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OF COMPANIES HOUSE

THE SOUTH LONDON CHURCH FUND AND
SOUTHWARK DIOCESAN BOARD OF FINANCE

(As Amended by Special Resolutions dated 17 September 2015)

The name of the Company (hereinafter referred to as “the Board”) 1s "THE SOUTH
LONDON CHURCH FUND AND SOUTHWARK DIOCESAN BOARD OF FINANCE”

The registered office of the Board will be situate in England
The objects for whnch the Board 1s established are as foilows -

a To promote, aid and further the objects, work and purposes of the Church of
England (hereinafter referred to as “the Church”) in the Diocese of Southwark
(hereinafter referred to as “the Diocese”), whatever for the time being shall be the
status or constitution of the Church or the area of the Diocese, and for that
purposes to act as a Committee of the Diocesan Conference of the Diocese and to
do and carry out or assist in doing and carrying out all such matters and things as
are likely to promote or help any of the said objects or work, and in particular to
organise, provide, admimster and apply funds in ad of the said objects and work
of the Church, and for the following essential depariments thereof -

1 Traiming for the ministry and of candidates {men and women) for lay work

1 Mamntenance of the ministry and of lay workers, and other persons
connected with the work of the Church ncludng grants for special
purposes

m Provision of pensions for and the support and benefit generally of
munisters, teachers and warkers of the Church, and of persons who have
previously held any such positions and of the widows, chidren and
dependents of them, or any of them

w Erection and repar of churches and of bulldings of all kinds (whether
temporary or otherwise) used or to be used for the purposes of or in




connection with any of the purposes of or In connection with any of the
objects or work of the Church

v Education of the young and religious education in all its branches,
including the maintenance and inspection of religious education in Sunday
Schoois and secondary and elementary schools

vi  Provision of expenses of Diocesan and central organisation

vit  The promotion of temperance and preventive and rescue work within the
Diocese

vit  The provision of -

Clergy for mission distncts
Stipends of assistant curates

Deaconesses, scripture readers, mission women, and other lay
agents

Endowments

The maintenance of the fabnc of and the services In the Cathedral
Church of the Diocese

Sites for an erechon of churches, mssion buldings, and
parsonages

Repairs (in special cases) to ecclesiastcal buildings

Grants to incumbents to secure the efficient and systematic repair
of their houses and giebe buildings

Aud towards such other Church work as it may be found desirable
to promote

With such addibons to and modifications of the several departments aforesaid as
from time to time may be deemed expedient for the better carrying forward of the
work of the Church

b To enter intoc agreements with The Southwark Diocesan and South London
Church Fund for taking over its assets upon the extsting trusts, and for continuing
its work, and to enter into simitar or other agreements for taking over or co-
operating with other associations in the Diocese or elsewhere having objects
similar to any of the objects of the Board
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c To promote, aid and further the objects and work of the Church, or of any
province, diocese or branch thereof, and whether within or beyond the borders of
England or any mssion church or body of Chnisftans in community therewith in any
part of the world in like manner as the objects and work of the Church in the
Diocese may under the provisions hereof be promoted, arded or furthered

d To raise, expend, distribute, invest and accumulate funds and income for the
purposes aforesaid, or any of them, and from time to time determine or assist in
determining the proportton in which such funds ought to be contnbuted in the
several Rural Deanenes of the Diocese and in the several panshes of each Rural
Deanery

e To make grants or donations or annual payments to any association or body
having any objects in connection with the Church similar to any of those of the
Board, and whether in the Dhocese or elsewhere Provided that such association
or body shall prohibit the distnbution of its income and property amongst its
members to an extent at least as great as 1s imposed on the Board under or by
virtue of Clause 4 hereof

f To pay officers, clerks and servants of the Board, to make payments for insurance
on their behalf, and to make provision for any person or the widow or dependents
of any perscn who has been in the employment of the Board, by way of a
contributory pension scheme, or otherwise

g Tossue debentures or debenture stock, redeemable or otherwise, and rarse and
borrow any moneys required for the purposes of the Board on such terms and on
such secunty (if any) as may be determined, and to act as guarantors In respect to
the raising of money for the furtherance of any of the objects of the Board

h To solct, collect and receive moneys and property for any of the purposes of the
Board, and to 1ssue appeals for financial assistance, and to collect publish and
circulate statistics and other infformation and to print and publish leaflets or other
matter that the Board think desirable for the furtherance of its objects

