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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10226808

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

ANIMAL ANTIKS

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

Given at Companies House on 11th June 2016
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In accordance with
Section 9 of the
Companies Act 2006

INOT "~

Application to register a company

< What this form is for ¥ What this form is NOT

%/

Companies House

26/05/2016

A fee is payable with this form B
Please see "How to pay’ on the last page
*AS7S88GZ* -
A06 #37

You may use this form to register a You cannot use this form
private or public company a hmited hability partner.
this, please use form LL IB

COMPANIES HOUSE

*ASSV4HZU* T T T 7T
28/04/2016 #212

COMPANIES HOUSE

Part 1

Company details

Company name

To check if a company name 1s available use our WebCHeck service and select

the ‘Company Name Availability Search’ option
www.companieshouse.gov.uk/info

I Please show the proposed company name below

Proposed company
name in full @

|An|mal Antiks

For official use

|
HEENBESE

- Filling in this form
Please complete in typescript ar in
bold black capitals,

All fields are mandatory unless
speafied or mdicated by *

@ Duplicate names
Duplicate names are hot permitted
A hist of registered names can
be found on our website There
are various rules that may affect
your choice of name More
information on this Is available m
our gusdance booklet GP1 at
www gov uk/companieshouse

Company hame restrictions @

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you te seek comments of a
government department or other specified body

words or expressions and that approval, where appropriate, has been

copy of their response

| confirm that the proposed company name contains sensitive or restricted

sought of a government department or other specified body and | attach a

@ Company name restrictions
A list of sensitive or restricted
words o7 expressions that require
consent can be found in our
guidance booklet GP1 at
www gov uk/companieshouse

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

have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

| confirm that the above proposed company meets the conditions for
exemption from the requirement to have a hame ending with ‘Limited’,
"Cyfyngedig’ or permitted altemative

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

©Name ending exemption
Only private companies that are
limited by guarantee and meet ather
speafic requisements or private
companies that are chanties are
eligible to apply for this For more
detalls, please go to our website
www gov uk/companieshouse

Company type®

Please tick the box that describes the proposed company type and members’
hability {only one box must be ticked)
Public hmited by shares
Private limited by shares
v” Private imited by guarantee
Private unlimited with share capital
Private unlimited without share capital

O Company type
if you are unsure of your company’s

type, please go to our website
www gov uk/companieshouse
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INO1

Application to register a company

Situation of registered office o

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

England and Wales

Wales

Scotland

Northern Ireland

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

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

For Welsh, Scottish or Northern

be in Wales, Scottand or Northern
Ireland respectively

Ireland companies, the address must

Registered office address @

Please give the registered office address of your company

Buslding name/number

34

O Registered office address
You must ensure that the address
shown in this section 1s consistent
with the situation ndicated in

Street |Wendover Road section AS
You must provide an address in
England or Wales for companies to
Post town Aylesbury be registered in England and Wales
You must provide an address in
County/Regton l Buckinghamshire Wales, Scotfand or Northern Ireland
l | | l l l | for companies to be registered in
Postcode | HIP|2]1 oL |B Wales, Scotland or Nerthern freland
respectively
m Articles of association ©
Please choose one option only and tick one hox only © For details of which company type
can adopt which mode! articles,
Option 1 1 wish to adopt one of the following model articles in 1ts entirety  Piease tick please go to our website
only one box www gov uk/companieshouse
Private limited by shares
Private imited by guarantee
Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provistons | attach a copy of the addrtional and/or amended prowision(s) Please
tick only one box
Private limited by shares
Private himited by quarantee
Public company
Option 3

/ I wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application

Restricted company articles©

Ptease tick the box below if the company's articles are restricted

ORestricted company articles
Restricted company artides are
those containing provisien for
entrenchment For more details,
please go to our website

www gov ukicompanieshouse
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Application to r'egiste‘r a company

Part 2 Proposed officers

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

Private companies must appotnt at least one director who 15 an individual Public companies must appoint at least
two directors, one of which must be an individual

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

Secretary
m Secretary appointments @
Please use this section to list all the secretary appointments taken on formation, |®Corporate appointments
For a corporate secretary, complete Sections C1-C4. For corporate secretary
appointments, please complete
Title* 1 section C1-C4 instead of
section B

Full forename(s) Additional appomtments

Surname If you wish to appeint more
than one secretary, please use
Former name(s) @ | the 'Secretary appointments’

continuaticn page

| @ Former name(s)

Please provide any previous names
{including maiden or mamed names)
which have been used for business
purposes in the last 20 years

Secretary’'s service address ©

Building name/number O Service address

This is the address that wali appear

Street | on the public record This does not

have to be your usual residential
l address.

Post town I Please state ‘The Company's
Registered Office’ if your senice

County/Region l address will be reccrded in the
proposed company’s register

Postcode i rl l—— r I_— rl_ of secretanies as the company's
registered office

Country |

If you provide your residential
address here 1t will appear on the
public record
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Application to r'egiste'r a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
body/firm

Building name/numbe

Street

Post town

County/Region

Postcode

HEEEEEE

Country

|
|
|
|
|
|
|
|
|

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

Reqistered or principal address
This s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

1s the corporate secretary registered within the European Economic Area (EEA)?

