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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 11101409

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

42ASHBOURNE 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 7th December 2017
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*N111014094* |
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In accordance with

Section 9 of the ‘ N O 1 . - N @@h f——
{ompanies Act 2006. i . -C .. ﬁ
A a3 PR : e
Application to register a company LR A on ,pqw‘é% us
i
¢
A fee is payable with this form.
Please see “How to pay’ on the last page.
J What this form is for ¥ What this form is NOT for for further information, please
You may use this form to register a You cannot use this form to register refer to our guidance at
private or public company. a limited liability p 2
this, please use fon
use this form if ami
with significant co:iS
or has applied for (4
ha\fit.?g th?lr details % *AGKSFGOR*
public register. Corfialll  5g 071212017 #4
companieshouse.g COMPANIES HOUSE
separate form.
Part 1 Company details

Company name

Check if a company name is available by using our name availability search:
www.companieshouse.gov.uk/info

| Please show the proposed company name below.

Proposed company
name in full O

HZAshbourne Limited

For official use

T lelielele

% Filling in this form
Please complete in typescript os in
beld black capitals.

All fields are mandatory unless
specified or indécated by *

O Duplicate names
Dupiicate names are not permitted.
Alist of registered names can
be found on our website. There
are various rules that may affect
your cheice of name. More
information on this is available in
our guidance at:
www.gov.uk/companieshouse

Company name restrictions @

Please tick the box only if the proposed camparny name contains sensitive
or restricted words or expressions that require you to seek comments of 3
government department or other specified body.

a

I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of 2 government department or other specified body and | attach a
copy of their response.

® Company name restrictions
A list of sensitive or restricted
words or expressions that reguire
consent can be found in our
guidance at
www.gov.ukfcompanieshouse

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

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with 'Limited’, Cyfyngediy’ or permitted alternative,

O

! confirm that the above proposed company meets the conditions for
exemption from the requirement to have a rame ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative.

€ Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements or private
companies that are charities are
eligibie ta apply for this. For mare
details, please go to our website:

www._gov.uk/companieshouse

06716 Version 7.0
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Application to register a company

Company type®

liability {only one box must be ticked):

[ Publiclimited by shares

3 Private limited by shares

Private limited by guarantee

[™}  Private unlimited with share capital
3 Private unlimited without share capital

Please tick the hox that describes the propesed company type and members’ © Company type

1f you are unsure of your company’s
type, please go 10 vor website:
www.govirk/companieshouse

Principal business activity

Please show the trade dlassification code number(s) for the principal
activity or activities. @

Classification code 1

G810 [0

Classification code 2

Classification code 3

Classification code 4

8 Principal business activity

If you cannot determine a code, please give a brief deseription of the
company's business activity below:

Principal activity
description

Charitable company

The main intention is to hold, manage and let the

Icharity's own investment assets and utilise the profits

[for the company’s charitable objects

You must provide a trade
dassification code (SIC cade 2007)
or a description of your company's
main business in this section.

A full list of the trade classification
codes is available on our website:
www.gov,ukicompanieshouse

Situation of registered office o

proposed registered office {(only one box must be ticked}:
England and Wales

Wales

Scotland

Northemn Ireland

Qoom

Please tick the appropriate box below that describes the situation of the O Registered office

Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence.

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
ireland respectively.
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Registered office address @

Please give the registered office address of your company.

Building name/number

74

©Registered office address
You must ensure that the address
shown in this section i consistent
with the situation indicated in

Street |Brookside Road section AG.
You must provide an address in
England or Wales for companies to
Post town London be registered in England and Wales.
. You must provide an address in
CountyfRegion ! Wates, Scotland or Northem Ireland
l l ’ ‘ I for companies to be registered in
Postcode [ N W11 9N |G Wales, Scotland or Northem ireland
respectively.
m Articles of association @
Please choose one option only and tick one box only. @ For details of which company type
— - - e - - can adopt which model articles,
Option 1 I wish to adopt one of the following modef articles in its entirety. Please tick please ge, 1o our website:
only one box. www.gov.uk/companieshouse
. Pr?vate IEmItEd by shares A Community Interest Company
O Frivate limited by guarantee {CIC) cannot adapt model articles,
[ Public company If yous are Incorperating a CiC you
must tick option 3 and attach a copy
of the bespoke articles.
Option 2 I wish to adept the following model articles with additional and/or amended
provisions. | attach a copy of the additional andfor amended provision{s). Please
tick only one box.
3  Private imited by shares
1 Private limited by guarantee
]  Public company
Option 3 1 wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application.

Restricted company articlese

Please tick the box below if the company's articles are restricted.

O

© Restricted company artides
Restricted company artides arg
those containing provision for
entrenchment. For more details,
please go to our website:
www.gov.uk/companiesholse

08116 Version 7.0




Part 2

Secretary

INO1

Application to register a company

Proposed officers

two directors, ane of which must be an individual,

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

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

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

Secretary appointments @

Please use this section to list all the secretary appointments taken on formation,
For a corporate secretary, complete Sections €1-C4.

Title*

Full forename(s)

Surname

Former namel(s) @

& Corporate appointments
For corporate secretary
appointments, please complete
section C1-C4 instead of
section B.

Additional appointments

It you wish to appoint more
than one sedretary, please wse
the Secretary appoimments’
continuation page.

8 Former name{s)
Please provide any previous names
(induding maiden or married names)
which have been used for business
purposes in the last 20 years,

Secretary’s service address ©

Building name/number

Street

Post town

County/Region

Postcode

HEREERE

Country

|
|
|
l
|
|
|

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

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

of secretaries as the company’s
registered office.

If you provide your residential
address here it witl appear on the
public recard.
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Corporate secretary

Corporate secretary appointments @

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

Name of corporate
bodyffirm

T SECetary appaintment
. |-, rontinuation‘page.:

Building name/number

Street

Post town

County/Region

Postcode

Country

|
{ [T rrrr

2]

Location of the registry of the corporate body or firm

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

<+ Yes Complete Section C3 only
% No Complete Section €4 only

EEA companies @

Please give details of the register where the campany file is kept {including the
relevant state} and the registration number in that register.

©OEEA
A full fist of countries of the EEA can
be found in our guidance:

Where the company/
firm Is registered ©

www.gov.uk/companieshouse

|
|

© This is the register mentioned in
Article 3 of the First Company Law

Registration number

Directive {68/151/EEC).

ca )

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which itis governed. If applicable, please also give details of the register in which
itis entered (including the state) and its registration number in that register,

Legal form of the
corporate body
or firm

Governing law

f applicable, where
the company/firm is
registered @

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its rumber in
that register.

Registration number

|
\
l
|
|

06/16 Version 7.0
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Director
m Director appointments ©
Please use this section te list all the director appointments taken on formation.  |@Appointments
for a corporate director, complete Sections E1-E4. Private companies must appoint
at teast one director who is an
Title* IM r individual. Public companies must
appoint at least two directors, one of
Fult fgrename(s) lMark which must be an individual
B @Former name(s)
Sumame !Fr iedman Please provide any previous names
Former namels)® {induding maiden or married names)

Country/State of UK
residence @

Nationality British

Monthiyear of birth @

[0 7

[t 7 [

Business occupation

Company Director

{if any} ©

which have been used for business
purposes in the last 20 years.

& Country/State of residence
This is in respect of your usual
residential address as stated in
section D4.

@ Month and year of birth
Piease provide month and year only.

O Business occupation
Hyou have a business occizpation,
please enter here, If you do not,
please leave blank.

Additional appointments

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

Director’s service address®

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

Building name/number {The Company’s Registered Office

Country

Strest \
|

Post town l

County/Region |

o | T T T
|

O 5Service address
This is 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’ 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 wilt appear on the
public record.
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Director

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section o list all the director appointments taken on formation.

Title* Mr

Full forename(s) !Nechemya
Surname ‘She'}nfem
Former name{s)@

Country/State of UK
residence @

Mationality British

Monthiyear of birth @ Wﬁ— ,T’?I?l?

Business cccupation JCompany Director

{if any} ® !

O Appointments
Private companies must appoint
atleast one director who ks an
individual Public companies must
appoint at [east two directors, one of
which must be an individual.

@Former namels}
Please provide any previous names
{inctuding maiden or married names}
which have been used for business
pumposes in the last 20 years.

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

@ Month and year of birth
Please provide month and year only.

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

Additional appointments

if you wish te appoint more than
one director, please use the ‘Director
appointments’ continuation page.

m Director’s service address®

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

Building name/number h’he Company's Registered Office

Street I

Post town

County/Region I
Postcode l

T

Country

@ 5Service address
This is 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” if your service
address will be recorded in the
propased company's register of
directors as the company's
registered office.

If you provide your residential
address here it will appear on the
public record.
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Director

Bl

Director appointments ©

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appaintments taken on formation.

Title* I Mr

Full forename(s) [ Henry Raphael
Surname I Gilbert

Farmer name(s) @

Country/State of UK

residence @

Nationality British

Month/year of birth @ Wlm—‘l- [,—1“[;5[)7’?

Business occupation | Company Director

(ifany) @

QAppointments
Private companies must appoint
at least one director who is an
individual Public companies muist
appoint at least two directors, one of
which must be an individual.

@ Former namefs)
Please provide any previous names
{including maiden or married names)
which have been used fer business
purposes in the last 20 years.

@ Country/State of residence
This is in respect of your usual
residential address as stated in
section D4.

©®Month and year of birth
Please provide month and year only.

& Business occupation
If you have a husiness occupation,
please enter here. If you do not,
pleasa leave blank.

o2

Director’s service address @

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

Building name/number | The Company's Registered Office

Street |

Post town

(T rrrri

Pasteode

|
|
County/Region i
l
Country [

OService address
This is 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 Dffice’ if your service
address will be recorded in the
proposed company's register of
directors as the tompany's
registered office,

1 you provide your residential
address here it will appear on the
public record.
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Corporate director

BT

Corporate director appointments ©

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

Name of corporate |

body or firm l

Building name!numher]

Street

Post town

LI rrrr

Postcode

\
|
|
County/Region !
|
l

Country

O Additional appointments
If you wish to appoint more than one
comporate director, please use the
‘Corporate director appointments’
continuation page.

Registered or principal address
This is the acdress that witl appear
on the public record. This address
must be a physical location for the
defivery of documents. 1 cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) siumber.

BT

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 @

B

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

Where the company/

firm is registered ® I

Registration number l

121479
A full list of countries of the EEA can
be found in our guidance:
www.gov.uk/companieshouse

@ This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEQ).

