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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6434019

The Registrar of Companies for England and Wales hereby certifies that
ST SIDWELL'S CENTRE EXETER

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 22nd November 2007

Ll

*N06434019E*

S 0F Cog,

§ %
%GZAND . ‘ﬂa"

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Compantes House

—— forthe record ——
HC0078




:@}
i
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Please complete in typescript,
or in bold black capitals.

CHWPO000

Company Name in full

of

t Please delete as appropnate

'

Declarant’s signature

Declaration on application for registration

el o g

ST SIDWEW'S CENTRE EXETEXR

MARTYN Goss

30 PARK LANE, PINKOE, EXETER

do solemnly and sincerely declare that | am a 1 {Sehertorengagedn-the

~{ermation-of-the-companyllperson named as director or secretary of the
company In the statement delivered to the Registrar under sectron 10 of the
Companies Act 1985) and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this solemn Declarabon conscientiously believing the same to
be true and by wirtue of the Statutory Declarations Act 1835

ey Gy

Y-

Declaredat | 57 SiDwgwy CENTRE, SiDwrle STREET, £xE7er
Day Month Year
On olqr_ tll .Z_Iolol?
© Please print name beforeme® | v h mEC Evams
Signed ﬂ/—__ Date| 1 / u/ Zoo 7

G i Solicitor
You do not have to give any conlact
information in the box opposite but
if you do, 1t will help Companies S =3
House to contact you if there 15 a Ve -
query on the form The contact Slon == Ll
information that you give will be M Exg | / G222 /
visible to searchers of the pubhc —é’%;e 2 3?2 &

DX number DX exchange

(AN

20!1 1!2007
COMPANIES HOUSE

TUESDAY

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3U2Z DX 33050 Caradif
for companies registered in England and Wales

or
Compantes House, 37 Castle Terrace, Edinburgh, EH1 2EB
for compames registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2
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Please complete in typescript,
or in bold black capiials.,

CHWP000

Company Name in full

of

1 Please delete as appropnate

Declarant’s signature

Declared at

on

© Please pnnt name before me @

Signed

Please gwe the name, address,
telephone number and, f available,
a DX number and Exchange of
the person Companies House should
contact if there 1s any query

iR -

2011 1/2007
COMPANIES HOUSE

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word "limited” or

“cyfyngedig”

ST SIPWELL'S CENTRE EXETER

MARTYN Gos§
BO PARK LAME, PirlHOE,

EXETER

af [person named as
director or secretary ol the company in the staterent delivered under
section 10 of the Companies Act 1985]tdo solemnly and sincerely declare
that the company complies with the requirements of section 30(3) of the
Compantes Act 1985

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarahons Act 1835

k-l

ST SDante’y CENTRE, S/DsTL STREET , EXERT

Day Month Year
o # 2_| o9 | i

M OAMEL EVANS

Date

ki / ’I/?_ao’-il

A Commussioner for Qaths or Notary Public or Justice of the Peace or Solicitor

L) A T 0392 cogz2,

DX number DX exchange

e

e

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Companies House
— forthe rvond - -

Please complete in typescript,
or in boid black capitals.

CHWPO000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

if the memorandum is delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's

name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there 15 a query on
the form The contact mnformation
that you give will be visible to

A

COMPANIES HOUSE

First directors and secretary and intended situation of
registered office

ST SDNELWL'S CENTRE EXETEL

St Sidwells Contee
Siduwell Streot
[Exotrer
Davon

Postcode

Ex4 6NN

Postcode

I

M@"S

52" :S/aazé(.é = PO = T A
g grrr O Or352 coczzl

DX number DX exchange

Whén you have completed'and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Casile Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland PX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary e s 15)

NAME

* Vgluntary detalls

1t Tick this box if the
address shown Is a
service address for
the beneficlary of a
Confidentlality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. Inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Company name
*Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)

Address

Post town
County / Region

Country

Consent signature

Directors (ee notes 15
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Prewvious forename(s)

1 Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

Date of birth

Previous surname(s)

Address tt

Post town
County / Region

Country

- 1

Business occupation

Other directorships

Consent signature

*Honours etc

Yar/Z2

Anpsr Sa~ /MM ENar. qdooes.

,Jwﬁ_'?;

s Lioopnm CadSaEry

ALt P
P e
ThrEvo~ Postcode | <= X/ 3/{-':-_

A G atr D

| consent 1o act as secretary of the company named on page 1

Date

%

K Nogrde

MR . *Honours efc

MARTYN

GOS5S

20 PARKk LANE

THWEST

PinivioC
€ xETER
Devon Postcode | €xir SHL
Q. KJ .
Day Month Year
qu,. oll \,[ q | 515 Nationality | 4R 1TisH
Diagetl - cuacd AgenCyY
CLETER CommunN ity 1A\ TIATWES ( €<1)

DEVON G LOBAL “E~NTRE

| consent to gct as director of the company named on page 1

Date

Moy (g

7/ufo7

Y




4
Company Secretary (eenoes 1 5)

* Voluntary getails

1 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual resldential
address, Inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous surname(s)

Address 1

Post town
County / Region

Country

Consent signature

Directors eenoes 1.5
Please lisf directors in alphabetical order

1 Tick this box if the

address shown is a
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

NAME “Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address t

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours efc

Postcode

| cons%) act as secretary of the company named on page 1

A

Date

*Honours etc

MRS

CHLOE

BRICE

OUFFIELD

oA A
25, (reRNEE RD
O7T 7Ry S7 MARY
O iron Postcode | & A /4 ¢ 7Y/
U. i<
Day Month Year
[Z] («l7191313 Nationality | <SR, 7/S +/

ZGT"/ /2‘;.()

| consent to act as director of the company named on page 1

Chitve. /g ca Date| ©7. «/ ©7




Company Secretary (s notes 1-5

CHWPO000

NAME

* Voluntary details

t Tick this box it the

address shown is &
service address for
the beneficlary of a
Confidentiality Order
granted under section
723B of the
Compantes Act 1985
otherwise, give your
usual residential
address Inthe case
of a corporatlon or
Scottish firm, give the
rogistered or principal
office address

Company Name

*Style / Title
Forename(s)
Sumame
Previous forename(s)
Previous surname(s)

Address !