4 Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file i1s kept {including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered @

|
|

Registration number

l

OEEA
A full list of countnies of the EEA can
be found i our guidance
www gov uk/companieshouse

© This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

]

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which 1t 1s governed If applicable, please also give details of the register m which
it 1s entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered ©

Registration number

|
|
|
|
|
|

©ONon-EEA
Where you have prowided details of
the register {including state) where
the company or firm 15 registered,
you must alsa provide 1ts number in
that register
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Application to register a company

Director
Director appointments ©
Please use this section to list all the director appointments taken on formatton © Appointments
For a corporate director, complete Sections E1-E4. Private companies must appoint
at least one director who is an
Title* | Ms indnadual Public comparies must
appoint at least two directors, one of
Full forenamel(s) ‘Sarah Louise which must be an indrdual
@ Former name(s)
Surname [Kettlety Please provide any previous names
{including maiden or mamed names}
Former name(s) ® Haines which have been used for business
purposes in the last 20 years
© Country/State of residence
Country/State of England This 15 1n respect of your usual
residence @ residential address as stated in
Nationality iBntiSh section D4

Monthfyear of birth @ WE FT[GIV_ETW

Bustness occupation |Care Worker

(if any)©@ |i

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

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

Additional appointments

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

Director’s service address ©

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

Buitding name/number [J

Street ]Wendover Road

~

Post town Aylesbury

County/Region IBTckmghamshlre

Postcode [_H—F,?!—TI_I?(L_F
Country |ET1gland

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

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

If you provide your residenttal
address here it will appear on the
public record
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Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4.

Title*

ers

Full forename(s)

Katrina Louise

Surname IGrelg-Young
Former name(s)® Grelg
Country/State of England
residence ©

Nationality British

Month/year of birth ©@

rofe  [rfel7]2

Business occupation
(f any) @

Care Worker

O Appointments
Pnivate companies must appoint
at least one director who 15 an
indmvidual Public companies must
appoint at least two directors, one of
which must be an indiwidual

@ Former name(s)
Please prowide any previous names
(including masden or mamed names}
which have been used for business
purposes In the last 20 years.

O Country/State of residence
This 1s In respect of your usual
residential address as stated in
section D4

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

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

Additional appointments

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

Director's service address©

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

Butlding name/number ‘34

Street {Wendover Road
|
Post town lAersbury
County/Region IBuckmghamsmre
Postcode l H I—P_ITlT [_FI—L_l—B-
Country lEngIand

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

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

If you provide your restdential
address here it will appear on the
public record

1015 Version 6 0




In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page

Application to register a company

Director appointments ©

Please use this section to list all the dizector appointments taken on formation
For a corporate director, complete Sections E1-E4.

Title*

|Mr

full forenamel(s)

|Marcus Peter

Surname |Rogers
Former name(s)®

Country/State of England
residence @

Nationality ‘Brtttsh

Month/year of birth @ FO—W

[ efTro

Business occupation

(if any) ®

Consultant

@ Appointments
Private companies must appoint
at least one director who 1s an
indvidual Publec companies must
appoint at least two directass, one of
which must be an individual

@ Former name(s)
Please provide any previous names
(including marden or mamed names)
which have been used for business
purposes in the last 20 years

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
section D4

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

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

Director’s service address®

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

Bwilding name/number |34

Street 1Wendover Road
|
Post town ‘Aytesbury
County/Region lBucklnghamshlre
Postcode | H F|—2-|_1_I—IT|—L_,?
Country IEngIand

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

Please state ‘The Company's
Requstered Office’ If your service
address will be recorded n the
proposed company's register of
directors as the company's
registered office

If you provide your residential
address here it wilt appear on the
public record

10/15 Version &6 0




In accordance with
Section 9 of the
Compames Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4

Title* [mrs

Full forename(s) |Pamela
Surname |Notarbartoio
Former name{s)®

Country/State of England
residence ©@

Nationality |Br|tlsh

Month/year of birth @ WE WEE ﬁ

Bustness occupation
{1f any) ©

O Appointments
Private compantes must appoint
at least one director who 15 an
individual Public companies must
appoint at least two directors, one of
which must be an indviduat

O Former name(s)
Please prowvide any previous names
(induding maiden or married names}
which have been used for business
purposes in the last 20 years.

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

© Month and year of hirth
Please provide month and year only

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

Director's service address®

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

Buwilding name/number I@

Street IWendover Road

Post town Aylesbury

County/Region |Buck|nghamshlre

Postcode | H [_I;[_Z—IT,_F’_L—,?
Country |England

O Service address
This 1s the address that will appear
on the public record This does not
have te be your usual residentsal
address

Please state ‘The Company's
Requstered Office” If your service
address will be recorded in the
proposed company's register of
directors as the company’s
registered office

if you provide your residential
address here it will appear on the
public record
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Application to register a company

Corporate director

Corporate director appointments @

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

Name of corporate |

body or firm |

Building namelnumber‘

Street

|
|
Post town [
County/Region i

Postcode

FTTTVTTF

Country

@ Additional appointments
If you wish to appaint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delwery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

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

Where the company/

firm 15 registered © |

Registration number |

O EEA
A full hist of countnies of the EEA can
be found in our guidance
www gov uk/companieshouse