B

Non-EEA companies

Please give details of the legal form of the corporate body or fiem and the law by
which it is geverned. If applicable, please also give details of the register in which
it &5 entered {induding the state) and its registration number in that register.

Legal form of the

comporate hody
or firm

Governing law

the companyffirm is
registered @

if applicable, the

|
i
!
if applicable, where l
l
registration number l

ONon-EEA
Where you have provided details of
the register {including state) where
the company or firm is registered,
your must also provide its number in
hat register.
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L]
Part 3 Statement of capital
Does your company have share capital?
3 Yes Complete the sections below.
+ No Go to Part 4 {Statement of guarantee).
m Statement of capital
Complete the table(s) below to show the share capital, Continuation pages
. . Please use a continuation page
Complete a separate table for each currency (if appropriate). For if necessary.
example, add pound sterling in *Currency table A’ and Euros in ‘Currency table
Currency Class of shares Number of shares Aggregate nominal value| Total aggregate amount
. ) {£. €, §, et} to be ungaid, if any
Complese a separate E.g. Ordinary/Preference etc. . (£, €.5. etd)
table for each currency Num‘be}r of shares llssued ARl
multiplied by nominal value including bath the nominal
value and any share premium

I |

| |

|
Totals

l |

| |
|

Totals

| |

| | |
L |

Totals

Totat number Total aggregate Yotal aggregate
of shares nominal value © amount unpaid @

Totals {including continuation
pages)

© Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.

06/16 Version 7.0
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r]

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescribed particulars of rights attached to shares for each dass
of share shown in the statement of capital share tables in Section F1.

Class of share

Prescribed particulars
[1]

@Prescribed particulars of rights
attached to shares

The particulars are:

a. parteuiars of any voting rights,
including rights that arise only in
certain circumstances;

b. particulars of any rights, as
respects dividends, ta participaie
in a distribution;

¢. particulars of any rights, as
respects capttal, to participate in a
distribution (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 shareholder.

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

Continuation pages

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

to shares}' continuation page if
necessary.
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Class of share

Prescribed particulars
o

" -each class of share.
. C;):ntf!:rln'atidn gﬁg_‘_e"s h
; Pledse i tatement of capftal

. A sepitate t3blé st be.diséd for

06/16 Yersion 7.0
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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

subscribers’ usual residentiat address.

Initial shareholdings
Please st the company's subscribers
in alphabetical order.

Please use an ‘Initial shareholdings’
continuation page i nécéssary,

Nominat value of | Amount (i any)

Amotnt to

Subscriber's details Class of share Number of shares | Currency !
each share {0 be unpaid be paid on

on each share  |each share
(including the | {intluding the
nominal value | nominal valie
and any ;hare and any share
premium) premiusm}

Name

Acldress

Mame

Addresy

HName:

Address

Name

Address
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Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below.
% No Go to Part 5 People with significant control {PSC).

61

Subscribers

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

1 confirm that if the company is wound up while 1 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 liabilities of the company contracted before |
cease to be a member;

- payment of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourseives,
not exceeding the specified amount below.

Suhbscriber’s details
Forename(s) @ Mark
Surname @ Friedman
Address & 37 Garrick Avenue
London
N WIT [T [s1ATR
Amopunt guaranteed® |£1.00

Class of member
(if applicable) @

Subscriber’s details

Forename(s) © Nechemya
Sumame @ Sheinfeld
Address @ 74 Brookside Road
London
Postode INfwl1T4T Telnfe
Amount guaranteed® [£4 .00
Class of member

(if applicable) @

O Name
Please use capital fetters.

0 Address

The addresses in this section wilt
appear on the public record, They do
not have to be the subscribers” usual
residential address.

© Amount guaranteed
Any valid currency is permitted,

@ Class of members
Oniy complete this if there wilt be
more than ane class of members
and if the subscribers are electing to
keep members’ information on the
public register,

Continuatian pages
Please use a 'Subscribers’
continuation page if necessary.

06/16 Version 7.0
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Subscriber’s details 0 Name
ital letters.
Forenamels) @ Henry Raphael Please use capital letters
. O Address
Surname @ Gilbert The addresses in this section wifl
appear on the public record. They do
Address @ 101 Woodlands not have to be the subscribers’ usual
London residential address.
© Amount guaranteed
Postcode N I W ! 1 l 1 I ! 9 Q | T Any valid currency is permitted.
Amount guaranteed® €1 00 @ Class of members
Only complete this i there will be
Class of member more than one class of members
{if applicable) @ and if the subscribers are electing to

keep members' information on the
public register.

Subscriber’s details
Continuation pages
Forename(s) @ Pease use a "Subseribers'
continuation page if necessary.

Surmame O

Address©

Postode HEEEEEEN

Amount guaranteed @

Class of member
{if applicable) @

Subscriber's details

forenamels) ©

Surname @

Address &

Postote HEEEREEE

Amount guaranieed @

Class of member
(if applicable) ©

Subscriber's details

Forenamels} @

Surname @

Address @

N I

Amount guaranteed ® l

Class of member ‘
{if applicable} ©
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Part5 People with significant control (PSC)

Use this Part to tell us about people with signiticant control or registrable
relevant legal entities in respect of the company. Do not use this Part to tell us
about any individual people with significant control whose particufars must not
be disdosed on the public record. You must use a separate form, which you can
get by contacting us enquiries@companieshouse.gov.uk

If on incorporation there will be someane who will count as a person with
significant control {either a registrable persan or registrable refevant legal entity
(RLE)) in relation te the company, tick the box in H} and complete any relevant
sections, If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register,

Statement of initial significant control @
On incorporation, there will be someone who will count as a person © Statement of initial
with significant control {either a registrable persen or registrable RLE) in significant control
relation to the company. if there will be a registrable person
{which includes ‘ather registrable
persons’} or RLE, please complete
the appropriate details in sections
Hi&l
Please use the PSC continuation
pages if necessary
Statement of no PSC

{Please tick the statement below if appropriate )

[] The company knows or has reason to believe that there will be no person
with significant contro! (either a registrable person or RLE} in relation to
the company

NRMAVercinn 7 11
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Individual’s details

Use sections H3-H9 as appropriate to tell us about individuals with significant
control who are registrable persons and the nature of their contral in relation to
the company

Title* |Mr

Full forename(s) \Mark

Surname lFriedman

g UK

Nationality |Br itish

Monthiyear of birth ® |—%_ W- WEW‘T

@ Country/5tate of residence
This is in respect of the usual
residential address as stated in
section HE.

@Month and year of birth
Please provide month and year only.

Individual's service address ©

Please complete the individual's service address below. You must also complete
the individual's usual residential address in Section H6.

Building name/number

The Company's registered Office

Street

Post town

County/Region

Pastcode

rTrrrir

Country

|
|
|
|
!
!

O Service address
This is the address that will appear
on the pubdic record. This does nat
have ta be the individual's usual
residential address.

If you provide the individual’s
residential address here it will
appear on the public record.
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Nature of control for an individual ®

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one);

more than 25% but not more than 50%
more than 50% but less than 75%
O 75% ormore

Ownership of veting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):

more than 25% but not more than 50%
7] more than 50% but less than 75%
3 75% or more

Ownership of right to appoint/remove directors

[ The individual hoids, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

[ The individual has the right to exercise, or actually exercises, significant
influence or control over the company

O Yick each that apply.

Nature of control by a firm over which the individual has
significant control ©

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[} mare than 25% hut not more than 50%

{7} more than 50% but less than 75%

L1 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
maore than 50% but less than 75%
75% or more

O Qoo

the members of that firm (in their capacity as such) hold the right, directly
ar indirectly, to appoint or remove a majority of the board of directors of
the company

0

the members of that firm {in their capacity as such}) have the right to
exercise, or actually exercise, significant influence or control over the
company

O Tick each that apply.
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m Nature of control by a trust over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant O Tick each that apply.
influence or control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

[Tl more than 25% but not more than 50%
] more than 50% but less than 75%
O 75% or more

the frustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or mote

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appaint or remove a majority of the board of directors of
the company

O OOno

[  the trustees of that trust in their capacity as such) have the right to
exerdse, or actually exerdise, significant influence or control over the
company

06/16 Versien 7.0
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Individual PSC
3 Individual’s details

[Use sections H3-HY as appropriate to tell us about individuals with significant | @ Country/State of residence
control who are registrable persons and the nature of their control in relation to | This is in respect of the usual

the company ;\:Sciti;z:tgﬁl.address as stated in
. @ Month and year of birth

Title \Ml’ Please provide month and year only.

Full forename(s) ‘Nechemya

Sumame lSheinfeld

Country/State of lUK

residence @

Nationality |British

Month/year of birth @ T l"‘]’ !"1 l’g ]"6 3

m Individual's service address ©

Please complete the individual's service address below. You must also complete {0 Service address
the individual’s usual residential address in Section H6. This is the address that will appear
— ; - on the public record. This does not

Building name/number | The Company's Registered Office have 10 be the individual's usual
residential addrass.

Street !
I¥ you provide the individual's

! residential address here it will

appear on the public record.

Post town [

County/Region l

Postcode l I i I ] l

Country
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Application to register a company

Nature of control for an individual®
Plaase indicate how the individual is a person with significant control over the |9 7Tick each that apply.
company
Ownership of shares
The individual holds, directly or indirectly, the following percentage of shares
in the company (tick only one):
3 more than 25% but not more than 50%
£l more than 50% but less than 75%
[3 75% or more
Ownership of voting rights
The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one):
more than 25% but not mare than 50%
[ morethan 50% but less than 75%
[} 75% or more
Ownership of right to appoint/remove directors
(O The individual holds, directly or indirectly, the right to appoint or remave
a majority of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
(3 The individual has the right 1o exercise, ot actually exercises, significant
influence or control over the company
m Nature of control by a firm over which the individual has
significant control ©
[ The individual has the right to exercise or actually exercises significant QTick each that apply.

influence or contral over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one):

[F more than 25% but nat mare than 50%
maore than 50% but less than 75%
75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O oo

the members of that firm {in their capacity as such) held the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

the members of that firm (in thelr capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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m Nature of control by a trust over which the individual has
significant control @

The individual has the right to exercise or actually exercises significant OTick each that apply.
influence or control over the activities of a trust and:

the trustees of that trust (in their capacity as such} hold, diractly or indirectly,
the following percentage of shares in the company (tick only one):

[J more than 25% but not mere than 50%
[J more than 50% but less than 75%
[ 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but fess than 75%
75% or more

O Q0Oau

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

a

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
campany

06116 Version 7.0
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Individual PSC

Individual’s details
Use sections H3-H9 as appropriate to tell us about individuals with significant’
contral who are registrable persons and the nature of their control in relation to
the company :'

Title* | Mr

Full forename{s) ] Henry Raphael

Surname I Gilbert

CountryfState of Enatand

residence® °

Nationality British

Month/year of birth ® %H /T‘I_ITE-)—F}‘I_Y?

m Individual’s service address ©

Please complete the individual's service address below. You must also complete
the individual's usual residential address in Section Hé6.