Post town
County / Region

Country

Consent signature

Directors (ses nowes 15
Please hsl directors in alphabetical order

NAME *Style / Title
Forename(s)
Sumame
Previous forename(s)
Previous sumame(s)
t Tick this box If the
address shown s a
service address for Address 1
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985 Post town
otherwise, give your
usual residential
address In the case County / Region
of a corporation or
Scottish firm, give the
registered or principal Country
office address
Date of birth

Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet '

*Honours et¢

Postcode

| consent to act as secretary of the company hamed on page 1

Date

*Honours etc

Postcode

Day Month

Year

l I

Nationality

I consent to act as director of the company named on page 1

Date




+

‘Directors ee noes 15

Please list directors in alphabetical order

NAME

*Style / Titte

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surname(s)

1 Tick this box if the

address shown is a
service address for the
beneficlary of a
Confidentiality Order
granted under sectlon
723B of the Companies
Act 1985 otherwise,
glive your usual

Address tt

Post town

residential address In County / Region

the case of a
corporation or Scoftish
firm, give the
registered or principal
office address

Country

Date of birth

Business occupation

Other directorships

Consent signature

MR *Honours etc

STEVEN ROGER

RARLIBANLL

WS ToPSHAM RoAl

EXETER

OEVQ N Postcode E Xl s IQE

VX

Day Month Year

O? l'% IO\I6J°l Nationality 6R\’T\SH_

4:';(5?&@‘

DIQELTOR Ci/@é-—o{ﬂ\/rfhey o2 Y

EXETER (OMMUNITY INLTIATWES

| consenito act as director of the company named on page 1

SHouudoad Lese|ottiilz oo

This section must be
signed by either an
agent on behalf of all
subscribers or the
subscribers

(i.e those who signed
as members on the
memorandum of
association).

Signed

Signed

Signed

Signed

Signed

Signed

Signed

Cart o Date| '7./(/ O7

M @/ Date|  7/u/o7

SR o Tinizoo

Date

Date

Date

Date




Notes

1 Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the sumame hne

Give previous forename(s) or
surname(s) except that

- for a marned woman, the
name by which she was
known before marnage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the titte or
succeeded tont

Address

Give the usual residential
address

In the case of a corporation or
Scottish firm give the registered
or principal office

Subscribers

The form must be signed
persongzlly either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscnber(s)

2 Directors known by another
descniption

- A director n¢ludes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council

3 Directors details

- Show for each individual
director the director's date of
birth, business occupation and
nationality
The date of birth must be
given for every individual
director.

4 Other directorships

- Give the name of every
company of which the person
concerned 1s a director or has
been a director at any time in
the past 5 years You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company

If there 1s insuthicient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the full
name of the director

5 Use Form 10 continuation sheets

or photocomes of page 2 to
provide details of joint secretanes
or addiional directors




Notes
COMPANY LIMITED BY GUARANTEE

Memorandum of Association of
Insert the name of the company ST SIDWEWL'S CENTRE EXETEK

1. The company's name s

F ST SIPINEW'S CENTRE  EXETEX |

Insert the name of the company

Clause 1 - In general, the Commisston tan
accept any name unless 1t infringes the
principles set out m section 6 of the
Charities Act 1993, which are explained
our publication Regisiering as @ Chanty
(CC21) and in our Operational Guidance
{0G18 - "Names") available on our
website In very broad terms, the name 2. Option 1
should not be misleading, offensive or
Iikely to be confused with the name of an
existing Chanty

(and in this document 1t 15 called the Chanty)

The Chanty's registered office 1s to be situated in England
Clause 2 - Choose one of the options Option 2

The Charity's registered office 1s to be situated in Wales

Clause 3 - Inseit the purpose for which the 3. The Chanty's objects (the Objects) are

e e s 0 HELP (MPRVE THE PHISICAL HEALTH,
s feme ¢ e e )| EMOTIONAL WEU-BEINE AND GUALTY
vy socsment %y || OF UFE OF LOCALINDIVIDUALS AND .
elements to include are ._ﬁzow’s_‘ N EXETEE AND SWAOUNDING
. :Erem?nu;pao:ihgz?)lf {eqg establshing and A LEA < .

the people who can benefit (in owr
example, school age children), and, if
appropnate

- any geographic hrmits which may be
needed to define the area of benefit
This will not always be necessary If you
do include an area of beneft, i 1s
cormmon to deiine it by reference to a
local government area this has the
advantage of clanty and simpliaty, but
tan create problems i the aea
subseguently altered or abolished

TUESDAY

AL

20/ 112007
August 2006 vio COMPANIES HOUSE




Notes

Clause 4 - It 15 useful to include these
powers to avoid any misunderstanding of
the nature of the key powers available to
the Charnity and the conditions that have to
be met when exerasing the powers
Examples of powers that companies
already have include a power to Insure and
a power to amend the memarandum and
articles of association note however that
this power of amendment may in many
arcemstances only be exercised with our
pnor consent under 564 of the Chanties
Act 1993 (see our Operational Guidance
{0GA47) "Alterations of governing documents
charntable companies” on our websie)

Clause 4(1)(a) - This sub-clause provides
a general power to raise funds through a
wide varety of methods including inwiting
and recerving donations and legacies The
only restriction here 15 that 1t does not
allow the Chanty to engage in substantial
permanent trading for the puspose of
raising funds (Trading on a small scale s
allowed HM Revenue and Customs
provides guidance on the tax treatment of
different sorts of trading) 1f your Chanty 15
likely to raise funds from trading, our
publication Charities and Troding (CC35)
prowides detalled advice The terms of this
power do not prevent trading in order o
carry out the Chanty's object - for example,
an educational Chanty can charge fees for
the educational services it pravides

Clause 4{1)(b) - This power 15 helpful if
the Chanty 1s to acquire property esthers for

use as office premises or functionally (such

as a playground or school site) Ous
publication Acquiring tond (CC33) contains
further guidance on the 1ssue

Clause 4(1)(c) - This power enables the
Chanty to dispose of its property Sections
36 and 37 of the Chanties Act 1993 apply
to most Chanties and require comphance
with certain conditions to ensure that
Charty property 15 disposed of for the best
terms  reasonably cbtamable  Our
publication Disposing of Chanty Land (((28)
provides more information about this