© This 15 the register mentioned In
Artidle 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

If applicable, where

the companyffirm 1s
registered @

If applicable, the

|
|
Governing law i
|
|
registration number |

©Non-EEA
Where you have provided details of
the reqister {including state) where
the company or firm 1s registered,
you must also provide its number in
that register
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Application 1o register a company

Part 3 Statement of capital

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

NO

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling.
if all your 1ssued capital 1s i sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount {if any) unpaid Number of shares & Aggregate nominal value &
(€ g Ordinary/Preference etc } each share @ on each share @
| | | E
| | | E
| | | | E
| | | | E
| Totals| £
Share capital in other currencies
Piease complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amaunt {if any} unpaid Number of shares & Aggregate nominal value &
(E g Ordinary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Ameunt {If any} unpard Number of shares & Aggregate nominal value ©
{E g Ordinary/Preference etc) each share @ on each share @
Totals

Totals

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

Total number of shares

Total aggregate
nominal value ®

©Total aggregate nonunal value
Please list total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

© Including both the nominal value and any
share premium

© Number of shares 1ssued multiplied by Continuation Pages

nominal value of each share

® Total number of issued shares in this class page f necessary

Please use a Statement of Capital continuation

10/15 Version 6 0
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Application to register a company

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

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

Class of share

Prescnbed particulars
1]

OPrescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting rights,
including nights that anse only in
certain circumstances,

b particulars of any nights, as
respects didends, to particpate
tn a distribution,

¢ paruiculars of any nghts, as
respects capital, to parbcpate th a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehalder

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares)’ continuation page If
necessary

10/15 Version 6 0
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Application to register a company

Class of share

Prescribed particulars
0

©Prescribed particulars of nghts

attached to shares

The particulars are

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

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

¢ particulars of any nghts, as
respects capital, to paruapate in a
distnbution (iInduding on winding
up), and

d whether the shares are to be
redeemed or are hrable to be
redeemed at the option of the
company or the shareholder and
any terms or condrtions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescnibed particulars of nghts
attached to shares)' continuation
page |f necessary

10/15 Version 6 0
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Application to régister a company

Initial shareholdings

This section should only be completed by companites incorporating with share capital

Please complete the details below for each subscnber.

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

subscribers’ usual residential address

imtial shareholdings
Please st the company's subscnbers
in alphabeucal order

Please use an "Inihial shareholdings’
centinuation page If necessary

Subscniber's details

Class of share

Number of shares

Currency

Nommal value of
each share

Amount {if any)
unpad

Amount paid

Name

Address

Name

Address

Namse

Address

Name

Address
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Application to register a company

Part4

Statement of guarantee

Is your company imited by guarantee?
3 Yes Complete the sections below

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

- payment of debts and habilities of the company centracted before |
cease to be a member,

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

- adjustment of the nghts of the contributors among ourselves,
not exceeding the spectfied amount below

Subscriber's details

Forename(s} © SARAH LOUISE

Surname @ KETTLETY

Address ® ROYLANDS, RISBOROUGH ROAD, STOKE MANDEVILLE,
AYLESBURY, BUCKINGHAMSHIRE

Postcode T'TI—Z_I?,_F,T[—T_

Amount guaranteed ©® Igm Q0

Subscriber’s details

Forename(s) &

KATRINA LOUISE

Surname @ GREIG-YOUNG

Address & 21 WARWICK ROW, AYLESBURY
BUCKINGHAMSHIRE

Postcode H | pl 2 r_0'|_|_1|-H|—D

Amount guaranteed © |£1 0 00

Subscriber’s details

Forename(s) @ MARCUS PETER

Surname @ ROGERS

Address © 104 KYNASTON AVENUE, STOKE MANDEVILLE,
AYLESBURY, BUCKINGHAMSHIRE

Postcode T I_prg_l_Tl——FlFl_s

Amount guaranteed © |£-| 0 00

YES
9 No Goto Part 5 (Consent to act)
Subscribers
Please complete this section if you are a subscriber of a company imited by O Name
guarantee The following statement s being made by each and every persen Please use capital letters
named below
@ Address

The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid curency 1s permitted

Continuation pages
Please use a ‘Subscnibers’
continuation page if necessary

10/15 Version 6 ¢
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Application to register a company

Subscriber's details

Forename(s) @ PAMELA
Surname @ NOTARBARTOLO
Address @ FAIR VIEW HOUSE, BISHOPSTONE ROAD, STONE,
YLESBURY BUCKINGHAMSHIRE
N GO RO
Amount guaranteed ® FQ 00
Subscriber’s details
Forename(s) @
Surname ©
Address @
Postcode (T Trrrr
Amount guaranteed © r
Subscriber’s details
Forename(s) @
Surname @
Address ®
e [ [ [ [ [ [ [
Amount guaranteed © r

Subscriber’s details

Forename(s) @

Surname ©

Address ©®

Postcode

Amount guaranteed ©

rrrrrrrﬁ

Subscnber's details

Forename(s} ©

Surname @

Address @

Postcode

EEEEEEEE

Amount guaranteed © r

© Name
Please use capital letters.