@ Service address
This is the address that will appear

Building ramefnumber [ The Company's Registered Office

on the public record. This dees not
have to be the individual's usual

residential address.

If you provide the individual's

restdential address here it will

“appear on the public record.

Street I
|
Post town I
County/Region I
Postcode T T rrrr
Country I

36/16 Version 1.0
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Application to register a company

Nature of control for an individual®

Please indicate how the individual is a person with significant control over the  [@Tick each that apply.
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company {tick only one):

O more than 25% but not more than 50%

[ more than 50% but less than 75%

O 75% or more

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
rights in the company {tick onfy one}:

more than 25% but not more than 50%

[ more than 50% but less than 75%

75% or more

Ownership of right to appoint/remove directors

[l The individual holds, directly or indirectly, the right to appoint or remove

a majority of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
[J The individual has the right to exercise, or actually exercises, significant
influence or control over the company

Nature of control by a firm over which the individual has
significant control ©

The individual has the right to exerdse or actually exercises significant ©Tick each that apply.

influence or controf over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one):

] more than 25% but not more than 50%
[ more than 50% but less than 75%
3 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one}:

[} more than 25% but not more than 50%

3 more than 50% but less than 75%

] 75% ormore

[ the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[ the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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Application to register a company

m_ Nature of control by a trust over which the individual has
significant control ©

The individual has the right to exercise or actually exercises significant ©Tick each that apply.
influence or control over the activities of a trust and:

the trustees of that trust {in their capacity as such} hold, directly or indirectly,
the following percentage of shares in the company {tick only one);

[ more than 25% but not more than 50%
[7] more than 50% but less than 75%
O 75% er more

the trustees of that trust {in their capacity as such} hoid, directly or indirectly,
the following percentage of voting rights in the company ({tick only one):

mote than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O O0og

the trustees of that trust (in their capacity as such) hold the right, directly
or indirectly, to appoint or remave a majority of the board of directors of
the company

O

the trustees of that trust {in their capacity as such} have the right to
exercise, or actually exerdise, significant influence or controf over the
company

06/16 Version 7.0
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Application to register a company

Relevant legal entity (RLE)

11 RLE details ®
Corporate or firm l @ Registered or principal office
name address
l This is the address that will appear
' on the public record.
Building namelnumberl
Street !
Post fown [
County/Region ]
Postcode l I I l l ’ ]
Country |
E Legal form and governing law
Please'gwe details of the Iggal forr!l of the RLE ?nd the faw by yvhtch itis gl_)v'erned. ORegistration number
if applicable, please also give details of the register of companies in which it is Where you have provided details
entered (including the country/state) and its registration number in that register. of the register (including country/
state) where the RLE is registered,
Legal form you must also provide its number in
Governing law that register,

if applicable, register

|
. ich RLE |
Eenn::?;d ‘F:LE ®

‘

Country/State ©@

Registration number @
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Application to register a company

Nature of control for the RLE ©

Please indicate how the RLE has significant contro! over the company

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one):

[ wmore than 25% but not more than 50%

[0 more than 50% but less than 75%
1 75% or more

Ownership of voting rights

The RLE holds, directly or indirectly, the following percentage of voting rights
in the company {tick only one):

3 more than 25% but not more than 50%
[ more than 50% but less than 75%
3 75% or more

Ownership of right to appoint/remove directors

[ The RLE holds the right, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

Significant influence or control (only tick if none of the above apply)

3 The RLE has the right to exercise, or actually exercises, significant
influence or control over the company

O Tick each that apply.

m

Nature of contrel by a firm over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence
or control over the activities of a firm that is not a legal persen under its
governing law, and:

the members of that firm {in their capadity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one}:

[1 more than 25% but not more than 50%
[} more than 50% but less than 75%
[ 75% ormore

the members of that firm (in their capadity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
maore than 50% but less than 75%
75% or more

0 poo

the members of that firm {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or contral over the
company

D Tick each that apply.

DRI AN TN
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Nature of control by a trust over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence or
control over the activities of a trust and;

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one):

0 more than 25% but not more than 50%
O3 more than 50% but less than 75%
O 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O oo

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majarity of the board of directors of
the company

[O the trusiees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

@Tick each that apply.
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Application to register a company

Other registrable person (ORP)

1] ORP details

An "other regisirable person’ is:

e acorporation sole

*  agovernment or government department of a country or territory or a pan
of a country or territory

+ an international organisation whose members include two or more countries
or territories (or their governments)

«  alocal authority or local government body in the UK or elsewhare

Name of ORP [

r
m— Principal office address ©
Building namefnumber r O Principal office address

This is the address that will appear

Street | on the public record.
Post town ,l:
County/Region r
e T [T T T T
Country
E_ Legal form and governing law
Legat form

Goveming law

ST

06/16 Version 7.0
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Nature of controi @

Please show how the ORP has significant control over the company ©Tick each that apply.

Ownership of shares
The ORP holds, divectly or indirectly, the following percentage of shares in
the company (tick only one):

O more than Z5% but not mere than 50%

1 more than 50% but less than 75%

(.1 75% or more

Ownership of voting rights
The ORP holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one);

0 more than 25% but not more than 50%

I more than 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

The ORP holds, directly or indirectly, the right to appoint or remove a
majerity of the board of directors of the company

Significant influence or control {Only tick if none of the above apply)

[ The ORP has the right to exercise, or actually exercises, significant influence
or control over the company.

Nature of control by a firm over which the ORP has
significant control ©
The ORP has the right to exercise or actually exercises significant influence O Tick each that apply.

or contrel over the activities of a firm that is not a legal person under its
governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one):

L} more than 25% but not more than 50%
3 more than 50% but less than 75%
O 75% or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but lass than 75%
75% or more

0o 0Ooa

the members of that firm {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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Nature of control by a trust over which the ORP has
significant contro| ©

The ORP has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that trust {ir their capadity as such) hold, directly er indirectly,
the follawing percentage of shares in the company (tick only one):

[[] more than 25% but not more than 50%
[ more than 50% but {ess than 75%
O 75% or more

the trustees of that trust (in their capacity as such} hold, directly or indirectly,
the following percentage of voting rights in the company {tick only one):
more than 25% but not more than 50%

more than 50% but less than 75%

75% or more

the trustees of that trust {in their capacity as such} hald the right, directly
of indirectly, to appoint or remove a majority of the board of directors of
the company

o foa

O

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

0 Tick each that apply.

06/16 Version 7.0
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a private company can agree to elect to keep certain
information on the public segister at Companies House, rather than keeping
their own registers, Tick the appropriate box to show which information the
subscribers are electing to keep on the public register. If the subscribers have
not agreed to keep any of this information on the public register, go to Part 7
Consent to Act

Elaction to keep secretaries’ register information on the
public register @

1 Al subscribers elect to keep secretaries’ register information on the
public register

-ﬂnnly applies if the proposed
company will have a secretary,

Election to keep directors’ register information on the
public register

IMPORTANT:

If the subscribers elect to keep this information on the public register,
everyone who is an individual director while the election is in force will
have their full date of birth available on the public record®

8 All subscribers elect to keep directors’ register information on the
public register

@ |f the subscribers don't make this
election, only the manth and year of
birth will be avzilable on the public
record.

Election to keep directors’ usual residential address (URA)
register information on the public register

If the subscribers elect to keep this information on the public register, the URA
will not be publicly available

All subscribers elect to keep directors’ URA register infarmation on the
public register.

Election to keep members’ register information on the
public register

IMPORTANT:
If the subscribers elect to keep this information on the public register,
everyone who is a member while the election is in place will have their
name and address available on the public record
[0 All subscribers elect to keep members’ register information on the

public register
] The company wili be a single member company {Tick if applicable).

Election to keep PSC register information on the public
register

IMPORTANT:

if the subscribers elect to keep this information on the public register,

eyeryone who is an individual PSC while the election is in force will

have their full date of birth avaifable on the public record®

[T Al subscribers elect to keep PSC register information on the public
register

[0 No objection was received by the subscribers from any eligible person @
within the notice period before making the election,

Bf the subscribers don't make this
election, only the manth and year of
birth will be available on the public
record.

OEligible person
An eligible person is a person whose
details would have fo be entered in
the company's PSC register
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Part? Consent 1o act

I Consent statement

Ptease tick the box to confirm consent,
The subscribers confirm that each of the persons named as a director or
secretary has consented to act in that capadity.

Part 8 Statement about individual PSC particulars

M_ Particulars of an individual PSC®©

Please tick the box to confirm. © Only tick this i you have completed
The subscribers confirm that each person named in this application detalls of ane o more individual
as an individuat PSC knows that their particulars are being supplied as PSCs in sections H3-H9
part of this application.

Part9 Statement of compliance

[ This section must be completed by all companies.

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

+ No Goto Section N1 (Statement of compliance delivered by the
subscribers}.
%+ Yes Go to Section N2 (Statement of compliance delivered by an agent).

W Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association.

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

Subscriber's signature | Signawre
N 1)

Subscriber’s signature | Sewwre

X

Subscriber's signature | Sigewr

X X

Subscriber's signature | Signawre v /

X X

06/16 Version 7.0
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Statement of compliance delivered by an agent

Piease complete this section if this application is delivered by an agent for
the subscribers to the memorandum of association.

Agent's name

|J0nathan Chody

Building name/number |4 Woodville Court

Street [Woodviiie Road
|
Post town {London
County/Region i
Postcode I N WF’TI_EITF
Country [England

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

Agent’s signature

Signature

X

. %ng

X
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B Presenter information

nlmpurtant information

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

Contact aame

J. Chody

Companyiane  ryg | Chody Charity Consultant:

e 4 Woodville Court
I Woodyville Road
|™™"  London

CoumyfRegion

= [ww it [s[T[R

ICourmy

England

Inx

1 Telephone

020 8209 0043

nCertificate

We will send your certificate to the presenters address
{shown ahove) or if indicated to another address

shown below:

O At the registered office address (Given in Section A7}.
[T At the agents address (Given in Section N2).