Clause 4(1)(d) - This provides the
Company with an explicit power to borrow
It also makes clear that f this power
involves secunng the loan on land of the
Charnty, 1t must comply with the
requirements of the Chanties Act 1993
Brefly, the Act requires that the Directors
take advice and provide certain
certificates/statements when they are
borrowing money by way of mortgage Qur
Operational Gudance 0G22 ("Borrowing
and Mortgages") on our website provides
detaled mformation on this

Notes for Clause 4 continue on page 5

— L

4

(1) In addition to any other powers it may have, the Charity has the

following powers in order to further the Gbjects (but not for any
other purpose)

(3) to raise funds In doing so, the Charity must not undertake any
substantial permanent trading activity and must comply with any
relevant statutory regulations,

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

(<) to sell, lease or otherwise dispose of all or any part of the
property belonging to the Chanty In exercising this power, the
Chanty must comply as approprnate with sections 36 and 37 of
the Charities Act 1993;

{d) to borrow money and to charge the whole or any part of the
property betonging to the Chanty as secunty for repayment of
the money borrowed The Chanty must comply as appropriate
with sections 38 and 39 of the Chanties Act 1993 if it wishes to
mortgage land, .

(e) to co-operate with other Chanties, voluntary bodies and statutory
authorities and to exchange information and advice with them,

(f) to estabhish or support any charitable trusts, associattons or
institutions formed for any of the chantable purposes included in
the Objects,

{g) to acqunre,_ merge with or to enter into any partnership or joint
venture arrangement with any other Chanty formed for any of
the Objects,

(h) to set aside income as a reserve against future expenditure but
only in accordance with a wntten policy about reserves,

() to employ and remunerate such staff as are necessary for
carrying out the work of the Chanty The Charity may employ or
remunerate a Director only to the extent it 1s permitted to do so
by clause 5 and provided it comples with the conditions in that
clause,

(k) to
(1) deposit or invest funds,

(1) employ a professional fund-manager, and

() armrange for the investments or other property of the Chanty
to be held in the name of a nominee,

in the same manner and subject to the same conditions as the
Trustees of a trust are permitted to do by the Trustee Act 2000,

Auqust 2006 vio




Notes
Clause 4(1)()) - This power cannot be
used to employ Directors as staff See
Clause 5

Clause 4(1)(k)} - The Trustee Act 2000
provides wide powers of investment and
requires the Chanty to take advice and to
consider the need to invest in a range of
different investmenis Our publication (14
Investment of Charitable funds Basic
Prnciples provides more information about
Chanty investrnents The powers to employ
agents, nominees and custodians are of
particular use where the Chanty wishes to
use an investment manager

Cause 5(1) - The income of a Chanty
must be applied solely to further its objects
and not to benefit the members The
Directors have a duty to ensure that the
funds are correctly applied 1n accordance
with this principle

August 2006 vi0

(1) to provide indemnity insurance for the Directors or any other
officer of the Chanity in relation to any such liability as 15
mentioned in subclause (2) of this clause, but subject to the
restrictions specified in subclause (3) of the clause,

(m) to pay out of the funds of the Chanty the costs of forming and
registering the Chanty both as a company and as a Chanty,

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

(2) The habilities referred to in sub-clause (1)(I) are

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

(b) the liability to make a contribution to the Chanty's assets as
specified in section 214 of the Insolvency Act 1986 (wrongful
trading)

(3) (a) The following habilities are excluded from sub-clause (2)(a)
() fines,

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

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

{b) There 15 excluded from sub-clause 2(b) any hability to make such
a contribution where the basis of the Director's hiabihty 1s hus or
her knowledge pror to the insolvent iquidation of the Chanty
{or reckless failure to acquire that knowledge) that there was no
reasonable prospect that the Chanty would avoid going into
Insolvent liquidation

5 (1) The income and property of the Chanty shall be appled solelM
towards the promotion of the Objects

(2) (a) A Director 15 entitled to be reimbursed from the property of the
Charity or may pay out of such property reasonable expenses
properly incurred by him or her when acting on behalf of the
Chanty

(b) Subject to the restrictions fn sub-clauses 4(2) and 4(3), a
Director may benefit from Trustee indemnity insurance cover
purchased at the Chanty's expense

—



Notes

Clause 5(4) - A Chanty Director may not
derive any financial benefit from his or her
office unless speafically authorised 1o do
so by the Chanty Commussion or the
express terms of the gaverning document
of the Chanty Ths prohibition extends to
people closely connected to the Director -
see clause 5{7){b)

Use Option 1 and delete Option 2
{(subclauses 4-6) 1t the Chanity will want io
profubit the Directors from receiving any
payment from the Chanty other than for
the type of expenses permitted at sub-
dause (5)(2) Any departure from this
prnciple would require the authority of the
Charty Commission -~ our publication
Payment of Chanity Trustees (CC11) adwises
on the considerations when seeking the
Commission’s  authonty  in - these
cIrcumstances

Use Option 2 (sub-clauses 4-6) and delete
Option 11 it 15 thought that it will be in the
interests of the Chanty to allow one or
more of the Dwrectors to enter into the sorts
of transactions covered In 5({5) subject to
compliance with the conditions at 5(6)

Clause 5(4)(a) - This does not prevent a
Director from buying or leasing land from
the Chanty such transactions will however
require the Commussion's ¢onsent under
s 36 of the Chanties Act 1993

Clause 5(4)(d) - Our publication Payrment
of Charity Trustees ({C11) explans the
crcumstances 10 which we will authornise a
payment to a Director

Clause 5(5) - Sub-clauses 5(5)(a) - (e} set
out possible powers to permit a range of
different benefits for Directors if Option 2 1s
used and 1t 1s going to be In the Interests
of the Chanty to include these

Note that these powers must only be
exerased where the Directors can comply
with the conditions laid down in sub-clause
5{6} which are intended to avord the
conflict of interest that would otherwise

——— N

(c) A Director may receive an indemnity from the Chanty in the
arcumstances specified in Article 49

(3) 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 of the Charity This does
not prevent a member who 15 not also a Director receiving