© Address
The addresses in this section wll
appear on the public record They do
not have to be the subscnbers’ usual
residential address.

© Amount guaranteed
Any valid currency 1s permitted

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

10/15 Version 6 0
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Application to registet a company

Part5 Consent to act

m Consent statement

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

Part 6 Statement of compliance

This section must be completed by all companies

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

+ No  Go to Section 11 (Statement of compliance delivered by the N O
subscribers)
¥ Yes Go to Section 12 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this sechion if the application 1s not delivered by an agent @ Statement of compliance
for the subscribers of the memorandum of association delivered by the subscribers
Every subscriber to the
| confirm that the requirements of the Companies Act 2006 as to registration memorandum of association must
have been complied with sign the statement of compliance
Subscriber’s stgnature | Stmstae Continuation pages
X x Please use a "Statement of

compliance delivered by the
subscnbers’ continuatien page if
more subscnbers need to sign

Subscriber's signature | Soeanoe ——
X . X
y A

==

Subscriber's signature | Signature
Subscriber's signature | Sgnavre W
/ MM.Q- M

Subscnber's signature | Swratre

Subscriber’s signature | Swnature

10715 Version 6 0
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Application to registet a company

Statement of compliance delivered by an agent

Please complete this section If this application 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name r
Building name/number 1
Street l
|
Post town F
County/Region |
ot [ [ [T 1 [ [
Country |
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent’s signature Signature

X

X

10/15 Version 6 0
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Application to register a company

B Presenter information

“Important information

You do not have to give any contact snformation, but rf
you do it wilf help Companies House if there 15 a query
on the form. The contact information you give will be
visible to searchers of the public record

Contact name

Sarah Kettlety

Compamrame - Arimal Antiks

Address

Roylands
r Rusborough Road, Stoke Mandevitle

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

How to pay

A fee is payable on this form.

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

-

Fﬁm Aylesbury

County/Region

Buckinghamshire

== [nlel2l2] [s[ufr

me England

lﬁ

Telephone

07543 276818

Certificate

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

shown below

iAt the registered office address (Given in Section A6}
0O At the agents address {Given m Section 12)

Checklist

We may return forms completed incorrectly or
with information mussing.

Please make sure you have remembered the
following:
You have checked that the proposed company name Is
available as well as the various rules that may affect
your choice of name More infermation can be found
in guidance an our website
if the name of the company I1s the same as one
already on the register as permitted by The Company
LLP and Business (Names and Trading Disclosures)
[{Regulanons 2015, please attach consent
'ou have used the correct appointment sections
Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP {Legal Post in Scotland)
umber
The document has been signed, where tndicated
O All relevant attachments have been included
O You have enclosed the Memorandum of Association
O You have enclosed the correct fee

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1,

Section 243 exemption

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

The Registrar of Compantes, PO Box 4082,

Cardiff, CF14 3WE

n Further information

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

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

This form has been provided free of charge by Companies House

10/15 Verston 6 0




wh

COMPANY NOT HAVING A SHARE CAPITAL

.. ANIMAL ANTIKS
Memorandum of association of A

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

Name of each subscriber Authentication by each subscriber

Sarah Kettlety
Katrina Greig Young
Marcus Rogers

Pamela Notarbartolo

Datefﬂ_(o\ e\\\p
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these explanatory nates are tor advice
anel referesre anly and i no way
Torm part of the text of the Articles

ol Assuciation

Getails about the requirements cf the
Comipames Acl 2008 are avadable Irem
Corapan.es House

and aur
websile

nsert company name

Article 1 - Insert company name In
general, the Lommission ¢an accepl

aiy name but has the power to drect
registered chanty names 1o be changed
in the circurmistances set wut m sechiun
42(2} of 1he Chanibies Act 2011, wiich are
explamed w our guidance Registerny as
a Chonty {(€27) and i our Operational
Guidance Names of chonties avalable
niy otr website In very hrnad terms,

the nariw shoutd not be offensive, or
dentical tu {or tow hke) the name uj

any othet charity, or bkely to mislead
the public about iis purposes, actvilies,
status, of LonneLhons

Article 2 - The arucles include relerence
to a company secretaly Having a
cormpany secretary s i nnqer a legat
requirernetit Accordmgly, e references
fu the cumpany secietary are such that
the rhanty ran opetdte withoul ong

if it wislhies to do so Apart from the
defimtion of <euretary’ and ‘alficers’ in
this mterpretation article, there are also
references (s the secretary in arbicles,
41(3) and arlucle 48

Maich 2012

Articles ot Association of

Avwmac

by S .