Checklist

We may raturn forms completed incorrectly or
with information missing.

L]

o

aooog

Please make sure you have remembered the
following:

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

i the name of the company is the same as one
already on the register as permitted by The Company
LLP and Business {Names and Trading Disclosures)
Regulations 2015, please attach consent.

You have used the correct appointment sections.

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

The document has been signed, where indicated,

All relevant attachments have been included,

You have enclosed the Memaorandum of Assaciation.
You have enclosed the correct fee.

Please note that all information on this form
will appear on the public record, apart from
information refating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on
the public register.

How to pay

A fae is payable on this form.

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

@ Where to send

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

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

DX 33050 Cardiff.

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotfand, EH3 9fFF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1.

Section 243 or 790ZF exemption

if you are applying for, or have been granted a section
243 or 790ZF exernption, please post this whole form
ta the different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

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

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

This form has been provided free of charae bv Companies House.

OpM 6 Version 7.0




Memorandum and Articles of Association

42Ashhourne LIMITED

Company No.

P & J CHODY
CHARITY CONSULTANTS

4 Woodville Court
Woodville Road
London NW11 9TR

jechody@btconnect.com



Company No.

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE WITHOUT A SHARE CAPITAL

Memorandum and Articles of Association

of

42Ashbourne Limited

Memorandum of Association

Each subscriber to this memorandum of association wishes to form a company under the Companies Act

2006 and agrees to become a member of the company.

Name of each Authentication by
subscriber each subscriber ,

Mark Friedman ..., Q«' .................................... A A

Nechemya Sheinfeld . ....ovvveveviiccree e, e

CRA

e L T T I P e P R P EYIS OIS PRTPOPRTI

................................................

Henry Raphael Gilbert

Dated: L{,H F})gcuem\]\ef‘ ZO \w

m"‘



These explanatory notes are for advice
and reference only and in no way
form part of the text of the Articles

of Association.

Details about the requirements of the
Companies Act 2006 are available from
Companies House
www.companieshouse.gov.uk and our
website www.charitycommission.gov. uk.

Insert company name

Article 1 - Insert company name. In
general, the Commission can accept
any name but has the power to direct
registered charity names to be changed
in the circumstances set out in section
42(2) of the Charities Act 2011, which are
explainedin ourguidance Registering as
a Charity (CC21)and in ourOperational
Guidance Names of charities available
on our website. In very broad terms,

the name should not be offensive, or
identical to {or too like) the name of
any other charity, or likely to mislead
the public about its purposes, activities,
status, or connections.

Article 2- The articles include reference
to a company secretary. Having a
company secretaryis nolongeralegal
requirement. Accordingly, the references
tothe company secretary are such that
the charity canoperate withoutone

if it wishes to do so. Apart from the
definition of'secretary' and 'officers’ in
this interpretation article, there are also
referencestothe secretaryinarticles,
41(3)andarticle 48.

COMPANY NOT HAVING A SHARE CAPITAL

Articies of Association for a Charitable Company

Articles of Association of

42Ashbourne Limited

1 Thecompany’snameis

42Ashbourne Limited

(and in this document it is called the ‘charity’).
Interpretation
2 Inthearticles:

‘address’ means a postal address or, for the purposes of electronic
communication, a fax number, an e-mail or postal address or a telephone
number for receiving text messages in each case registered with the charity;

‘the articles’ means the charity’s articles of association;

‘the charity’ meansthe company intended tobe regulated by the
articles;

‘clear days’ inrelation tothe period of a notice means a period
excluding:

» thedaywhenthe notice is given or deemed to be given; and
» the dayfor whichitis given or on which itis to take effect;
‘the Commission’ means the Charity Commission for England and Wales;

‘Companies Acts’ means the Companies Acts (as defined in section 2 of
the Companies Act2006)insofarastheyapplytothecharity;



Notes

‘thedirectors’meansthedirectorsofthecharity. Thedirectorsare
charity trustees as defined by section 177 of the Charities Act 2011,

‘document’ includes, unless otherwise specified, any document sent  or
suppliedinelectronicform;

‘electronicform’ hasthemeaning giveninsection 1168 of the CompaniesAct
2006;

‘the memorandum’ means the charity’s memorandum of association;
‘officers’ includes the directors and the secretary (if any);
‘the seal’ meansthe common seal ofthe charity if it hasone;

‘secretary’ meansany person appointedto performthe dutiesofthe
secretaryofthecharity;

‘the UnitedKingdom’ meansGreatBritainandNorthernireland;and

wordsimportingonegendershallincludeallgenders,andthesingular
includesthepluralandviceversa.

Unlessthecontextotherwiserequireswordsorexpressionscontained inthe
articles havethe same meaning as inthe Companies Acts but excluding any
statutory modification not in force when this constitution becomes
bindingonthecharity.

Apart from the exception menticned in the previous paragraph a
reference to an Act of Parliament includes any statutory modification or
re-enactment of it for the time beingin force.

Liability of members

3 Theliability ofthe membersis limited to a sum not exceeding £10, being
the amountthat each memberundertakesto contribute tothe assets of
the charity in the event of its being wound up while he, she oritis a
member or within one year after he, she or it ceases to be a member, for:

N payment ofthe charity’s debts and liabilitiesincurred before he, she
oritceasestobeamember;

2) paymentofthe costs, chargesandexpensesofwindingup; and

3) adjustment oftherights ofthe contributories amangthemselves.



Article 4 - The articles of a non-
charitable company are notrequired
to have objects. However, a charitable
company’s articles must specifically
restrictthe companyto only furthering
charitable objects.

Insert the purpose(s) for which the
company has beenformed. Acharity's
objects must be expressed in exclusively
charitable terms. Guidance is available
in Choosing and Preparing o Governing
Document(CC22). Thekeyelementsto
include are:

+ the purpose itself (eg establishing and
tunning aschool)

+ the peoplewho canbenefit;and
if appropriate

+ any geographiclimits which may be
neededto define the area ofbenefit.
This willnotalways be necessary. If
you doinclude an areaof benefit, itis
commoen to define itby reference to
alocalgovernmentarea: this hasthe
advantage of clarity and simplicity,
butcancreate problemsifthe areais
subsequently altered orabolished.

If the charity will operate in Scotland and/
or Northern Iretand you sheuld include the
wording in square brackets to meet the
requirements ofcharity lawinthat /those
countries, deleting as required if the charity
works in one of those two countries.

Article 5 - It is useful to include these
powers to avoid any misunderstanding of
the nature ofthe key powers available to
the charity and the conditions that have
to be metwhen exercising the powers.
Examples of powers that companies
already haveinclude apowerto insure
and a power to amend the articles of
association: note however that this
power of amendment may in certain
circumstances only be exercised with our
prior censent under 5.198 of the Charities
Act 2011 (see our Operational Guidance
Alterations to governing documents:
charitable companies on our website).

Article 5{1) -This provides a general
power to raise funds through a wide
variety of methods including inviting and
receiving donations and legacies. The
only restriction here is that it does not
allow the charity to engage in taxable
permanent trading for the purpose of
raising funds. (Trading on a small scale is
allowed. HMRevenue & Customs provides
guidance on thetaxtreatmentofdifferent
sorts oftrading.) fyourcharity is likely

to raise funds from trading, our guidance
Trustees, trading and tox (CC35) provides
detailed advice. The terms ofthis power
do not prevent trading in order to carry
gutthe charity's objects -forexample,

Objects

4 The charity’s objects {‘Objects’) are specifically restricted to:-

1. The advancement of the orthodox Jewish faith in particular (but not
exclusively) by making grants to religious educational institutions which
further the advancement of the orthodox lewish faith:-

i By educating children and young people in their religious
obligations and thus enabling them to fulfil their religious
duties and

ii. By providing courses and other training to lead to rabbinical
diplomas, teacher quazlifications and other religious leaders.

2. The prevention or relief of poverty in particular (but not exclusively)
by providing grants to individuals in need and/or charities, or other
organisations working to prevent or relieve poverty.

[Nothing in the articles shall authorise an application of the property
of the charity for purposes which are not charitable in accordance with
section 7 of the Charities and Trustee Investment (Scotland) Act 2005
and/or section 2 of the Charities Act (Northern treland) 2008.]

Powers

5  The charity has power to do anything which is calculated to further its
Object(s) oris conducive orincidentalto deing so. In particular, the
charity has power:

N to raise funds. In doing so, the charity must not undertake any
taxable permanent trading activity and must comply with any
relevant statutory regulations;

2) to buy, take on lease orin exchange, hire or otherwise acquire
any property and to maintain and equip it for use;

{3) to sell, lease or otherwise dispose of all or any part of the
property belonging to the charity. In exercising this power, the
charity must comply as appropriate with sections 117 and 122
ofthe Charities Act2011.

) to borrow money and to charge the whole or any part of the
property belonging to the charity as security for repayment of
the money borrowed or as security for a grant or the discharge
of an obligation. The charity must comply as appropriate with
sections 124 - 126 of the Charities Act 2011 if it wishes to
mortgage land;



Notes
an educational charity can charge fees for
the educational services it provides.

Article 5(2) - This power is helpful if
the charity is to acquire property either
for use as office premises or functionally
(such as a playground or schoof site}. Our
quidance Acquiring Land (CC33) contains
further guidance onthe issue.

Article 5{(3) - This power enables the
charity to dispose of its property. Sections
117 - 122 ofthe Charities Act 2011, apply
to most charities and require compliance
with certain conditions to ensure that
charity property is disposed of for the
best terms reasonably obtainable. Our
guidance Sales, leases, transfers or
mortgages: What trustees need to know
about disposing of charity fand (CC28)
provides more information about this.

Article 5{4)-This provides the company
with an explicit power toborrow. ltalso
makes clearthatifthis powerinvolves
securingtheloanonland ofthe charity,

it must comply with the requirements of
the Charities Act 2011. Briefly, the directors
are required to take advice and provide
certain certificates/statements when they
are borrowing money by way of mortgage.
Cur Operational Guidance Borrowing
andmortgagesonourwebsite provides
detailed information on this,

Article 5{9) - This power cannot be used
to employ directors as staff, See article 7.

Article 5{10) - The Trustee Act 2000
provides wide powers ofinvestment

and requires the charity to take advice
and to considerthe need to investin
arange of different investments. Our
guidance investment of Charitable Funds:
Basic Principles {CC14) provides more
information about charity investments.
We strongly recommend that the directors
record any investment policy in writing;
they are legally required to do so ifthey
delegate their investment function to
aninvestmentmanager. Thepowersto
employ agents, nominees and custodians
are of particular use where the charity
wishes to use an investment manager.