1 Toinvest any moneys subject or representing property subject to the junsdiction of
the Chanty Commusstoners for England and Wales, in or upon any investments
authorised by law for the investment of trust funds, and with such sanction as may
be required by law with respect to moneys subject to the said junsdiction

] To invest any other moneys of the Board not immediately required for its
purposes, and which are not subject to the prowisions and restrictions of the
preceding sub-clause hereof, upon such investments (whether authonsed by law
for the investment of trust funds or not} and in such manner as may be thought fit,
or to deposit the same with any bank

k To promote or oppose, or Jjoin in promoting or opposing, legisiative and other
measures affecting or hkely to affect any of the objects or work of the Board, or
any body of persons, the aid or benefit of which 1s within the objects of the Board
as may be deemed expedient with a view to the furtherance of those objects
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To contnbute to or bear the expenses of any proceeding before any duly
appointed Commussion or in any court for the protection of any propenrty or rights of
the Church within the Diocese or the preservation of discipline theremn, or in
anywise affecting the same

Subject as to land to the prowvisions of Secton 198 of the Companies
(Consoldation) Act 1908 {0 acquire, obtain, raise by borrowing or otherwise,
receve, collect, hold, invest, manage, sell, exchange, expend and otherwise deal
with or dispose of any real and personal property for any of the Board’s purposes,
and to apply, by special appropnaton or otherwise, such property and the
proceeds and also the income thereof, subject to any existing trust or
appropnation, 1n furthening, carrying on, or promoting such purposes, or in any
other manner for the purposes of the Board

[NOT USED]

To act as Trustees of any property now heid or hereafter to be held for any of the
purposes for which the Board 1s conshtuted

To act as the executors of any deceased person, and to accept property of any
kind and in any form, whether real or personal, including advowsons, to be held by
the Board either alone or jointly with another or others, upcn any trusts, whether
already existing or newly created, connected with the Church

In the event of a partition or alteration of the boundarnes of the Diocese, to
appropniate such part as the Board shall think fit of the property held for the
general purposes of the Board to similar purposes within the area by such partition
or alteration separated from the Diocese and to make over such appropnated part
to the Board of Finance of the Diocese in which such area 1s comprised, or as
such Board may direct, and to declare the trusts of the property so made over
being trusts of a simitar nature to those applicable under these presents

To exercise such further powers In relation to the objects of the Board as the
Diocesan Conference of the Diocese may think necessary or expedient in view of
the requirements of the Diocese

To do all such lawful things as are incidental or conducive to the attainment of the
above objects Provided that the Board shall not support with its funds any object
or endeavour to impose on or procure to be observed by its members or others
any regulation, restriction or condition which, if an object of the Board, would make
it a trade union Prowvided also that in case the Board shall take or hold any
property subject to the jurnisdicton of the Board of Education or Chanty
Commissioners for England and Wales, the Board shall not sell, mortgage, charge
or lease the same without such authonty, approval or consent as may be required
by law, and as regards any such property the members, Managers or Trustee or
Trustees of the Board shall be chargeable only for such property as may come into
therr hands, and shall be answerable and accountable only for their own acts,
receipts, neglects and defaults, and for the due administration of such property In
the same manner and to the same extent as they would as such members,
Managers, Trustee or Trustees have been If no incorporation had been effected,
and the incorporation of the Board shall not diminish or impair any control or
authority exercisable by the Chancery Division, the Board of Education or the
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Chanty Commussioners, over such members, Managers or Trustee or Trustees,
but they shall as regards any such property be subject jointly and separately to
such control and authonty as if the Board were not incorporated In case the
Board shall take or hold any property which may be subject to any trusts, the
Board shall only deal with the same in such manner as allowed by law having
regard to such trusts To provide indemnity insurance to cover the hiability of the
directors which by wirtue of any rule of law would otherwise attach to them in
respect of any negiigence, default, breach of trust or breach of duty of which they
may be guilty in relation to the company Provided that any such insurance shall
not extend to any claim ansing from any act or omission which the directors knew
to be a breach of frust or breach of duty or which was commtted by the directors
In reckless disregard to whether it was a breach of trust or breach of duty or not
and provided also that any such insurance shall not extend to the costs of any
unsuccessful defence to a cnminal prosecution brought against the directors In
their capacity as directors of the company