. . R 0

1t The company’s name is
MAoimace ATIKS
(and n this docurnent 1t 1s called the ‘charity’)
interpretation
2 Inthe artictes

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

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

‘the charity” means the company intended to be requlated by
the articles,

‘clear days’ in relation to the period of a notice means a
pertod excluding

+ the day when the notice 15 given or deemed to be gwven, and
+ the day for which it 1s given or on which it is to take effect;
‘the Commussion’ means the Chanity Commission for Engtand and Wales,

‘Companies Acts’ means the Compames Acts (as defined in section 2 of
the Companies Act 2006) insofar as they apply to the chanty,

" w*---
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‘the directors’ means the directors of the charity The directors are
charity trustees as defined by section 177 of the Charities Act 2011,

‘document’ includes, unless otherwise specified, any document sent or
supplied in electronic facm,

‘electromic form’ has the meaning given in section 1168 of the
Compantes Act 2006,

‘the memorandum’ means the chanty’s memorandum of assoctation,
‘otficers’ includes the directors and the secretary (if any),
‘the seal’ means the common seal of the charity if it has one,

‘secretary” means any person appointed to perform the duttes of the
secretary of the charnty,

‘the United Kingdom' means Great Britain and Northern Ireland, and

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

tnless the context otherwise requires words or expressions contained
in the articles have the same meaning as in the Companies Acts but
exduding any statutory modification not in force when this constitution
becomes binding on the chanty

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

Liability of members

3

The liabllity of the members 1s himited to a sum not exceeding £10,
baing the amount that each member undertakes to contribute to the
assets of the chanty in the event of its being wound up while he, she
or it 15 a member or within one year after he, she or it ceases tobe a
member, for

(1N payment of the chanty’s debts and habilities incurred before he,
she or It ceases to be a member,

(2 payment of the costs, charges and expenses of winding up; and

(3) adjustment of the nights of the contributories among themselves

March 2012
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Article 4 - The arlicles of a non-

charilable cnmpany are not required

to have obpects However, 2 charable
cumpany’s articles must specihically

testi t the company 1o only furtherinng '
chamable objects

Inset the purpose(s) tor which the
wompany has been formed A hanity’s
objects must be expressed in exclusively
charttable terms Gidaiice 15 gvatable
i Cheosing and Freparing o Goverming
Document {({22) The key elements to
ne ke are-

the purpose tisell (eg establishmg and
funming @ school)

the people who can benelit, and ¢
if appropriale

dny geaqrapiie limits which may be
needed to define the area of benefit
This will nut always be necessary If
you do nclude an area of benefir, it s
common to define 1t by refervice to
a lowal government area this has the
advantage uf clanty and sanphcity,
buit can create problems if the area s
subsequenly alered or abolished

1t the chanty will operate in Scotland and/
i Northern freland you should nclude the
woiding 13 sepiare brackets to meel the
requirernents of chardy law i that / those
couritries, deleting as required i the dhanty
wurks 10 one of thuse two couninies

Artlcle 5 - 11 s uselul to include these
powess 1o avoid any msunderstanding of

the nature of the key powers available o
the chanty and the conditiuns that have
to be met when exeicism the powets
txamnples of powers thal compantes :
already have mdtude a power to nsure
and a power o amend Lhe articles of
dasse0iahion note haoweved that 1his
power of amendrent may in certain
urcumstanies only be exercised with our
prios consent under s 198 of the tharities !
AL 2011 (see our Operational Guidance
Alterations 1o governing documents
chonitable compames un uur website)

+

Articte 5{1) -This provides a general
power o rase flids Huough 4 wide
varety o methods mcluding mvittng anud
receiving donations and legacies The
only restrictign here 1s thal f does nol
allow the chanity o engdge i toxeble
permanent tradmg for the puspose of |
rasing tunds {frading un a smalk scale 15
allowed HM Revenue fr Custains provides
guidance on the tax treatment of different !
sorts of trading ) Il your chanty 15 hkely

to rasse tunds from tradng, our gundance
Trustees, trading and tax ((035) pravides
detaled advice The terms of 1his power

du nut prevent trading n order tu carry

oul the chanty’s ohjects - for example,

Marth 2012

Objects

4 The chanty's objects ('Objects’) are specifically restrnicted to

the following.

SOPPORT WILNEEHRL € CriDlen
& HOUNGE ADOLLTS B WCRXNG
N A THeZARDENG W I1IR2ONMENST

LSNNE ANIMAY L . .
ANMAL ANTIES 1S OO TTED T
WMPGON NS THE @uaw™ OF UEE
2 oG Pechie |

[Nothing in the articles shall authorise an application of the property
of the chanity for purposes which are not charitable 1n accordance with
section 7 of the Charities and Trustee Investment (Scotland) Act 2005
and/or section 2 of the Charities Act (Northern Irefand)} 2008 ]

Powers

5

The charity has power to do anything which 1s calculated to further
its Object(s) or is conducive or inaidental to doing so. in particular, the
charity has power

4)] to raise funds tn doing so, the charity must not undertake any
taxable permanent trading activity and must comply with any
relevant statutory requlations,

(2 to buy, take on lease or 1n exchange, hire or atherwise acquire
any property and to mamtain and equip 1t for use,

(3) to sell, lease or otherwise dispase of all or any part of the
property belonging to the chanty In exercasing this power, the
chanty must comply as appropriate with sections 117 and 122
of the Charities Act 2011

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

A
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an educdional thaily can charge tees for
te ediieational secvices 1| provdes

Article 5(2) - Tius power i helptul o
the charity 15 to acquire property either
lor use as office prermises or functionally
(such as a playground of schoot site) Gur
quidance Acquining tund ((C33) contams
further gidance on the 1ssue

