting and passed by a special resolution

58(2) No additions, alterations, or amendments shall be made to the Articles of Association for
the time being in force, unless the same have been either submitted to a General
Meeting and passed by a special resolution, or else adopted by a wntten resolution of
the members

18
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REGULATIONS MADE UNDER ARTICLE 57(2)(d)

PROXY VOTES

In order for a proxy vote to be valid, a member appointing a proxy to vote at general
meetings of the Organisation must sign the proxy form personally or by a duly authonsed
attorney and comply with the rules set out below

The content of the proxy forms I1s set out below

If the proxy form 1s signed by someone having a power of attorney for the member, then a
copy of the power of attorney must be sent to the address of the Organisation designated on
the proxy form (“the designated address”) at the same time as the signed proxy form

The designated address may be a postal or an email address

A signed proxy form for a general meeting must be sent either by post or email to the
designated address to amve at least 48 hours before the time the general meeting 1s due to
start

The proxy form, once signed, shall be deemed to give the proxy power to demand or join in
demanding a poll (that 1s, a counted vote) on any 1ssue

If the proxy form is to be used to vote on a poll, it must be sent to the designated address to
arrive at least 24 hours before the time the poll 1s due to be held

If a poli 1s not taken immediately after it has been demanded, but I1s taken within 48 hours
after being demanded, then the proxy form may be delivered to the Chair or any Director at
the meeting where the poll was demanded

Where a member revokes the appointment of her/his/its proxy or a Member Body revokes
the authority of its representative, the vote of the proxy or the representative will still be vaiid
unless notice of the revocation has been received at the designated address before the start
of the meeting where the vote 1s taken or the time a poll was held (If it 1s held on a later
date)
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