Article 6 - Application ofincome
and propery

{1) reflects charitylawrequirements that
theincome and property of a charity must
be applied solely to furtherits objects and
notto benefitthe charity directors (except
as permitted by the governing document
-see article 7-orotherexpress power).
Thedirectors have aduty toensure
thatthefunds are correctly appliedin
accordance with this principle,

(5)

6)

(M)

(12)

to co-operate with other charities, voluntary bodies and
statutory authorities andto exchange information and advice
with them;

toestablish orsupportanycharitabletrusts, associations 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 charity;

tosetasideincome as areserve 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 charity. The charity may employ
or remunerate a director only to the extent it is permitted to do
s0 by article 7 and provided it complies with the conditions in
thatarticle;

to:
(@) depositorinvest funds;
(b  employ a professional fund-manager; and

(0  arrange for the investments or other property of the
charity to be held in the name of a nominee;

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

toprovide indemnity insurance forthe directorsin accordance
with, and subject to the conditions in, section 189 of the
Charities Act2011;

to pay out of the funds of the charity the costs of forming and
registeringthe charity both as a company and as acharity.

Application of income and property

6 (1)

(2)

Theincome and property of the charity shall be applied solely
towards the promotion of the Objects.

(a) Adirectoris entitled to be reimbursed from the property
ofthe charity or may pay out of such property reasonable
expenses properly incurred by him or her when acting on
behalf of the charity.

{b) A director may benefit from trustee indemnity insurance
coverpurchasedatthe charity’s expensein accordance
with, and subject to the conditions in, section 189 of the
Charities Act2011.

(¢  Adirector may receive an indemnity from the charity in
the circumstances specified in article 57.



(2) sets out a director's entitlement to
reasonable expenses and reflects the
provisions in the Charities Act 2011 about
acharitydirector's entitlementto benefit
from trustee indemnity insurance. It is
included in the articles of association to

inform peopleinvolved with the charity.

Article 7 - Directors are under a specific
duty to avoid a situation in which they
have, or can have, a direct or indirect
interest that conflicts, or possibly may
conflict, withthe interests ofthe company
(section 175{1) of the Companies Act
2006). This duty can be modified as
regards a conflict of interests arising in
relation to atransaction orarrangement
with the company if it is permitted by the
company’s articles of agsociation (section
175(3) of the Companies Act 20086).

Where a benefitis authorisedbyan order
of the Court or of the Charity Commission,
the duty to avoid a conflict of interests
does not arise (section 105(9) of the
Charities Act 2011),

In addition, authorisation may be given
by the unconflicted directorstoaconflict
of interests where the company's
constitution includes a provision enabling
them to provide such authorisation
{section 175(5) ofthe Companies

Act 2008).

Article 7 provides the necessary
structure for all the benefits either to
be specifically authorised by the articles
within the terms of section 175(3) of
the Companies Act 2006 (as modified

by section 181 for charitable companies)
or tobe authorised by the Commission
so that the duty in section 175(1) of the
Companies Act2006doesnotapply. In
addition, because of the specific duty

of section 175 of the Companies Act
20086, some provision hasbeenmadefor
conflicts ofduties where adirector owes
aduty ofloyalty to another organisation
butthe unconflicted directors considerit
is in the best interests of the charity for
that director to continue as a director. This
provision can be found at article 9.

Benefits and payments to charity directors
and connected persons — Charity directors
may only benefit from their charity if

they have express legal authorisation to

(3)

{d} A director may not receive any other benefit or payment
unless it is authorised by article 7.

Subject to article 7, none of the income or property of the

charity may be paid or transferred directly or indirectly by way
of dividend bonus or otherwise by way of profit to any member
ofthe charity. This does not preventa memberwho is notalso a
director receiving:

{a)  a benefit from the charity in the capacity of a heneficiary
of thecharity,;

(b) reasonableand properremunerationforanygoodsor
services supplied to the charity.

Benefits and payments to charity directors and connected persons

7 (1)

General provisions

No director or connected personmay:

(8 buy any goods or services from the charity on terms
preferentialto those applicable to members of the public;

(b}  sellgoods, services, oranyinterestinlandtothe charity;

{©  beemployed by, orreceive any remuneration from,
thecharity;

{d) receive any other financial benefit from the charity;

unlessthe payment is permitted by sub-clause (2) of this article,
orauthorised bythe courtorthe Charity Commission.

In this article a ‘financial benefit’ means a benefit, direct or indirect,
which is either money or has a monetary value.

Scope and powers permitting directors’ or connected persons’
benefits

(2)

(a)  Adirector or connected person may receive a benefit from
the charity in the capacity of a beneficiary of the charity
provided that a majority of the directors do not benefit in
this way.

(b} Adirector orconnected person may enterinto a contract
for the supply of services, orof goods that are supplied in
connection with the provision of services, to the charity
where that is permitted in accordance with, and subject
to the conditions in, sections 185 and 186 of the Charities
Act 2011.

{¢)  Subject to sub-clause (3) of this article a director or
connected person may provide the charity with goods
that are not suppliedin connection with services provided
tothe charity by the director or connected person.



Notes

de so{such asaclauseinthe articles of
association). This restriction extends to
people closely connected to a director
{‘connected persons’ —this term is defined
in Interpretation article 61). This article
clarifies the restrictions that apply to the
charity directors. Evenwheredirectors

are allowed to benefit frorm the charity,
this must only happenwhere the benefit
is in the interests of the charity. Our
guidance Trustee expenses and payments
(CC11) provides more information about
directors’ benefits.

This article permits a minority of the
charity directors orconnected persons
to receive payments and otherbenefits
incertaininstances (such asforgoods
and services they supplytothe charity),
subject to the stated controls. The option
also allows other types of director benefit,
subjecttothe Commission's prior consent.

Article 7{1){a}- This does not prevent a
directorfrombuying orleasing land from
the charity: such transactions will however
require the Commission's consent under
section 117 ofthe Charities Act2011. Any
financial benefitauthcrised bythis article
mustbewithin the stated definition.

Article 7(2)(a) - If your charity will
benefit all local inhabitants in a specific
geographical area you may wish to
substitute the following wording: A
director or connected person may receive
abenefitfromthe charity as a beneficiary
provided thatitis available generally to
the beneficiaries of the charity.’

Article 7(2){d) - The charity should
document the amount of, and the
terms of, the director's or connected
person's foan.

These powers cannot be adopted by
existing charities withoutthe authority of
the Charity Commission. None ofthese
provisions allow directers to receive
payment for acting as a director,

{d  Adirector orconnected person may receive interest on
money lent to the charity at a reasonable and properrate
which must be not more than the Bank of England bank
rate {also known as the baserate).

(e) A director or connected person may receive rent for
premises let by the director or connected person to the
charity. The amount of the rent and the other terms of
the lease must be reasonable and proper. The director
concerned must withdraw from any meeting at which
such a proposal orthe rent ¢or other terms of the lease are
under discussion.

() A director or connected person may take part in the
normal trading and fundraising activities of the charity on
the same terms as members ofthe public.

Payment for supply of goods only - controls

(3) The charity and its directors may only rely upon the autharity
provided by sub-clause {2}(c) of this article if each of the
following conditions is satisfied:

fa  The amount or maximum amount of the payment for
the goods is set out in an agreement in writing between
the charity or its directors (as the case may be) and the
director orconnected personsupplyingthe goods {"the
supplier’yunderwhich the supplier is to supply the goods
in question to or on behalf of the charity.

(b)  The amount or maximum amount of the payment for
the goods does not exceed what is reasonable in the
circumstances forthe supply ofthe goodsin question.

(c}  The other directors are satisfied thatitisin the best
interests of the charity to contract with the supplier rather
than with someone who is not a director or connected
person. In reaching that decision the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of doing so.

{d) The supplier is absent from the part of any meeting at
which there is discussion of the proposalto enterinto a
contract or arrangement with him or her or it with regard
to the supply of goods to the charity.

(e} Thesupplierdoes notvote onany such matterandis nct
to be counted when calculating whether a quorum of
directorsispresent atthe meeting.

(f  Thereasonfortheirdecisionisrecorded bythedirectors
in the minute book.

{g) A majority of the directors then in office are not in receipt
of remuneration or payments authorised by article 7.



Article 8 imposes a duty on the directors
to declare aninterestin anytransaction
ofthe charity and to absentthemselves
fromanydiscussionwheretheremaybe
a conflict between their personal interests
and those of the charity. This would
include, forexample, discussions about
the need for the provision of a particular
service which one ofthe directars might
have an interest in supplying (although
inthis example the terms of section 185
ofthe Charities Act2011 would already
make it necessary for the director to
absent him/herself). Statutory duties to
declare any interests came into force on

1 October 2008 (sections 177 and 182 of
the Companies Act2008).

Article 9 - This article pemmits
unconflicted directors to authorise a
conflict ofinterests arising from a duty
of loyalty owed by a director to another
organisation or person provided that
there is no direct or indirect benefit of
any nature received by the director in
question or by a connected person. Such
a procedure is permitted by section
175(4} and (5) of the Companies Act 2006
(as modified for charitable companies
by section 181)where provisionis made
for it in the articles. The Commission
considers that such a procedure should
be limited to conflicts arising from a
duty of loyalty to another organisation
or person where there is no direct or
indirect benefit of whatever nature to
the directorortoaconnected person. in
other circumstances involving a situation
leading to a conflict ofinterests on the
part of a director, the Commission is
able to authorise the director to act
notwithstanding the conflictwhere itis
satisfied thatthiswouldbe expedientin
theinterests ofthe charity (section 105 of
the Charities Act 2011).

{4 Insub-clauses (2) and (3) of this article:
@  ‘charity’includes any company in which the charity:
(i) holds more than 50% of the shares; or

(i) controls more than 50% of the voting rights
attachedtothe shares; or

(i)  has the right to appoint one or more directors to the
board ofthe company.

(b)  ‘connected person’ includes any person within the
definition in article 61 ‘Interpretation’.

Declaration of directors’ interests

8

A director must declare the nature and extent of any interest, director
indirect, which he or she hasin a proposed transaction orarrangement
with the charity or in any transaction or arrangement entered into by
the charity which has not previously been declared. A director must
absent himself or herself from any discussions ofthe charity directors
in which it is possible that a conflict will arise between his or her duty

to act solely in the interests of the charity and any personal interest
(including but not limited to any personal financial interest).