To provide indemmity insurance to cover the hiability of the directors which by virtue
of any rule of law would otherwise attach to them in respect of any neghgence,
default, breach of trust or breach of duty of which they may be guilty in relation to
the company Provided that any such insurance shall not extend to any claim
ansing from any act or omission which the directors knew to be a breach of trust or
breach of duty or which was committed by the directors Iin reckless disregard to
whether it was a breach of trust or breach of duty or not and provided also that any
such insurance shall not extend to the costs of any unsuccessful defence to a
criminal prosecutton brought against the directors in their capacity as directors of
the company '

The income and property of the Board, whencesoever derved, after payment
thereout of the costs, charges and expenses of and incidental to the formation and
incorporation of the Board, and cument expenses properly incurred shall be
apphed solely towards the promotion of the objects of the Board as set forth in this
Memorandum of Association, and no portion thereof shall be paid or transferred
directly or indirectly by way of dividend, bonus or otherwise howsoever by way of
profit to the members of the Board, or to any of them, and no member of the
Board, or of any committee appointed by the Board, shall be appointed to any
salaned office of the Board or any office thereof paid by fees, and no remuneration
or other benefit In money or money's worth shall be given to any member of the
Board except repayment of out of pocket expenses and interest at a rate not
exceeding £5 per cent per annum on money lent or reasonable and proper rent for
premises demised or let to the Board Prowvided that this provision shall not apply
to any payment to any rallway, gas, electnc lighting, water, cable or telephone
company of which a member of the Board may be a member, nor to any other
company in which such member shall not hold more than one hundredth part of
the capital, and such member shall not be bound to account for any share of
profits he may receive in respect of such payment

! New clause 3(t) added by Special Resolution dated 7" July 2003
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b Provided that nothing in ttws document shall prevent any payment in good faith by
the company of any premium n respect of any indemnity insurance to cover the
hability of the directors which, by virtue of any rule of law would otherwise attach to
them in respect of any neghgence, default, breach of trust or breach of duty of
which they may be guilty in relation to the company Prowided that any such
insurance shall not extend to any claim ansing from hability resulting from conduct
which the directors knew, or must be assumed to have known, was not in the
interests of the company, or which the directors did not care was in the interests of
the company or not and provided also that any such insurance shall not extend to
any clam ansing from habiity for the costs of unsuccessfully defending legal
proceedings resulting from cnminal prosecutions for offences ansing out of the
fraud or dishonesty or wilful or reckless misconduct of the directors

5 No addition, alteration or amendment shall be made to or in the regulations contained in
the Articles of Associaton for the time being in force unless the same shall have been
previously submitied to and approved by the Board of Trade

6 The composition of the Board shall always be in accordance with the requirements of the
Diocesan Boards of Finance Measure 1925 or any substituted enactment for the time
being

7 The fourth and fifth paragraphs of this Memorandum contain conditions on which a hcence
Is granted by the Board of Trade to the Board in pursuance of Section 20 of the
Companies (Consolidation) Act 1908

8 The liability of the members s hmited

S Every member of the Board undertakes to contribute to the assets of the Board in the
event of the same being wound up dunng the iime that he 1s a member or within one year
afterwards for payment of the debts and iabiities of the Board contracted before the time
at which he ceased to be a member, and of the costs, charges and expenses of winding
up the same, and for the adjustment of the nghts of the contributories amongst
themselves, such amount as may be required not exceeding £1

10 If upon the winding up or dissolution of the Board there remains after the satisfaction of all
its debts and habilities any property whatsoever, the same shall not be pad to or
distnbuted among the members of the Board, but if and so far as effect can be given to the
next provision, shall be given or transferred to some other body, association or institution
or bodies, associabons or institutions having object simitar or cognate to the objects of the
Board, and which shall prohibit the distribution of its or their income and property amongst
its or their members to an extent at least as great as 1s iImposed on the Board under or by
virtue of Clause 4 hereof, such body, association or insttution or bodies, associabons or
institutions t¢ be determined by the members of the Board at or before the time of
dissolution, or in default thereof by such Judge of the High Ceourt of Justice as may have
or acquire junsdiction In the matter, and If and so far as effect cannot be given to such
provision then to some chantable object in connection with the Church