Article 5(3) - 1hts puwer enables the
charity to dispose of 115 property Sections
117 - 122 of the Chardies Act 2011, apply
to mast chanties and require comphance
with certam conditions to ensure that
charity property is disposed of for the
best terms reasonably abtamable Our
quidance Sales, leases, transters of
urtguges Whot trustees need to know
about disposing of chanty land ((C28)
piovades fmpte intormation about this

Artbide 5(4) - Tins provides the company
with an explicit power to basrow It also
makes ¢lear that of this power uvolves
securing the loan nn and of the chanty,
wsnust winply with the requieinents of
the thaaties Aci 2011 Rnefly, the directoss
dre requred to take advice ol provide
cetlam certibcates/statemerds when they
are hurruwing muney by way ut murtyage
O Operashional Guidance Barrowing

o morigages on our website provides
detalled information en this

Article 5(9) - This puwer cannut be used
tn employ diteclors as stafl See article 7

Anticle 5(10) - The Inntee Act 2000
provides wide powers of mvestment

and requires the chanty 1o take adwice
ang to consider the need to invest i

d rance of different smvestiments Our
audance fnvesiment of Chamable Funds
Basrc Prnciples {CC14) pravides mure
miterrnatin abod chanily mvesiments
We strongly recommend that the directors
fevard any mvestierdt pokcy i witting,
they are fegally sequired to do 5o if they
deteqate ther mvesiment funrhon to
ansnvestiment manager The powers Lo
employ agents, nommees and custodians
are of particular use where the chanty
wishes 10 use an nvestment rmdiager

Articie 6 - Apphcation of income
and praperty

(1) rellets chanty law requirernents that
the wcome and property of a charty must
be applied solely to furthier ils objerts and
ot 1o benelit the chartty directoss (except
s permitied by the guverning document
- sep arhiele 7 - or other express power)
Thw directors have a duty to ensure

that the funds are correctly applied m
accordance with this prnciple

(5)

()

@

{8

%

(10)

)

(12)

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

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

to acquire, merge with of to enter into any partnership or joint
venture arrangement with any other chanty,

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

to employ and remunerate such staff as are necessary for
carrying out the work of the chanty The chanty may employ
or remunerate a director only to the extent it 15 permitted to do
so by article 7 and provided it complies with the canditions in
that article,

to
(3) deposit or invest funds,
(b) employ a professional fund-manager, and

{¢) arrange for the investments or other property of the
charity 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 Trystee Act 2000;

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

to pay out of the funds of the charnty the costs of forming and
registening the chanity both as a company and as a charity

Application of income and property

6 ()

()

The income and property of the charity shall be apphed solely
towards the promotion of the Objects

(@) A director is entitled to be resmbursed from the property
af the charity or may pay out of such property reasanable
expenses properly incurred by hum or her when acting on
behalf of the charity

(b} A director may benefit from trustee indemnity insurance
cover purchased at the chanty’s expense 1n accordance
with, and subject to the conditions in, section 189 of the
Chanties Act 2011

() A director may receive an indemnity from the charity in
the arcumstances specified i article 57.

March 2012
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{2) sels aut a director’s enfillerneni to
teasnable expenses and reflects the
provisions i the Chanties Act 2011 about
a charty director’s entitlement 2o benefn
froun instee indemuty nsurance it is
mcluded m the articles of assotiabion to
inform people mvolved with the charity

Article 7 - Duectors are under a specific
duty to aved 4 stiation 1 whicly they
have, of cair have, a dwect of indwect
interest that wonllicts, or possibly inay
confhict, with the nterasts of the campany
{sechiont 175(1) of the Companies Act
2006) this duty can be modified as
regards a conlhict of interests anising in
reddlion to « FansAciion of arrangement
with the company it 1s permitied by the
vornpany’s artictes of assouation {sechion
175(3) of the Lompamies Act 2006}

Whete a benefis 1s authrised hy an order
of the Cowt or of the CLianty Commissian,
the duty to avoid a wonfhict of nerests
does not anse (section 305(9) of the
Charities Art 2011)

i addditian, aghonsabion may be given
by the unconilicted dwectors to a conflict
uf mterests where the ornpany'’s
conshitution wmeludes a pravision enabiling
theim ta provide such suthonsdtion
(secuion 175(5} of the Companies

At 2006)

Article 7 provides (he necessary
structure far all the benedits enther to

be sproifically authonsed by the articles
within the terros of section 175(3) of

the tompanies Act 2006 (as modified

by section 181 lor chariiable companies)
of to be authonised by the Commission
50 that the duty m section 175(1) of the
Compaes Afl 2006 does nat apply
addstion, because of the speahc duty

uf sectiun 175 ot the Cornpanies Act
2006, some provision has been made for
conflicts of duties whiere o director owes
a duty of loyaRty to another orgarvsation
but the unconilicted derecturs cunsider it
15 s the hest interests of the chanty for
that dirgctar to contiiue as a director This
provision can be found at article 9

Benelils and payrnents tu chanty diretors
and cannected persons - (hanly direclors
mdy only benieht trom thet charity o

they hiave express legal authonisation to

Mmarch 2012

G)

(d) A director may not receve any other benefit or payment
unless 1t 1s aythorised by article 7