Conflicts of interests and conflicts of loyalties

9

(1) If a conflict of interests arises for a director because of a duty of
loyalty owed to another organisation or persen and the conflict
is not authorised by virtue of any other provision in the articles,
the unconflicted directors may authorise such a conflict of
interests where thefollowing conditions apply:

(a)  the conflicted director is absent from the part of the
meeting atwhich there is discussion of any arrangement
ortransaction affecting thatotherorganisationorperson;

(b)  the conflicted director does not vote on any such matter
and is not to be counted when considering whether a
quorum of directors is present at the meeting; and

(c)  the unconflicted directors consider it is in the interests
of the charity to authorise the conflict of interests in the
circumstances applying.

(2) In this article a conflict of interests arising because of a duty of
loyalty owed to another organisation or person only refers to
such a conflict which does not involve a direct or indirect benefit
of any nature to a director or to aconnected person.



Notes

Article 10(5) - It is very important for
the good administration of the charity to
keeptheregister ofmembers up todate:
failure to do so can resultin a number of
problems, including serious difficulties
with the calling of annual or generat
meetings. Itshouldalsobe remembered
that section 116 of the Companies Act
2006 sets out certain requirements for
making the register available to members
ofthe charity and tothe public,

Members

10 (1)

)

(4)
(5)

Classes of

11 (1)

@

()

The subscribers to the memorandum are the first members of
the charity.

Membership is opento other individuals or organisations who:

(a) apply to the charity in the form required by the
directors; and

(b) are approved by the directors.

(a) The directors may only refuse an application for
membershipif, acting reasonably and properly, they
cansider it to be inthe best interests of the charity to
refuse the application.

(b) The directors mustinform the applicant in writing of
the reasons for the refusal within twenty-one days of
the decision.

(cy Thedirectors mustconsiderany writtenrepresentations
the applicantmay make aboutthe decision. The directors’
decision following any written representations must be
notified to the applicant in writing but shall be final.

Membership is not transferable.

The directors must keep a register of names and addresses of
the members.

membership

The directors may establish classes of membership with
different rights and obligations and shall record the rights and
obligationsin the register of members.

The directors may not directly or indirectly alter the rights or
obligations attached to a class of membership.

Therights attachedto a class of membership may only be
varied if;

(@ three-quartersofthe membersofthatclass consentin
writing to the variation; or

{b) aspecialresolutionis passedataseparate generalmeeting
ofthe members of that class agreeing to the variation.

The provisionsinthe articles aboutgeneral meetings shallapply
to any meeting relating to the variation of the rights of any class
of members.



Article 13 - We provide guidance on
meetings in Charities and Meetings
(CC48), producedinassociation with
The Institute of Chartered Secretaries
and Administrators (ICSA). This article
makes provision for an annual general
meeting. However, an annual general
meeting isnotalegalrequirementand
this article canbe amended where this
is appropriate. Ifno provision isto be
made foran annual general meeting,
consequential amendments will be
required to articles 15(1)(a), 15(3), 32,
33(2)and 37(2).

Article 15 - This article provides for
21days’ notice foranannualgeneral
meeting ora generalmeeting called

for the passing of a special resolution.
The only legal requirement in respect of
notice forgeneral meetings of a private
company specifies notice of at least

14 days. Accordingly, this figure canbe
substitutedifconsidered appropriate.

Notice ofageneral meetingisrequiredto
include a statement setting outtherights
of members to appointa proxy {section
325 ofthe Companies Act 2006).

Termination of membership
12 Membership is terminated if;
4] the member dies cr, ifit is an organisation, ceasesto exist;

2) the member resigns by written notice to the charity unless, after
the resignation, there would be less than two members;

(3) any sum due from the member to the charity is not paid in full
within six months of it falling due;

(4) the member is removed from membership by a resolution of
the directors that it is in the best interests of the charity that his
or her or its membership is terminated. A resolution to remove a
memberfrommembership may only be passed if:

(@ the member has been given at least twenty-one days’
notice in writing of the meeting of the directors at which
the resolution will be proposed and the reasons why it is
to be proposed;

() the member or, at the option of the member, the
member’s representative (who need not be 2 member of
the charity} hasbeen allowed to make representations to
the meeting.

General meetings

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

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

14 Thedirectors may call a general meeting atany time.
Notice of general meetings

15 (1) The minimum periods of notice required to hold a general
meeting of the charity are;

(@ twenty-onecleardaysforanannualgeneral meeting
or a general meeting called for the passing of a
special resolution;

(b fourteencleardaysforallothergeneral meetings.

(2) A general meeting may be called by shorter notice if it is so
agreed by a majority in number of members having aright to
attend and vote at the meeting, being a majority who together
hold not less than 90 percent of the total voting rights.



Notes

Article 17{2) - Insert the figure for the
quorum. This should be set with care. If
itistoohigh, any absences may make
it difficult to have a valid meeting. Ifit
is too low, a small minority may be able
to impose its views unreascnably. Note
that article 18 sets out the procedure
for dealing with situations where the
meeting is inquorate.

Article 18(3) - Note that this provision
permits the rescheduled meeting to
proceed without a quorum being present
within 15 minutes of the specified start
time. It also means that the number of
members presentin person orby proxy
15 minutes after the scheduled start of
the meeting will form the quorum if

the quorum required atarticle 17(2)is
not achieved.

10

)

The notice must specify the date time and place of the meeting
and the general nature of the business to be transacted. Ifthe
meeting is to be an annual general meeting, the notice must
say s0. The notice must also contain a statement setting outthe
right of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 22.

The notice must be given to all the members and to the
directors and auditors.

16 The proceedings atameeting shall notbe invalidated because a person
who was entitled to receive notice of the meeting did not receive it
because of an accidental omission by the charity.

Proceedings at general meetings

17 (1)

@

(3}

18 (1)

(@)

@)

19 (1)

No business shall be transacted at any general meeting uniess a
quorum is present.

Aquorumis:

@ [2]) members presentin perscn or by proxy and entitled to
vote upon the business to be conducted at the meeting; or

()  onetenth of the total membership at the time
whicheveristhe greater.

The authorised representative of a member organisation shall
be countedin the quorum.

If:

(@ aquorum is not present within half an hour from the time
appointed forthe meeting; or

{b) duringameetingaquorum ceasestobe 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 sevencleardays’ notice ofthereconvened meeting stating
the date, time and place of the meeting.

If no quorum is present at the reconvened meeting within
fifteen minutes of the time specified for the start of the meeting
the members present in person or by proxy at that time shall
constitute the quorum for that meeting.

Generalmeetings shall be chaired by the personwhohas been
appointedtochairmeetings ofthe directors.

If there is no such person or he or she is not present within
fifteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting.



Article 20 - This is a discretionary power

forthe members presentin person or by

proxyto adjournaquorate meeting. This

differs from the adjournment provisions in
article 18which are notdiscretionary and
mustbe used where ageneralmeetingis
notquorate,

Article 21 - This sets out how votes may
be taken. A pollis a formal countof votes
onaresolution. ltcanbe usefulwhere

a show of hands is inconclusive: itis
also sensible where the votes of certain
categories of member countformore
than those ofothersandwhere thereis

a concern that this would not be
recoghised on ashowofhandswhere
the resultis close.

@)

If there is only one director present and willing to act, he or she
shallchairthe meeting.

If no director is present and willing to chair the meeting within
fifteen minutes after the time appointed for holding it, the
members present in person or by proxy and entitled to vote
must choose one of their numberio chair the meeting.

20 (1) The members present in person or by proxy at a meeting

(2)

@

21 ()

()

3

may resolve by ordinary resolution that the meeting shall
be adjourned.

The person whois chairing the meeting must decide the date,
time and place at which the meeting is 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
adjournmentnottaken place.

If a meeting is adjourned by a resolution of the members for
more than seven days, atleast seven clear days’ notice shall
be given of the reconvened meeting stating the date, time and
place of the meeting.

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

(@) bythe person chairing the meeting; or

(b) Dbyatleasttwo members presentin person or by proxy
and having the right to vote at the meeting; or

() byamemberormembers presentin person or by proxy
representing not less than one-tenth of the total voting
rights of all the members having the right to vote at
the meeting.

(@ The declaration by the person who is chairing the
meeting of the result of a vote shall be conclusive unless
apollis demanded.

(b) Theresult of the vote must be recorded inthe minutes
of the charity but the number or proportion of votes cast
need not be recorded.

(@) A demand for a poll may be withdrawn, before the poll
is taken, but only with the consent of the person who is
chairing the meeting.

{b) Ifthe demand for a poll is withdrawn the demand shall
not invalidate the result of a show of hands declared
before the demand was made.



Notes

Article 21{5)}{c) - Where it is decided
that a poll is to take place in these
circumstances aftera general meeting, all
the members of the charity are entitled
to vote.

Article 22 - This makes provision for
proxy voting. Members ofacompany
have a legal right to appoint proxies
undersection 324 ofthe Companies
Act2006. Astatementaboutthis right
mustbe containedina notice callinga
meeting ofthe company (section 325 of
the Companies Act 2006). Article 15deals
with such notices.

The provision forproxies isbased onthe

provisicns in Schedule 2 ofthe Companies
(Model Aricles) Regulations 2008.

12

“ (@

(b)

(5} {a)

&

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

The result of the poll shall be deemed to be the resolution
of the meeting at which the poll is demanded.

A poll demanded on the election of a person  to chair
a meeting or on a question of adjournment must be
taken immediately.

A polldemanded on any other question must be taken
either immediately or at such time and place as the
personwhaois chairing the meeting directs.

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

If the pollis 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.

If a poll is demanded the meeting may continue to
dealwith any other business that may be conducted at
the meeting.

Content of proxy notices

22 (N Proxies may only validly be appainted by a notice in writing (a
‘proxy notice’) which-

@

{b)

states the name and address ofthe memberappointing
the proxy;

identifies the person appointed to be that member’s
proxy and the general meeting in relation to which that
person isappointed:

is signed by or on behalf of the member appeinting the
proxy, oris authenticated in such manner asthe directors
maydetermine;and

is delivered to the charity in accordance with the articles
and any instructions contained inthe notice of the general
meeting to which they relate.

2 The charity may require proxy notices to be deliveredin
a particular form, and may specify different forms for
different purposes.

{3) Proxy notices may specify how the proxy appointed underthem
is to vote (or that the proxy is to abstain from voting) on one or
maore resolutions.