% New clause 4(b) inserted by Special Resolution dated 7™ July 2003
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11 True accounts shall be kept of the sums of money recewved and expended by the Board,
and the matters in respect of which such receipts and expenditure take place, and of the
property credits and kiabilities of the Board, and, subject to any reasonable restnctions as
to the time and manner of inspecting the same that may be mposed in accordance with
the regulations of the Board for the time being, they shall be open to the inspection of the
members Once at least in every year the accounts of the Board shall be examined and
the correctness of the balance sheet ascertained by one or more properly quaiified auditor
or auditors

We, the several persons whose names and addresses are subscribed, are desirous of being
formed 1nte a Company i pursuance of this Memaorandum of Assocation
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COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

THE SOUTH LONDON CHURCH FUND AND

SOUTHWARK DIOCESAN BOARD OF FINANCE

. INTERPRETATION

1 These presents shall be construed with reference to the provisions of the Companies Acts
1908 to 1917, and terms used n these presents shall be taken as having respecively the
same meanings as they have when used in those Acts

2 In the interpretation of these presents the following words and expressions shall have the
following meanings, unless excluded by something in the subject or context inconsistent
therewith

“The Board” means The South London Church Fund and Southwark Diocesan Board of
Finance

“The Diocese”™ means the Diocese of Southwark whatever for the time being shall be the
status or constitution of the Church of England, or the area of the Diocese, and “the Bishop”
means the Bishop for the time being of the Diocese

“Member” means a member of the Board in accordance with the regulations of the Board from
time fo time in force

“Secretary” means the Secretary from time to time of the Board, and any temporary substitute
for the Secretary

“Office” means the registered office from time to time of the Board

“Seal” means the common seal from fime to time of the Board
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“Month” means calendar month

»  Words importing the singular number only shail inciude the plural number, except where
such meaning shall be repugnant to the context

e Words importing the plural number only shall include the singular number, except where
such meaning shall be repugnant to the context

+* Words importing the masculine gender only shall include the feminine gender

» Words imporiing persons only shalt include corporate bodies
Il. CONSTITUTION

3 For the purpose of registraton the number of the members of the Board 15 declared not to
exceed sixty-nine, and the number of members of the Board entitled to vote at meetings of the
Board (inclusive of the Bishop) shall at no time exceed that number

4 The Bishop shall be ex-officic @ member of the Board

5 With effect from 17th September 2015, the members for the ttime being of the Board shall
(subject to the prowvisions of Article 6) be the members for the time being elected or nominated
to or ex officio the members of the Bishop’s Council and Diocesan Council of Trustees (the
standing commuittee of the Southwark Diocesan Synod) who shall have agreed to become
members of the Board The qualfication, election and removal of members of the Board shall
therefore (subject as aforesaid) be governed by the rules relating to the qualification, elechion
and removal of members of the Bishop’s Councll and Diocesan Council of Trustees (the
standing committee of the Southwark Diocesan Synod) *

6 The Board shall at all times have a lay majonty If at any time any vacancy or vacancies shall
occur which give rise to an equality of lay and clerical members or to a lay minorty, no clencal
member shall be elected or nominated, as the case may be, to fill such vacancy or vacancies
until such time as there shall be a lay majonty of the Board unless, in the case of the election
or nomination of several members together, there shall be a lay majonty as the result of such
election or nomination *

7 Every person elected shall sign the Register of Members, and thereupon shall become a
member

8 Membership shall cease and determine in manner foliowing {that I1s to say) as to an ex- officio
member upon his dying, resigning or ceasing to hold his office, and as to any other member
upon his dying or resigning or upon the expiration of the penod for which he was elected or

® New article 5 to replace existing ariicle 5 passed by Special Resolution dated 17" September 2015

* New article 6 to replace existing arficle 6 passed by Special Resolution dated 17th September 2015
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10