Subject to article 7, none of the income or property of the
charity may be paid or transferred directly or indirectly by way
of dividend bonus or otherwise by way of profit to any member
of the charity This does not prevent 28 member who is not also a
director receving

(3) abenefit from the charity n the capacty of a beneficiary
of the chanty,

(b) reasenable and proper remuneration for any goods or
services supplied to the charity

Benefits and payments to charity directors and connected persons

7

General provisions

No director or connected person may-

(a) buy any goods or services from the chanty on terms
preterential to those applicable to members of the public;

(b) sell goods, services, or any intesest in land to the chanty,

(&) be employed by, or recerve any remuneration from,
the charity,

(d) receive any ather fingncial benefit from the chanty,

unless the payment 1s permitted by sub-clause (2) of this article,
or authonsed by the court or the Chanity Commuission

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

Scope and powers permitting directors’ or connected persons’
benefits

@

(8) A director or connected person may receive a benefit from
the charity in the capacity of a beneficiary of the chanty
provided that a majonity of the directors do not benefit in
this way

(b) A director or connected person may enter into a contract
for the supply of services, or of goods that are supplied in
connection with the provision of services, to the charity
where that 1s permitted in accordance with, and subject
to the conditions in, sections 185 and 186 of the Charities
Act 2011

{€) Subject to sub-clause (3) of this article a dicectar or
connected person may provide the chanty with goods
that are not supplied 1 connection with services provided
to the chanty by the director or connected person




"

do so {such as a clause n the arlicles of
dssariation) This restarioue extends to
people closely connucted to a dimector
{cunnected persons’ - this term 1s defined
in Wierpretation article 41) This article
clanfies the resteictions that apply to the
chanty direttors Even whera directors
e allowed to bepelit from the chanty,
this st only Bappen where the benefil
15 in the mterests of the chanty Qur
guidance Trustee expenses and poyments
{€017) provides mose mfoamanion ahom
directors” henefits

This aritcle peremits a mmonty of the
chanty directors or connected persons

1o receive payments and other benelits

a1 eertain nistances (such as for qnods
and services they supply to the dhanly),
subject {o the stated contruls The uptiun
also allows other types of direeior benefit,
subgect tn the ComussIoN’s prios consest.

Article 7(1)(2) - Thus does nol prevent a
director from buying or leasing land from
the chanty such transactions will however
rediire the Commissinn’s consent thirder
sechion 11/ of the Chanties Act 2011 Any
financial benefit authunised by this aricle
inust he withi the stated definibion

Article 7(2)(a) - if your charity will
benefit all lacal mhabrtants m1 3 spectiic
geographutal area you may wish to
substitute the following wordng. ‘A
director of coamerted person may feceive
a benelit from the chanty as a beteliciary
provided that it 1s available generally to
the heneficianies of the charity”’

Articte 7(2)(d) - The rharty should
document the amount of, and the
terms of, the director’s of connetted
petson’s Igan

These powers rannal he adnpied by
exsting therties without the authonty of
the Chanity Comenission None of these
provisions allow directors to recerve
payment for acting as a diregtor

(d) A director or connected person may receive interest on
money lent to the chanty at a reasonable and praper rate
which must be not more than the 8ank of England bank
rate (also known as the base rate)

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

(fy A director or connected person may take part in the
normal trading and fundraising activities of the chanty on
the same terms as members of the pubhc.

Payment for supply of goods only - contrels

(3)

The charity and sts directors may only rely upon the authonty
provided by sub-clause (2)(c) of this article if each of the
following conditions s satisfred

{a) The amount or maximum amount of the payment for
the goods 15 set out 1n an agreement in wniting between
the charity or its directors (as the case may be) and the
director or connected person supplying the goods (‘the
suppher’) under which the supplier 1s to supply the goods
In question to or on behalf of the chanty

() The amount or maximum amount of the payment for
the goods does not exceed what is reasonable in the
arcumstances for the supply of the goods in question

() The other directors are satisfied that it 1s in the best
interests of the chanity to contract with the supplier rather
than with someone who 1s not a director or connected
person In reaching that decision the directors must
balance the advantage of contracting with a director or
connected person against the disadvantages of doing so

(d) The supplier is absent from the part of any meeting at
which there s discussion of the proposal to enter inte a
contract or arrangement with him or her or it with regard
to the supply of goods to the chanity

(e) The supplier does not vate on any such matter and is not
to be counted when caleulating whether a quorum of
directors 1s present at the meeting.

(f)  The reason for their decision is recorded by the directors
n the minute book.