Article 23 - This complies with the
Companies Act 2008 which provides that
if certain requirements are met members
may agree written erdinary and special
resolutions {sections 288 - 298). What
constitutes an authenticated document
is explained in section 1146 of the
Companies Act 2006. A document sent
in hard form is sufficiently authenticated
by a signature of the person sending
orsupplyingit. Adocumentsent

in electronic form is sufficiently
authenticated (a)ifthe identity of

the sender is confirmed in a manner
specified bythecompany, or{b)where
no such manner has been specified,

if the communication contains or is
accompanied by a statement of

the identity ofthe senderand the
company has no reason to doubt the
truth ofthat statement.

)

Unless a proxy notice indicates otherwise, itmust betreated as -

(a) allowing the person appointed under it as a proxy
discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting; and

{b) appointing that person as a proxy in relation to any
adjournment of the general meeting to which it relates as
well as the meeting itself.

Delivery of proxy notices

22A(1)

(3)

A person who is entitled to attend, speak or vote (either ona
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 valid proxy notice has been delivered to the
charity by or on behalf of that person.

An appointment under a praxy notice may be revoked by
delivering to the charity 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 effectif itis
delivered before the start of the meeting or adjourned meeting
to which itrelates.

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

Written resolutions

23 (1)

&)

A resolution in writing agreed by a simple majority (or in the
case of a special resolution by a majerity of not less than 75%)
of the members who would have been entitled to vote upon it
had it been proposed at a general meeting shall be effective
provided that;

(@) acopy ofthe proposed resolution has been senttoevery
eligible member;

b asimple majority (orin the case of a special resolutiona
majority of not less than 75%) of members has signified its
agreement to the resolution; and

(¢ itis contained in an authenticated document which has
been received at the registered office within the period of
28 days beginning with the circulation date.

Aresolution inwriting may comprise several copies towhich
one or more members have signified their agreement.

Inthe case of amemberthatis an organisation, its authorised
representative may signify its agreement.



Notes

Article 27{1) - By 'natural person’

we mean a human being rather

than a company which can in some
circumstancesheregardedasa'person’.
The minimum age for a directorin this
article is 16 years. A statutory provision
ta this effectcame into force on
10c¢tober2008.

Article 28 - As good operational practice
we recommend a minimum of three
directors. This will help with the quality
of decision making and the sharing of
directors’ responsibilities and duties. Note
that article 42(2) requires aquorum of at
least twodirectors.
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Votes of members

24 Subject to article 11, every member, whether an individual or an
organisation, shall have one vote.

25 Any objection to the qualification of any voter must be raised at the
meeting at which the vote is tendered and the decision of the person
who is chairing the meeting shall be final,

26 (M)

)

Directors
27 (1)

2

Any organisation thatis a member of the charity may
nominate any person to act as its representative at any meeting
ofthe charity.

The organisation must give written notice to the charity of the
name of its representative. The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has beenreceived by the charity. The representative may
continue to represent the organisation until written notice tothe
contrary is received by the charity.

Any notice given to the charity will be conclusive evidence that
the representative is entitled to represent the organisation or
that his or her authority has been revoked. The charity shall not
he required to consider whether the representative has been
properly appointed by the organisation.

A director must be a natural person aged 16 vyears or older.

No one may be appointed a director if he or she would be
disqualified from acting under the provisions of article 3S.

28 The minimum number of directors shall be 3 but (unless
otherwise determined by crdinary resolution) shall not be subject
toany maximum.

29 The first directors shall be those persons notified to Companies House as
the first directors of the charity.

30 Adirector may not appeint an alternate director or anyone to acton his
or her behalf at meetings of the directors.

Powers of directors

31 (1) The directors shall manage the business of the charity and may

exercise all the powers ofthe charity unless they are subject to
any restrictions imposed by the Companies Acts, the articles or
any special resolution.

No alteration ofthe articles or any special resolution shall have
retrospective effectto invalidate any prior act of the directors.

Any meeting of directors at which a quorum is present at the
time the relevantdecision is made may exercise allthe powers
exercisable by thedirectors.



Articte 34 - Our guidance Finding New
Trustees: What charities need to know
(CC30) provides guidance on effective
methods of recruiting new charity
trustees or directors and of familiarising
them with the charity.

Article 35(2)(¢) - Certain details of
newly appointed directors mustbe sent
to Companies House onForm APO1. This
includes details of current and any former
name, address, occupation and consent
to actl.

Retirement of directors

32 At the first annual general meeting alf the directors must retire from

33

office unless by the close of the meeting the members have failed to

elect sufficient directors to hold a quorate meeting of the directors. At
each subsequentannualgeneralmeeting one-third ofthe directors or, if
their number is not three or a multiple ofthree, the number nearest to
one-third, must retire from office. If there is only one director he or she
must retire.

(N Thedirectors to retire by rotation shall be those who have been
longest in office since their fast appointment. If any directors
became or were appointed directors on the same day those to
retire shall {(unless they otherwise agree among themselves) be
determined bylot.

(2) If a director is required to retire at an annual general meeting by
a provision of the articles the retirement shall take effect upon
the conclusion ofthe meeting.

Appointment of directors

34 The charity may by ordinary resclution:

35

(1) appoint a person who is willing to act to be a director; and
(2) determine the rotation in which any additional directors are
to retire.

No person other than a director retiring by rotation may be appointed a
directoratany generalmeeting unless:

)] he orshe is recommendedforre-election by the directors; or

(2) not less than fourteen nor more than thirty-five clear days
before the date of the meeting, the charity is given a
notice that:

{a) is signed by a member entitled to vote at the meeting;

b statesthe member'sintentionto proposethe
appointment ofa person as adirector;

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

{d) issignedbythe person whoisto be proposed to show his
or herwillingness to be appointed.

36 Allmembers 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 putto the meeting to appeint a
director other than a director who is to retire by rotation.



Notes

Article 39(2) - Our guidance Finding
New Trustees: Whot chorities need to
know (CC30) explains what sections 178
and 179 of this Act cover. In very broad
terms, someone who has been convicted
ofoffencesinvolving deceptionorfraud,
aorwhois anundischarged bankrupt or
who hasbeenremoved fromoffice as a
charity trustee by us, willbe disqualified
from acting as a director.

Article 41 - We provide guidance on
meetings in Charities and Meetings
(CC48). Article 41(5) is optional: it is
common but not obligatory for the
chair to have a casting vote at directors'
meetings. Article 41(6}is also opticnal.
It permits directorstoholdmeetings by
suitable electronic means where this

is agreed by the directers andwhere
eachdirectoratthemeetingisableto
communicatewith the otherpersons
attending the meeting. Ifarticle 41(6)
isadopted, the oplionalwiderdefinition
of ‘present’ in article 42(1) should also
be adopted.
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37 (1)

The directors may appoint a person who is willing to act to be
adirector.

A director appeinted by aresolution ofthe other directors must
retire at the next annual general meeting and must not be
taken into account in determining the directors who are to retire
byrotation.

38 The appointment of a director, whether by the charity in general
meeting or by the other directors, must not cause the number of
directors to exceed any number fixed as the maximum number
of directors.

Disqualification and removal of directors

39 Adirector shall cease to hold office if he or she:

0

(2)

)

{5)

©)

ceases to be a director by virtue of any provision in the
Companies Acts oris prohibited by law from being a director;

is disqualified from acting as a trustee by virtue of sections
178 and 179 of the Charities Act 2011 (or any statutory
re-enactment or modification of these provisions);

ceasesto be a member ofthe charity;

in the written opinion, given to the company, of a registered
medical practitioner treating that person, has become physically
ormentally incapable of acting as a directorand may remain so
for more than three months;

resigns as a director by notice to the charity (but only if at least

twe directors will remain in office when the notice of
resignation is totake effect); or

is absent without the permission of the directors from all their
meetings held within a period of six consecutive months and
the directors resolve that his or her office be vacated.

Remuneration of directors

40 Thedirectors must not be paid any remuneration unlessitis authorised
by article 7.

Proceedings of directors

41 (1)

The directors may regulate their proceedings as they think fit,
subjecttothe provisions ofthe articles.

Any director may call a meeting of the directors.

The secretary (if any) must call a meeting of the directors if
requestedtodosobyadirector.

Questions arising at a meeting shall be decided by a majority
ofvotes.



()

{6)

@

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

A meeting may be held by suitable electronic means agreed by
the directors in which each parlicipant may communicate with
allthe other participants,

No decision may be made by a meeting ofthe directors unless
aquorum is present at the time the decision is purported to be
made.['Present’ includesbeing present by suitable electronic
means agreed by the directors in which a participant or
participants may communicate with all the other participants.]

The quorum shall be two or the number nearest to one-third
of the total number of directors, whichever is the greater, or
such larger number as may be decided from time to time by
the directors.

A director shall not be counted in the quorum present when any
decision is made about a matter upon which that director is not
entitled to vote.

43 If the number of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of
filling vacancies or of calling a general meeting.

44 (1)

@)

3)

45 (1)

@

Thedirectors shallappoint adirectorto chair theirmeetings and
may at any time revoke such appointment.

If no-one has been appointed to chair meetings of the directors
or if the person appointed is unwilling to preside or is not
present within ten minutes after the time appointed for the
meeting, the directors present may appoint cne of their number
to chairthat meeting.

Thepersonappointedto chair meetings ofthe directors shall
have no functions or powers except those conferred by the
articles or delegated to him or her by the directors.

A resolution in writing or in electronic form agreed by all  of the
directors entitled to receive notice of a meeting of the directors
and to vote upon the resolution shall be as valid and effectual as
if it had been passed at a meeting ofthe directors duly convened
and held.

The resolution inwriting may comprise severaldocuments
containing the text of the resolution in like form to each of
which ane or more directors has signified their agreement.



Notes
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Delegation

46 (1)

Thedirectorsmaydelegateanyoftheirpowersor functions to a committee of
two or more directors but the terms of any delegationmustberecordedinthe
minute book.

The directors may, by power of attorney or otherwise, appoint any person to
be the agent of the Company far such purposes and on such conditions as
they determine, provided that overall control of the management of the
Company is retained by the directors

The directors may impose conditions when delegating, including theconditionsthat:

(a) therelevantpowersaretobeexercisedexclusivelybythe committeeto
whomtheydelegate;

(b) no expenditure may beincurred onbehalf of the charity exceptin
accordancewithabudgetpreviousiyagreed withthedirectors.

Thedirectorsmayrevokeoralteradelegation.

Allactsand proceedingsof anycommitteesmustbefullyand promptlyreported
tothedirectors.

Although for the purpose of internet banking the directors may appoint one
individual who need not be a director to operate the bank account, all decisions
relating to the operation of the bank account must be made by a decision of the
directars themselves. Such an individual must report back to the directors on a
weekly basis as to how they have operated the account.