1"

(A)

(B)

()

12

13

14

nominated Any member may resign his membership at any time by giving to the Secretary of
the Board at least seven clear days' notice in wrniing of his intention to resign at the date
stated in such notice

Il POWERS OF THE BOARD

Subject to these presents the Board shall have power to do all things authonsed by the
Memorandum of Association

The Board shall have power to borrow money on mortgage or otherwise

Subject to any special or other conditions or trusts applicable to any particular property and to
the provisions of the Memorandum of Association and of Section 19 of the Companies
(Consoldation) Act 1908 and to any agreements made thereunder, the Board may —

Deal with all its property as absolute owner thereof, and may sell, exchange, let, invest or
otherwise dispose of the same or any part thereof or interest therein, for money or other
valuable consideration, as may be deemed expedient with a view to the furtherance of
the cbjects of the Board

Invest money In its own hame, or In the names of any persons, In any investment, or in
the purchase or improvement of any land, property or estate, or any interest in land,
property or estate

Accept gifts of money or property, either absolutely or under any special conditions, in
which case the Board may act as trustee to observe the conditions attached, and may at
any time resign the trust, or vest the same in any special trustees

Promote and subscnbe or contnbute to any enterpnse, whether by individuals or
associations, present or future, and howsoever established, which 1s In no way
established for purposes of gain and which shall have for ts objects any works or things
conducive to the objects of the Board

The Board shall have power to make, revoke and alter standing orders and bye-laws not
inconsistent with the Memorandum of Association, or amounting to such an addition to or
alteration of the Articles of Association as could only legally be made by a Special Resolution
and in accordance with Clause 5 of the Memorandum of Association

The Board may appaint such officers, clerks or servants, not being members of the Board,
either for permanent, temporary or special services, they may from ttme to tme deem
necessary, and determine therr duies and powers and fix their salanes or emoluments, and
reqguire secunty In such instance and to such an amount as they may think fit for the proper
and sufficient discharge of such duttes And they may also remove or suspend any such
officer, clerk or servant at their discretion

The Board may appoint a Finance Committee and other Committee (the constitution of which
must be approved by the Diocesan Conference) for more effectually dealing with the essential
departments of the Church’s work set out in the thurd paragraph of the Memorandum of
Association and for carrying out any arrangements with the said Church Fund or other
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16

17

18

19

20

21

22

23

associations for continuing theirr work and preserving therr identity Members of a Committee
need not be members of the Board

The Board shall have power to delegate any of its powers to any such Commuttee, including
the aforesaid power to make, revoke, and alter standing orders and bye-laws But the Board
shall always have power by Special Resolution to withdraw from any such Committee all or
any of the powers aforesaid The Board may also from time to time appoint and remove any
persons as Trustees or in any other capacity not involving executive authority, and may direct
that any subscribers or other persons promoting the work of the Board may, without being or
having any of the privileges of members of the Board, be associated therewith, under any
designation which may seem fit

The Treasurer and Secretary of the Board shall act in the same several capacities for each of
the Committees of the Board

IV MEETINGS

The first General Meeting of the Board shall be held at such time, not being less than one
month nor more than three months after the incorporation of the Board, and at such place as
the Board may determine Subsequent General Meetings shall be held at least once In every
year on such days, not being more than fifteen months after the holding of the preceding
General Meeting and at such place at the Board in General Meeting may appoint The above-
mentioned General Meetings shall be calied Ordinary Meetings, and other General Meetings
shall (subject as hereinafter mentioned) be held at such intervals as the Board shall
determine

The Secretary may, whenever he thinks fit, and shall, upon a reguisition made i writing and
signed by any five or more members of the Board convene a General Meeting

Any requisiton made by members of the Board, shall express the object of the meeting
proposed to be called and shall be left at the registered office of the Board

Upon the receipt of such requisiton the Secretary shall forthwith proceed to convene a
General Meeting, and f he does not convene the same within twenty-one days from the date
of the receipt of such requisition the members making such requisition or a majonity of them
may themselves convene a General Meeting for the object stated in such requisihion