(a) a benefit from the Chanty in the capaaity of a beneficiary of the
Charity,

(b) reasonable and proper remuneration for any goods or services
supplied to the Chanty

Option 2
(4) No Director may
(3) buy any goods or services from the Charity,
(b) sell goods, services, or any interest in land to the Chanty,
() be employed by, or receive any remuneration from the Charity,
(d) recerve any other financial benefit from the Chanty, unless
(1) the payment s permitted by sub-clause (5) of this clause
and the Directors follow the procedure and observe the
conditions set out 1n sub-clause (6) of this clause, or
() the Directors obtain the prior written approval of the
commission and fully comply with any procedures it

prescribes

(5) (a) A Director may receve a benefit from the Chanty in the capaaty
of a beneficiary of the Chanity

(b) A Director may be employed by the Chanty or enter into a

contract for the supply of goods or services to the Charity, other
than for acting as a Director

August 2006 v10




Notes

anse when a Direcior benefits from the
Chanty These powers cannot be adopted
by existing Chanties without the authorty
of the Chanty Commission None of these
options permits the Dwectors to recewve
payment for acting as Direcior

Clause 5(5)(b) empowers the Charty
{subject to the conditions n 5{6)} 10 pay
for services {whether of a professional
nature or not} provided by a Chrector or
their firm

Clause 5(6) - These conditions are
designed to  ensure -the proper
management of any proposed or actual
payment to a Drrector where Option 2 15
chosen Note that Article 39 of the Articles
of Assaciation Imposes a wider duty on the
Directors to absent themselves from any
discussion where there may be a conflict
between thew personal interests and those
of the Chanty This would include, for
example, discussions about the need for
the provision of a particular service for
which one of the Directors might have an
interest n supplying

August 2006 v10

(c) A Director may receive interest on money lent to the Chanty at a
reasonable and proper rate not exceeding 2% per annum below
the base rate of a clearing bank to be selected by the Directors

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

(e) A Director may recetve rent for premises let by the Director to
the Chanty if the amount of the rent and the other terms of the
lease are reasonable and proper

(6) (3) The Chanty and its Directors may only rely upon the authonty
provided by sub-clause 5(5) if each of the following conditions 15
satisfied

(1

(w)

(m)

(v)

v

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

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

his or her employment or remuneration, or any matter
concerning the contract, or

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

any proposal to enter into any other contract or arrangement
with him or her or to confer any benefit upon him or her
that would be permitted under sub-clause 5(5), or

any other matter relating to a payment or the conferring of
any benefit perrmitted by sub-clause 5(5)

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

The other Directors are satisfied that it 1s in the interests of
the Charity to employ or to contract with that Director rather
than with someone who 15 not a Director In reaching that
decision the Directors must balance the advantage of
employing a Director against that disadvantages of doing so
(especially the loss of the Director's services as a result of
dealing with the Director's conflict of interest)

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

(vi) A majonity of the Directors then in office have received no

such payments

—— -]




Notes

Clause 5(7) - If Option 1 15 chosen,
renumber this as clause 5(5) and replace
“-(6)" with “-(4)" after “(2)" in the first
line

Clause 8 - The Chanty 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 to
send to us promptly a certried copy of the
relevant resolution and a copy of the final
accounts

-— OO

(b) The employment or remuneration of a Director includes the
engagement or remuneration of any firm or company in which
the Director 15

(1) a partner,

(4} an employee,

{m) a consultant,

{(v) a director, or

(v} a shareholder, unless the shares qutblre company are listed
on a recognised stock exchange and the Director holds less
than 1% of the 1ssued capital

(7) In sub-clauses (2)-(6) of this clause 5
(a) "Chanty" shall include any company in which the Chanty

holds more than 50% of the shares, or

controls more than 50% of the voting nights attached to the
shares, or

has the nght to appoint ane or more directors to the Board
of the company,

(b) "Director” shall include any child, parent, grandchid,
grandparent, brother, sister or spouse of the Director or any
person living with the Director as his or her partner

The liability of the members 1s imited

Every member promises, If the Chanty is dissolved while he or she 15 a
member or within twelve months after he or she ceases to be a
member, to contribute such sum (not exceeding £10) as may be
demanded of him or her towards the payment of the debts and
habiities of the Charity incurred before he or she ceases to be a
member, and of the costs charges and expenses of winding up, and the
adjustment of the nights of the contnbutories among themselves

(1) The members of the Chanty may at any time before, and in
expectation of, its dissolution resolve that any net assets of the
Chanty after all its debts and labilities have been paid, or provision
has been made for them, shall on or before the dissolution of the
Chanty be applied or transferred in any of the following ways

{a) directly for the Objects, or

(b} by transfer to any Chanity or Chanities for purposes similar to the
Objects, or

(c) to any Chanty for use for particular purposes that fall within the
Objects,
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(2) Subject to any such resolution of the members of the Chanty, the
Directors of the Charity may at any time before and in expectation
of 1ts dissolution resolve that any net assets of the Chanty after all
its debts and habilities have been paid, or provision made for them,
shall on dissolution of the Chanty be appled or transferred

(a) directly for the Qbjects, or

(b) by transfer to any Charity or Charities for purposes similar to the
Objects, or

(¢),to any Chanty or Chanties for use for particular purposes that fall
within the Objects

(3) In no arcumstances shall the net assets of the Chanty be paid to or
distnbuted among the members of the Chanty (except to a member
that 1s itself a Charity) and if no such resolution 1s 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

——— D)



Notes

A witness must be someone who 15 not
related to any of the signatories but who 1s
acquainted with them The witness must
be over 18

10

We, the persons whose names and addresses are written below, wish to be
formed into a company under this Memorandum of Association

[ The persons whose signatures, names, and addresses are written at the
end of the Memorandum will be the first members of the Company]

Signatures, Names and Addresses of Subscribers
Al STevEn ROmER RARRIBGALL
4S ToPSwhen Road EXe TER IEVO W EXL YWRE

N Goss, 3o LANE, PIamo€
MARTIY 30 PR Liren &4 H,

Chixe 6)"4‘0» CuoE grice oM 27 Goledidoe Rd
o ’ O T TRy T, MAaRN] SAU L 'r))

Dated T Nowerhe oo

Witness to the above Signatures ﬁi

Name
TJAasme !l €A

Address
SENKTE ot | EINTROW Ifrg  CaARdsns
XETen ExX QT

Occupation

0@14 c{?uYé
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Notes

insert company name
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THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY GUARANTEE

Articles of Association of

ST SIPWELLS, CENTRE EXETER

Interpretation.