Validity of directors’ decisions

47 (1)

(2)

Subject to article 47(2), all acts done by a meeting of directors,
or of a committee of directors, shall be valid notwithstanding
the participation in any vote of a director:

(@) who was disqualified from holding office;

{b) whohad previously retired orwho had been cbliged by
the constitution to vacate office;

()  who was not entitled to vote on the matter, whether by
reason of a conflict of interests or otherwise;

ifwithout:
(d) the vote of that director; and
(e) thatdirector being countedinthe quorum;

the decision has been made by a majority of the directors ata
quorate meeting.

Article 47(1) does not permit a directoror a connected person
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 47(1), the resolution would have been void, orif the
director has not complied with article 8.



Article 49 - Using the power to make
rules at article 58, the directors can
decideinwhatformatthe minutesshould
be keptand howto validate them.

Article 50-The SORPis available as a
free PDF download, butyou can alsc buy
aprinted copy:

+ Download the SORP as a PDF file

« Find outhowto orderaprinted copy of
the SORP

Article 51 — Guidance available on our
website sets out the key accounting
requirements for charities. All charities
with incomes over £10k must send an
AnnualReportand AnnualReturnto us
within 10 months of the end of their
financial year. Charities withincomes over
£25k must in addition send accounts.

Article 51{1}{c) - The Annual Return
provides a summary of key financial data.

Seal

48 If the charity has a seal it must only be used by the authority of the
directors or of a committee of directors authorised by the directors. The
directors may determine who shall sign any instrument to which the
seal is affixed and unless otherwise so determined it shall be signed by
adirector and by the secretary (if any) or by a second director.

Minutes

49 The directors mustkeep minutes of all:

(1)
(@)
Q)

Accounts

50 (1)

(2)

appointments of officers made by the directors;

proceedings atmeetingsofthe charity;
meetings ofthe directors and committees ofdirectorsincluding:
(@ thenames ofthe directors present at the meeting;

()  thedecisions madeatthe meetings,; and

{c0  where appropriate the reascns for the decisions.

The directors must prepare for each financial year accounts as
required by the Companies Acts. The accounts must be prepared
to show a true and fair view and follow accounting standards
issued or adopted by the Accounting Standards Board or its
successors and adhere tothe recommendations of applicable
Statements of Recommended Practice.

Thedirectors mustkeep accounting records asrequired bythe
Companies Act.

Annual Report and Return and Register of Charities

51 (1)

(2)

The directors must comply with the requirements of the
Charities Act 2011 with regard to the:

(@ transmission ofacopy ofthe statements ofaccountto
the Commission;

(b}  preparation of an Annual Report and the transmission of a
copy of it tothe Commission;

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

Thedirectors must notify the Commission promptly of
any changes to the charity’s entry on the Central Register
of Charities.



Notes

Articles 52, 53, 54, & 56 - There are
detailed requirements with regard to
electroniccommunications containedin
the Companies Act2006. Sections 308-
309 dealwith the mannerin which notice
is to be given and the content of any
notice on a website. Section 333 relates to
scndingdocuments relating tomeetings
etcin electronic form. Sections 1143-1148
and Schedules4 and 5dealwith sending
or supplying documents orinformation.
Section 1168 contains definitions of ‘hard
copy’ and 'electronic form’ and other
relevantterms,
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Means of communication to be used

52

53

54

55

56

(1)

(2)

Subject to the articles, anything sent or supplied by or to the
charity under the articles may be sent or supplied in any way
inwhichthe Companies Act2006 provides fordocumentsor
information which are authorised or required by any provision of
that Act to be sent or supplied by or to the charity.

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 supplied by the means by
which that director has asked to be sent or supplied with such
notices or documents forthe time being.

Any notice to be given to or by any person pursuant to the articles:

)

must be in writing; or

mustbe given in electronic form.

The charity may give any notice to a member either:
fa)  personally; or

v bysendingitby postin a prepaid envelope addressed to
the member at his or her address; or

()  byleaving it at the address of the member; or
(d}  bygivingitin electronic formtothe member's address.

(e} by placing the notice on a website and providing the
person with a notification in writing or in electronic
form of the presence of the notice on the website. The
notification must state that it concerns a notice of a
company meeting and must specify the place dateand
time of the meeting.

A member who does not register an address with the charity
or who registers only a postal address that is not within the
United Kingdom shall not be entitled to receive any notice from
the charity.

A member present in person at any meeting of the charity shall be
deemed to have received notice of the meeting and of the purposes for
which itwas called.

(1)

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

Proofthat an electronic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, in accordance with section 1147 of
the Companies Act 2006.



Article 57 - This provision is about the
exlenttowhichthedirectorsshould be
protected (‘indemnified') from liability.
Itreflects changesin the law made by
the Companies Act 2006, Three options
are given for indemnifying directors. It
may be helpful to consult your own legal
advisers about which approach is best for
yourcharity.

The options here cater for the needs of
mostcharities. Themaindifferencesare
to do withwhether the company wishes
to indemnify its directors in individual
cases, orwhetherthis protection should
be arightto whichthey are automatically
entitled. Note thatnone ofthese options
gives the company the powertogranta
blanketindemnity to its directors—they
are all limited to what is allowed by law
and can only be exercised inthe interests
of the charity.

After considering the bullet points below,
choose one option and delete the others:

« Option 1 gives the company the
optiontoindemnifydirectorsinany
circumstances permitted by the
Companies Act 2006. it does not confer
anyright to an indemnity. This option
does notexplicitly coverofficersother
than directors, but the general law
implies an ability to indemnify them.

« Option 2 enables the company to
provide a right to an indemnity for
directors. A power to indemnify other
officers may beimplied.

+ Option 3 enables the company to
confer on directors the right to a
limited indemnity as set out in
the article.

Article 57A - This article is optional but
would permit the charity to indemnify
anauditorinthe limited circumstances
permitted by section 533 of the
Companies Act 2006.

(3) In accordance with section 1147 of the Companies Act 2006
notice shallbe deemedtobe given:

(@  48hours afterthe envelope containing itwas posted; or

(b}  inthe case of an electronic form of communication, 48
hours after it was sent.

indemnity
Option 1
57 (1) The charity may indemnify a relevant director against any

liability incurred in that capacity, to the extent permitted by
sections 232 to 234 ofthe Companies Act 2006.

(2) Inthis article a ‘relevant director’ means any director orformer
directorofthe charity.
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Notes
Rules

58 (1) The directors may from time to time make such reasonable and
properrulesorbye laws asthey may deemnecessary
or expedient for the proper conduct and management of
the charity.

@) The bye laws may regulate the following matters but are not
restrictedtothem:

(8 the admission of members of the charity (including the
admission of organisatiocns to membership} and the
rights and privileges of suchmembers, andtheentrance
fees, subscriptions and other fees or payments to be
made by members;

(b)  the conductof members of the charity in relation to one
ancther, andtothe charity's employees and volunteers;

(© the setting aside of the whole or any part or parts of the
charity's premises at any particular time or times or for
any particular purpose or purposes;

(& theprocedure atgeneral meetings and meetings ofthe
directors in sofar as such procedure is notregulated by
the CompaniesActsorbythearticles;

{e) generally, allsuchmattersasare commonlythe subject
matterofcompanyrules.

(3) The charity in general meeting has the power to alter, add to or
repealthe rules or bye laws.

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

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

charity. No rule or bye law shall be inconsistent with, or shail
affectorrepeal anything containedin, the articles.

Article 59 - [t is good practice to include Disputes
provisions fordealing withanydisputes
that arise between members of the

charily. Litigation can be expensive, and 59 If a dispute arises between members of the charity about the validity

litigation about the internal affairs of a or propriety of anything done by the members of the charity under
charity would almost certainly constitute these articles, and the dispute cannotberesolved by agreement, the
charity proceedings "’.““’?" can be taken parties to the dispute must first try in good faith to settle the dispute by
only with the Commission’'s authority. - . . .

Wewouldusuallyrequire the partiestoa mediation before resorting to litigation.

dispute to have tried mediationfirst,
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Article 60 - The charity has power under
the Companies Acts to wind up. The
directors must comply with company

law in using that power and provide
Companies House with the required
documentation. In these circumstances,
directors will need tosendto us promptly
a copy of the relevant resolution and a
copy of the final accounts.

Article 61 - This article explains some
of the terms used in some of the
otherarticles.

Dissolution

60 (1) The members of the charity may at any time before, and in

(2)

3)

expectation of, its dissolution resclve that any net assets of
the charity after all its debts and liabilities have been paid,

or provision has been made forthem, shall on or before the
dissolution of the charity be applied or transferred in any of the
following ways:

(@8 directlyforthe Objects; or

{b)  bytransfertoany charity or charities for purposes similar
tothe Objects; or

{0  toanycharity orcharities for use for particular purposes
thatfall within the Objects.

Subject to any such resolution of the members of the charity,
the directors of the charity may at any time before and in
expectation of its dissolution resolve that any net assets of
the charity after all its debts and liabilities have been paid, or
provision made for them, shall on or before dissolution of the
charity be applied ortransferred;

{a) directiyforthe Objects; or

()  bytransfertoany charity or charities for purposes similar
tothe Objects; or

(¢ toanycharity orcharities for use for particular purposes
that fall within the Objects.

In nocircumstances shallthe net assets ofthe charity be paid
to or distributed among the members of the charity (except
to a member that is itself a charity) and if no resolution in
accordance with article 60(1) is passed by the members or
the directors the net assets of the charity shall be applied for
charitable purposes as directed by the Court or the Commission.

Interpretation

61. In article 7, sub-clause (2) of article 9 and sub-clause (2) of article 47
‘connected person’ means:

(1)

(2

)

achild, parent, grandchild, grandparent, brother crsister of
the director,;

the spouse or civil partner of the director or of any person
fallingwithin sub-clause (1) above;

aperson carrying on business in partnership with the director or
with any person falling within sub-clause (1) or (2) above,
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()

aninstitution which is controlied -

{8  bythedirector orany connected person falling within
sub-clause (1),{2), or (3) above; or

) bytwoormore persons falling within sub-clause 4(a),
when takentogether

a body corporate in which —

{8) thedirectororany connected personfalling within sub-
clauses (1}to (3) has a substantial interest; or

{b) two or more persons falling within sub-clause (5)(a)who,
when takentogether, have a substantial interest.

{c)  Sections 350— 352 of the Charities Act 2011 apply for the
purposes of interpreting the terms used in this article.