Seven days' notice of every General Meeting shall be given to the members in such manner
as the Board may from time to tme by bye-law prescnbe, or, faling such bye-taws, in manner
provided in Article 32, but the accidental omission to give such notice to or the non- receipt of
such notice by any member shall not invalidate the proceedings of any General Meeting

At a General Meeting, unless the Board otherwise decide, five members shall be a quorum,
and no business shall be transacted at any General Meeting unless a quorum be present at
such meeting

if within half an hour from the time appointed for a meeting a quorum be not present the
meeting shall be dissolved and a new meeting shall be forthwith convened
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24

25

26

27

28

29

30

At every General Meeting all matiers which come under the consideration of such meeting
(except such matters as must be dealt with by Special or Extraordinary Resolution) shall be
decided by a simple majority of votes of the members personally present and voting

The Chairman of the Board elected for that purpose, and in his absence the Vice-Chairman of
the Board elected for that purpose, and in the absence of both any member chosen by the
members present to be a Chairman of such meeting, shall preside as Chaiwrman at any
General Meeting of the Board The Chairman shall in case the votes at any General Meeting
are equally divided be entitled to a second or casting vote The Chairman may with the
consent of the meeting adjourn any meeting from time to tme and from place to place, but no
business shall be transacted at any adjoumned meeting other than the business left
undisposed of at the meeting at which the adjournment took place

Every member shall have one vote and one vote only, and votes shall in all cases be given
personally and not by proxy

V THE SEAL

The Board shall forthwith provide a common seal for the Board, and the said seal shall be
used i relation to the business or affairs of the Board, as any General Meeting of the Board
shall decide, and any document bearing the seal of the Board and purporting fo be attested by
two members and the Secretary of the Board shall, in the absence of proof to the contrary, be
deemed to be duly sealed by the Board

VI ACCOUNTS

All moneys received by the Board and not forthwith paid over to the said Rochester and
Southwark Diocesan Church Trust or other such body corporate as aforesaid, shall be
regularly paid into a banking account or banking accounts to be kept in the name of the Board
All cheques on the said banking accounts shall be signed and countersigned as may from
time to time be directed by the Board

The Board shall cause true accounts to be kept at the office of the Board, in such books and
in such manner as they think fit, of all the receipts, credits, payments and lhabiiities of the
Board, and of each object or purpose in the management or adrmirustration of whose affairs
the Board shall for the time being act, and of all other matters necessary for showing the true
state and condition of the Board, and of all the several departments thereof, and, subject to
any reasonable restnctions as to the tme and manner of inspecting the said accounts which
may be imposed by the Board in General Meeting, the said accounts shall be open to the
inspection of the members at all times dunng the usual business hours

The Secretary shall in the year 1929 and in every subsequent year, lay before and submit to
the Ordinary General Meeting of the Board -

{a) A balance sheet duly audited and contaiming a summary of the assets and
habilites of the Board arranged under convenient heads,

(b) A statement duly audited made up to the 31st December last preceding or such
other date as the Standing Committee of Conference may think desirable of the
income and expenditure of the Board since the last preceding statement, and
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(c) Report on the state and progress of the Board

The balance sheet, statement and report shall be signed by two members of the Board and
the Secretary, and a printed copy thereof shall be sent to each member together with the
nohce convening the meeting to which the same are to be submitted, and another copy
thereof shall be sent to the Diocesan Conference or to the Standing Committee thereof If

Conference shall so direct

VIl AUDIT
31 The prowisions of Sections 112 and 113 of the Compantes (Consohdation) Act 1908 as to
audit and Auditors shall apply to and be observed by the Board, the first General Meeting
being treated as the Statutory Meeting, and the members of the Board being treated as the
Directors and shareholders mentioned in the said sections
VIl NOTICES
32 A notice may be served by the Board on any member, etther personally or by sending it

through the post in a prepaid envelope or wrapper addressed to such member at his
registered place of abode All notices required by the Companies Acts 1908 to 1917 to be
given by advertisement shall be advertised in a newspaper circulating in London, and shall be
deemed sufficient if so adverhsed, and where a notice 1s sent by post, service of the notice
shall be deemed to be effected by properly addressing, prepaying and posting a letter
containing the notice, and (unless the contrary 1s proved) to have been effected at the time at
which the letter would be delivered in the ordinary course of post
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