1

In these articles

"the Act" means the Companies Act 1985,

"address” means a postal address or, for the purposes of electronic
communication, a fax number, an e-mail address or a text message

number n each case registered with the Chanty,

“the Chanty* means the company intended to be regulated by these
articles,

“clear days" in relation to the period of a notice means a period
excluding

+ the day when the notice Is given or deemed to be given, and
+  the day for which 1t 1s given or on which it 1s to take effect,

"the Commission” means the Chanty Commissioners for England and
Woales;

*the memorandum® rmeans the memorandum of assocation of the
Chanty,

"officers" includes the Directors and the secretary,

"the seal" means the common seal of the Chanty if 1t has one,
"secretary” means the secretary of the Chanty or any other person
appointed to perform the duties of the secretary of the Chanty, including

a joint, assistant or deputy secretary;

“the Directors" means the dwectors of the Chanty The directors are
Chanty Trustees as defined by Section 97 of the Charities Act 1993,

"the Umited Kingdom" means Great Britain and Northern Ireland, and

words importing one gender shall include all genders, and the singular
includes the plural and vice versa

Unless the context otherwise requires words or expressions contained in
these asticles have the same meaning as i the Act but excluding any
statutory modification not in force when this constitution becomes binding
on the Chanty

11




Notes

Article 2(5) - It 15 very important for the
good administiation of the Chanty ta keep
the register of members up-to-date failure
1 do so can resull in a number of
problems, including senous difficulties with
the callng of annual or extraordinary
genera! meetings It should also be
remembered that s 356 of the Companies
Act 1985 sets out certain requirements for
making the reqister available to members
of the Chanty and to the public

12

I Apart from the exception mentioned in the previous paragraph a reference
to an Act of Parlament includes any statutory modification or re-enactment
of 1t for the time being in force

Members.

2 (1) The subscribers to the memorandum are the first members of the
Chanty

(2) Membership 1s open to other individuals or orgamisations who
(a) apply to the Chanty m the form required by the Directors; and
(b} are approved by the Dicectars
(3) (3) The Directors may only refuse an application for membership if,
acting reasgnably and properly, they consider it to be i the best

interests of the Chanty to refuse the application

(b} The Dwrectors must inform the applicant in wiiting of the reasons
for the refusal within twenty-one days of the decision

() The Directors must consider any written representations the
applicant may make about the deasion. The Directors' decision
following any written representations must be notified to the
applicant in writing but shall be final

(4) Membership 1s not transferable to anyone else

(5) The Directors must keep a register of names and addresses of the
members

(lasses of Membership.

3 (1) The Directors may establish classes of membership with different
nghts and obiigations and shall record the nights and obhgations in
the reqister of members

(2) The Directors may not directly or indirectly alter the nghts or
obligations attached to a class of membership

(3) The nghts attached to a class of membership may only be varied if

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

(b) a speciat resolution 1s passed at a separate general meeting of
the members of that class agreeing to the vanation

(4) The provisions in these articles about general meetings shall apply

to any meeting relating to the vaniation of the rnights of any class of
members
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Notes

Article (5) - We provide guidance on
meetings In our booklet Chorties ond
Meelings (CC48), produced 1n assocation
with ICSA (The Institute of Chartered
Secretanes and Administrators)
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Termination of Membership.
4 Membership 1s terminated if
(1) the member dies or, if 1t 1s an organisation, ceases to exist,

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

(3) any sum due from the member to the Chanity 1s not paid in full
within six months of it falling due,

(4) the member 1s removed from membership by a resolution of the
Directors that 1t 1s in the best interests of the Chanty that his or her
membership 1s terminated A resolution to remove a member from
membership may only be passed if
(a) the member has been given at least twenty-one days’ notice in

wnting of the meeting of the Directors at which the resolution
will be proposed and the reasons why i1t 1s to be proposed,
(b) the member or, at the option of the member, the member's

representative (who need not be a member of the Charity) has
been allowed to make representations to the meeting

General meetings.

5 (1) The Chanity must hold its first annua! 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

(3) All general meetings other than annual general meetings shall be
called extraordinary general meetings

6 The Directors may call an extraordinary general meeting at any time

Notice of general meetings.

7 (1) The mimmum periods of notice required to hold a general meeting
of the Chanty are

twenty-one clear days for an annual general meeting and an
extraordinary general meeting called for the passing of a special
resolution,

fourteen clear days for all other extraordinary general meetings

(2) A general meeting may be called by shorter notice 1f 1t 1s so agreed

In the case of an annual general meeting, by all the members
entitled to attend and vote; and

13




Notes

Article 9(2) - Insert the figure for the
quorum This should be set with care If 1t
1s too high, any absences may make it
difficult to have a valid meeting I 1t 1s too
low, a8 small minonty may be able to
impose Its views unreasonably Note that
arucle 10 sets out the procedure for
dealing with situations where the meeting
1S inquorate

Article 10(3) - Note that this provision
permits the rescheduled meeting to
proceed without a quorum being present
within 15 munutes of the speafied start
ume It also means that the number of
members present 15 munutes after the
scheduled start of the meeting will form
the quorum if the quorum required at
Article 9(2) 15 not achieved

14

» 1n the case of an extraordinary general meeting, by a majonity in
number of members having a nght to attend and vote at the
meeting who together hold not less than 95 percent of the total
voting nghts

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

{4} The notice must be given to all the members and to the Directors
and auditors

8. The proceedings at a meeting shall not be invalidated because a person
who was entitled to receive notice of the meeting did not receive 1t
because of an actidental omission by the Chanty

Proceedings at general meetings

9 (1) No business shall be transacted at any general meeting unless a
quorum is present

(2) A quorum s

+ [ ] members entitled to vote upon the business to be conducted
at the meeting, or

+ one tenth of the total membership at the time
whichever Is the greater

(3) The authornsed representative of a member organisation shall be
counted in the quorum

10 (1) If

(a} a quorum 15 not present within half an hour from the time
appointed for the meeting, or

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

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

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

(3) If no quorum 15 present at the reconvened meeting with fifteen
menutes of the time specified for the start of the meeting the
members present at that time shall constitute the quorum for that
meeting

11 (1) General meetings shall be chaired by the person who has been
appointed to chair meetings of the Directors
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Notes

Article 12 - This 1s a discretionary power
ior the members to adjourn a quorate
meeting This differs from the adjournment
provisions i article 10 which are not
discretionary and must be used where a
general meeting is not quorate

Article 13 - This sets out how votes may
be taken A pall 15 a formal count of votes
on a resclution It can be useful where 3
show of hands 15 inconclusive 1t 1s also
sensible where the votes of certain
categonies of member count for more than
those of others and where there s a
concern that this would not be recognised
in a show of hands where the result 1s
close
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(2) If there 1s no such person or he or she 1s not present within fifteen
minutes of the time appointed for the meeting a Director nominated
by the Directors shall chair the meeting

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

(4) If no Director 15 present and willing to chair the meeting within
fifteen minutes after the time appointed for holding 1t, the
members present and entitled to vote must choose one of therr
number to chair the meeting

12 (1) The members present at a meeting may resolve by ordinary
resolution that the meeting shall be adjourned

(2) The person who I1s chainng the meeting must decide the date time
and place at which meeting i1s to be reconvened unless those details
are speafied in the resolution,

{3) No business shall be conducted at a reconvened meeting unless 1t
could properly have been conducted at the meeting had the
adjournment not taken place

(4) If a meeting 15 adjourned by a resolution of the members for more
than seven days, at least seven clear days' notice shall be given of
the reconvened meeting stating the date time and place of the
meeting

13 (1) 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 hands a
poll 1s demanded

(a) by the person chairing the meeting, or

(b) by at least two members having the rnight to vote at the
meeting, or

(c) by a member or members representing not less than one-tenth
of the total voting rights of all the members having the nght to
vote at the meeting

(2) (a) The declaration by the person who 15 chainng the meeting of the
result of a vote shall be conclusive unless a poll 1s demanded.

(b) The result of the vote must be recorded in the minutes of the
Chanty but the number or proportion of votes cast need not be
recorded

(3) (a) A demand for a poll may be withdrawn, before the poll 1s taken,
but only with the consent of the person who 1s chainng the
meeting

(b} If the demand for a poll 1s withdrawn the demand shall not
invalidate the result of a show of hands declared before the
demand was made




Notes

Article 13(5)(c) - Where 1t 15 deaded that
a poll s to take place n these
circumstances after a general meeting, all
the members of the Charity are entitled to
vote

Article 16(2) - The notice for any general
meeting should remind members of this
requirement We would recommend that
there 15 a reasonable gap between the
deadline for payment of subscriptions {or
any other regular payments by members
to the Charity) and the holding of a general
meeting to reduce the nsk of this
becoming an admimistrative problem for
the Charity

16

(4) (a) A poll must be taken as the person who 15 chairing the meeting
directs, who may appaint scretineers (who need not be
members) and who may fix a time and place for declaring the
results of the poll

(b) The result of the poll shall be deemed to be the resolution of the
meeting at which the poll 1s demanded

(5) {a) A poll demanded on the election of a person to chair a meeting
of on a question of adjournment must be taken immediately

(b) A poll demanded on any other question must be taken either
immediately or at such time and place as the person who 15
chainng the meeting directs

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

(d) If the poll I1s not taken immediately at least seven clear days'
notice shall be given specifying the time and place at which the
polf 1s to be taken

(e) if a poll 1s demanded the meeting may continue to deal with
any other business that may be conducted at the meeting

14 If there 15 an equalty of votes, whether on a show of hands or on a
poll, the person who s chairing the meeting shall have a casting vote in
addition to any other vote he or she may have

15 A resolution in writing signed by each member (or in the case of a
member that 15 an organisation, by its authorised representative) who
would have been entitled to vote upon 1t had it been proposed at a
general meeting shall be effective 1t may comprise several copies each
signed by or on behalf of one or more members

Votes of members.

16 (1) Subject to Articles 3 and 14 and the next paragraph, every member,
whether an individual or an organisation shall have one vote

(2) No member shall be entitled to vote at any general meeting or at
any adjourned meeting If he or she owes any money to the Charnty

17 Any objection to the qualification of any voter must be raised at the
meeting at which the vote 1s tendered and the decision of the person
who 1s chainng the meeting shall be final

18 (1) Any organisation that 1s a member of the Chanty may nominate any
person to act as its representative at any meeting of the Chanty

(2) The organisation must give written notice to the Chanity of the name of
its representative The nominee shall not be entitled to represent the
organisation at any meeting unless the notice has been received by
the Chanty The nominee may continue to represent the organisation
until written notice to the contrary 1s received by the Chanty
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Notes

Article 19(1) - By "natural person” we
mean a human being rather than a
company which can in some Qrcumstances
be regarded as a "person”
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(3) Any notice given to the Charnity will be conclusive evidence that the
nominee 1s entitled to represent the organisation or that tis or her
authonty has been revoked The Charty shall not be required to
consider whether the nominee has been properly appointed by the
organisation

Directors.
19 (1) A Director must be a natural person aged 18 years or older

(2) No one may be appointed a Director if he or she would be
disqualified from acting under the provisions of Article 31

20 The number of Directors shall be not less than three but (unless
otherwise determined by ordinary resolution) shall not be subject to any
maximum

21 The first Directors shall be those persons notified to Compames House as
the first directors of the Charity

22 A Director may not appoint an alternate director or anyone to act on his
or her behalf at meetings of the Directors

Powers of Directors.

23 (1) The Directors shall manage the business of the Charnty and may
exercise all the powers of the Charity unless they are subject to any
restnctions imposed by the Act, the memorandum, these articles or
any speaial resolution

(2) No alteration of the memorandum or these articles or any special
resolution shall have retrospective effect to invalidate any prior act
of the Directors

(3) Any meeting of Directors at which a quorum 15 present at the time
the relevant decision 1s made may exercise all the powers
exerasable by the Directors

Retirement,

24 At the first annual general meeting all the Directors must retire from
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 subsequent annual general meeting one-third of the Directors or, if
their number 1s not three or a multiple of three, the number nearest to
one third must retire from office If there 15 only one Director he or she
must retire

25 (1) The Directors to retire by rotation shall be those who have been
longest in office since their last appointment If any Directors
became or were appointed Directors on the same day those to
retire shall (unfess they otherwise agree among themselves) be
determined by lot

17




Notes

(2} If a Director 1s required to retire at an annual general meeting by a
provision of these artiles the retirement shall take effect upon the
conclusion of the meeting.

The Appointment of Directors.
26 The Chanity may by ordinary resolution
appoint a person who 1s willing to act to be a Director, and

determine the rotation in which any additional Directors are to retire

Article 27 - Our publication Finding New 27 No person other than a Director retinng by rotation may be appointed a

frustees What chorities need to know Director at any genera| meetlng unless
{CC30) provides guidance on effective
methads of recruiting new Charity Trustees
of directors and of fgm,,,ar,s,ng %em with (1) he or she 1s recommended for re-election by the Directors, or

the Chanty

(2) not less than fourteen nor more than thirty-five clear days before
the date of the meeting, the Chanty 1s given a notice that

(3) 15 signed by a member entitled to vote at the meeting,

(b) states the member's intention to propose the appointment of a
person as a Director,

Article 27(2)(c) - Certain details of newly (c) contains the details that, if the person were to be appointed, the

appotnted Directors must be sent to Chanty would have to file at Companies House, and
Companies House on Form 288 This

:?;r'#ges d:;a:zg C“[;izhsgﬂoi“y f%mg; (d)1s signed by the person who 1s to be proposed to show his or her

directorships and consent to act willingness to be appointed

28 All members who are entitled to receive notice of a general meeting
must be given not less than seven nor more than twenty-etght clear
days' notice of any resolution to be put to the meeting to appoint a
Director other than a Director who 1s to retire by rotation

2% (1) The Directors may appoint a person who 15 willing to act to be a
Director

(2) A Director appointed by a resolution of the 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 by
rotation.

30 The appointment of a Director, whether by the Chanty 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.
31 A Director shall cease to hold office if he or she

(1) ceases to be a Director by virtue of any provision in the Act or 1s
prohibited by law from being a director,
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Notes

Article 31(2) - Our publication Finding
New Trustees What chartties need fo
know (CC30) explains what section 72 of
this Act covers In very broad terms,
someone who has been convicted of
offences involving deception or fraud, or
who 15 an undischarged bankrupt or who
has been removed from office as a Chanty
Trustee by us will be disqualified from
acting as a Direcior

Article 33 - We provide guidance on
meeings 10 our booklet Chanties and
Meetings {CC48)
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(2) 1s disqualified from acting as a Trustee by virtue of section 72 of the
Chanties Act 1993 (or any statutory re-enactment or modification of
that provision},

(3) ceases to be a member of the Chanty,

(4) becomes incapable by reason of mental disorder, illness or injury of
managing and administenng tus or her own affairs,

(5) resigns as a Director by notice to the Chanty (but only if at least two
Directors will remain in office when the notice of resignation 15 to
take effect), or

(6) 1s 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

Directors' remuneration.
32 The Directors must not be paid any remuneration unless 1t 1s authonsed
by clause 5 of the Memorandum

Proceedings of Directors.

33 (1) The Directors may regulate their proceedings as they think fit,
subject to the provisions of the articles

(2} Any Director may call 3 meeting of the Directors

(3) The secretary must call 3 meeting of the Directors if requested to do
so by a Director

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

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

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

{2) The quorum shall be two or the number nearest to one third of total
number of Directors, whichever is the greater, or such farger number
as may be decided from time to time by the Directors

(3) A Director shall not be counted in the quorum present when any
deaision 1s made about a matter upon which that Director 1s not
entitled to vote

35 If the number of Directors 1s less than the number fixed as the quorum,

the continuing Directors or Director may act only for the purpose of
filhng vacancies or of calling a general meeting
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Notes
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36 (1) The Directors shall appoint a Director to chair their meetings and
may at any time revoke such appointment.

(2) If no-one has been appointed to chair meetings of the Directors or if
the person appointed i1s unwilling to preside or 1s not present within
ten minutes after the ttme apponted for the meeting, the Directors
present may appoint one of their number to chair that meeting.

(3) The person appointed to chair meetings of the Directors shall have
no functions or powers except those conferred by these articles or
delegated to him or her by the Directors

37 (1) Aresolution in writing signed by all the Directors entitled to receive
notice of a meeting of Directors or of a3 committee of Directors and
to vote upon the resolution shall be as vahid and effectual as if it
had been passed at a meeting of the Directors or (as the case may
be) a committee of Directors duly convened and held

(2) The resolution in writing may compnise several documents
containing the text of the resolution in like form each signed by one
or more Directors

Delegation.

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

(2) The Directors may impose conditions when delegating, including the
conditions that

the relevant powers are to be exerased exclustvely by the
committee to whom they delegate,

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

(3) The Directors may revoke or alter a delegation

(4) All acts and proceedings of any commuttees must be fully and
promptly reported to the Directors

39 A Director must absent himself or herself from any discussions of the
Directors in which 1t 15 possible that a conflict will anise between his or
her duty to act solely in the interests of the Chanty and any personal
interest (including but not imited to any personal financial interest).

40 (1) Subject to paragraph 40(2), all acts done by a meeting of Directors,
or of a commuttee of Directors, shall be valhid notwithstanding the
participation in any vote of a Director

who was disqualified from holding office,
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Article 42 - Using the power to make rules
at article 50, the Directors can decide in
what format the minutes should be kept
and how to validate them

Article 43 - The Statement of
Recommended Practice for Chanties 1s
avallable on our website, or i hard copy,
from the publishers (CH at £15 per copy
Their customer services number 1s 0870
777 2906
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Seal.

- who had previously retired or who had been obliged by the
conshtution to vacate office,

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

if without
- the vote of that Drwrector; and
+ that Director being counted in the quorum,

the deciston has been made by a majonity of the Directors at a
quorate meeting

Paragraph 40(1) does not permit a Director to keep any benefit that
may be conferred upon him or her by a resolution of the Directors
or of a commuttee of Directors if, but for paragraph 40(1), the
resolution would have been void, or if the Director has not comphed
with article 39

41 If the Chanty has a seal it must only be used by the authonty of the
Directors or of a committee of Directors authorised by the Directors The
Directors may determine who shall sign any instrument to which the
seal 1s affixed and unless otherwise so determined 1t shall be signed by
a Director and by the secretary or by a second Director

Minutes.

42 The Directors must keep minutes of all

(1) appointments of officers made by the Directors,

(2) proceedings at meetings of the Charity,

(3) meetings of the Directors and commuttees of Directors including

the names of the Directors present at the meeting,
the decisions made at the meetings, and

where appropriate the reasons for the decisions

Accounts,

43 (1) The Directors must prepare for each financial year accounts as

required by section 226 (or, If applicable, section 227) of the Act
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 1ts successors and adhere to the recommendations
of applicable Statements of Recommended Practice
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Notes

Article 44 - Guidance available on our
website sets out the key accounting
requirements for Chanties Al Chanties
with incomes over £10k must send
accounts, Annual Report and Annual Return
to us within 10 months of the end of the
financial year

Article 44 (1) {¢) - The annual return
piovides a summary of key financal data
and 15 used by us for monitoring purposes
to detect issues which might require our
attention or guidance
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(2) The Directors must keep accounting records as required by sections
221 and 222 of the Act
Annual Report and Return and Register of Chanties.

44 (1) The Directors must comply with the requirements of the Charities
Act 1993 with regard to

(a) the transmussion of the statements of account to the Charnty,

(b) the preparation of an annual report and its transmission to the
Commission,

(¢) the preparation of an annual return and its transmission to the
Commission

(2) The Directors must notify the Commuission promptly of any changes
to the Chanty’s entry on the Central Register of Charities.

45 Any notice to be given to or by any person pursuant to the articles
(1) must be in wniting, or
(2) must be given using electronic communications
46 (1) The Chanty may give any notice to a member either
(3) personally, or

(b) by sending 1t by post in a prepaid envelope addressed to the
member at his or her address, or

(c) by leaving 1t at the address of the member, or

(d) by gwving 1t using electronic communications to the member's
address

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

47 A member present in person at any meeting of the Chanty shall be
deemed to have receved notice of the meeting and of the purposes for
which 1t was called

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

(2) Proof that a notice contained n an electronic communication was
sent In accordance with gutdance 1ssued by the Institute of
Chartered Secretanies and Administrators shall be conclusive
evidence that the notice was given

(3) A notice shall be deemed to be given
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Article 49 - This provision 15 about the
extent to which the directors and other
officers of the company should be
protected ("indemmified”) from Lability o
reflects rules which came in on 6 Apnl
2005 as a modification of existing
company law, and provides four different
approaches to choose from This can be a
complex 1ssue and we have provided
further information about it in our website
guidance “The Compames  (Audit,
Investigations and Community Enterprise)
Act 2004 Company Officer, Director and
Auditor Indemnity” 1t may be helpful to
consult your own legal adwisers about
which approach 15 best for your Chanty

The options here cater for the needs of
maost Charites The main differences are to
do with whether the company wishes to
indemnify 1ts direciors and officers 1n
individual cases, or whether this protection
should be a nght to which they are
automatitally entitled Note that none of
these options gives the company the
power to grant a blanket indemmty to its
officers - they are all hmited to what 15
allowed by law and can only be exercised
in the interests of the Charity

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

Option 1A gives the company the option
te indemmiy directors 10 any
crcumstances permitted by section
309A of the Companies Act 1985z It
does not confer any nght o an
indernnity This option does not explicitly
cover officers other than directors, but
the general law implies an ability to
indemnify them

Option 1B 15 sirmilar to Option 1A but it
expliatly includes officers as well as
directors

Option 2 enables the company to
priovide a nght to an indemnity for
directors and auditors A power to
indemnnify other officers may be implied

Optien 3 enables the company to confer
on all oificers the nght to the hmited
indemnmity permissible before 6 April
2005
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(a) 48 hours after the envelope containing 1t was posted, or

{b)n the case of an electronic communication, 48 hours after it was
sent

Indemnity.
Option 1A

49 The Charnity may indemnify any Director against any hability incurred by
him or her in that capacity, to the extent permitted by section 309A of
the Companies Act 1985

Option 18

49 The Chanty may indemnify any Director, Auditor, Reporting Accountant,
or other officer of the Chanty aganst any hability incurred by him or her
in that capacity in the case of a Director, to the extent permitted by
section 309A of the Companies Act 1985, In the case of an Auditor, to
the extent permitted by section 310 of that Act

option 2

49 The Charity shall indemnify any Director or Auditor of the Charity against
any hability incurred by tum or her in that capacity in the case of a
Director, to the extent permitted by section 309A of the Companies Act
1985, in the case of an Auditor, to the extent permitted by section 310
of that Act

Option 3

49 The Charity shall indemnify every Director, Auditor, Reporting
Accountant, or other officer of the Chanty against any liability incurred
in successfully defending legal proceedings in that capaaty, or in
connection with any apphcation in which relief i1s granted by the court
from liability for negligence, default, or breach of duty or breach of trust
in relation to the Chanty

Rules.

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

(2) The bye laws may regulate the following matters but are not
restricted to them

(a) the admission of members of the Chanty (including the
admission of organisations to membership) and the nghts and
privileges of such members, and the entrance fees, subscriptions
and other fees or payments to be made by members,

(b) the conduct of members of the Chanty in relation to one
another, and to the Charity's employees and volunteers,




Notes

A witness muyst be someone who 1s not
related to any of the signatenes but who 1s
acquainted with them The witness must
be over 18
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(c) the setting aside of the whole or any part or parts of the
Chanity's premises at any particutar time or times or for any
particular purpose ofr purposes,

(d) the procedure at general meetings and meetings of the Directors
In so far as such procedure 1s not requlated by the Act or by
these Articles,

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

(3) The Chanty in general meeting has the power to alter, add to or
repeal the 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 Chanty

(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 shall affect
or repeal anything contained n, the memorandum or the articles
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