(o) A majority of the drrectors then in affice are not in receipt
of remuneration or payments authonsed by article 7
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{4 tn sub-clauses (2) and (3} of this article-
{8) ‘thanty’ includes any company in which the charity
() holds more than 50% of the shares, or

(m) controls more than 50% of the voting rights
attached to the shares, or

(i}  has the nght to appoint one or more directors to the
board of the company

{b} ‘connected person’ includes any person within the
definition in article 61 ‘Interpretatian’

Article 8 unposes a dity on the directors De(laration of dire(tofs' interests

to dedlare an niterest m any (ransaction

of the charity and to absent themselves

from any discussian where thete may be 8 A director myst declare the nature and extent of any interest, direct or
a conflirt hetween thew persondt mieresls indirect, which he or she has in a proposed transaction or arrangement
and those of the dsanty This would with the charity or in any transaction or arrangement entered into by
include, tor exaraple, disuusstans abuut the charity which has not previously been declared A director must

the need fof the provision of a paricular A

service which one of the directors might absent umsell or herself from any discussions of the charity directors
have an nterest mn supplywiy (althaugh in which it 1s possible that a conflict will anse between his or her duty
in this example the terms of section 185 to act solely in the interests of the charity and any personat interest

nf the Chariies Act 2011 watild already Juding but not hrmited t T ! int ¢

make 1 mecessary for the drrector 1o (:ncluding but not himited to any personal financial interest)

absent hem/hersell) Statutory dutes lo . . .

declare any mteresis came milo force on Conflicts of interests and conflicts of loyalties

1 October 2008 {sectings 177 and 182 of

the Canipanies Act 2006) 9 (1) if a conflict of interests anses for a director because of a duty of
Article 9 - Hus artrcle permits ! loyalty owed to another organisatian or person and the confhct
uncontlicted direclors 1o authorise a 15 not authorsed by virtue of any other provision in the articles,

confhiet of intesests arsing feom a duty
of foyaity owed by a dwector to another
organmsatien or person provided that
there 15 no dwecy of nduect benelit of

the unconflicted directors may authonse such a conflict of
interests where the following conditions apply

any natuee received by the directar m (@) the conflicted director 15 absent from the part of the
quesimg orby a cm"e{(;ebd person Such meeting at which there 1s discusston of any arrangement
& procedure ts perrmitted by section i

17504) andt (5) of the Cormpanies Acl 2006 | or transaction affecting that other organisation or person,
{as modilied for chantable companies

by section 18%) where provision 1 rade (b) the conflicted director does not vote on any such matter
for i the articles The Commussion and is not to be counted when considerning whether a

considers that surls o procedure <hould
be lusuted to confhicts arsing from a

duty of luyally tw another orgamsation
or |¥p{mn where thete 18 no I'){IIP(’I ar (C) the unconflicted directors consider 1t 15 1n the interests

mdirect benelt of whatever nature to ‘ of the chanty to authorise the conflict of interests in the

the director of to a connected person In crcumstances applylng
other cicumstances mvolving a situation

leading to a conflic ! of wieeests on the

quorum of directors is present at the meeting, and

part of a director, the Commisswn rs (2) In this article a conflict of interests arsing because of a duty of
able 1o authonse the director Lo aut loyalty owed to another crgamisation or person only refers to
notwithstanding the conflict where it 15 such a conflict which does not tnvolve a direct of indirect benefit
satisfied that this would be expecient in

the nterests of the charity {sectian 105 of of any nature to a director or to a connected person

the Chariies Act 2011)
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Arude 10(5) - It 15 very rnportant fur
the goad admntstiation of the chatly to
keep the register of members up to date
falure to do so can result m a number of
problems, including senous ditficullies
with the callingg of anntial of general
meetings 11 should also be remernberid
that section 116 of the Campanies ALt
2006 sels out certan requirernents or
makmg the register available to members
of the ¢hanty and to the public

'

y
Ll

e

Members

10 (1)

2

&)

(4)
(5)

The subscnibers to the memorandum are the first members of
the chanty

Membership 1s open to other individuals or organisations who

(@) apply to the chanty i the form required by the
directors, and

{b) are approved by the directors

(@) The directors may only refuse an apphcation for
membership if, acting reasonably and properly, they
consider 1t to be in the best interests of the charity to
refuse the application

(b) The directors must inform the applicant in writing 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 decsion The directors’
decision following any written representations must be
notified to the applicant in writing but shall be final

Membership 1s not transferable

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

Classes of membership

11 (1)

)

3)

The directors may establish dasses of membership with
different nghts and obligations and shall record the nights and
obhigations in the register of members.

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

The nghts attached to a class of membership may only be
vaned if

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

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

The pravistons in the articles about general meetings shall apply

to any meeting relating to the variation of the nghts of any dlass
of members
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Article 13 - We provide quidance on
meetings tn Charties and Meetings
(LL48), produced in assaciation with
the Institute of Chartered Secrelanes
and Adrmyrastrators (ICSA) This article
makes proviston for an annual generat
meeling However, an annual general
rmeeting 1s not a legal reguirenent and
this article can be amended where this
15 appropriate ik no provision s to be
made for an annuat general rmeeling,
consequential amendrrents will be
reguired tu articles 15(1){a), 15(3), 32,
33(2) and 47(2)

Article 15 - This article prowides for

21 days’ notice for an annisal general
meating or ¢ general meeting alled

for the passing of a spetial resolution
The ondy legal requireriest i respert of
notce for general meetings of a private
cumpany speaiies nutice of at feast

4 days Accordingly, this fiqure can be
substituted ff considered appropriate

Notice of a gerreral meeting is required to
inchude & statement setting out the nghts

of members to appoint a proxy (section
325 of the Companies Act 2006)
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Termination of membership
12 Membership is terminated if
M the member dies or, if it is 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 charity is not paid i full
within six months of it falling due,

(4) the member is removed from membership by a resolution of
the directors that if 15 1in the best interests of the chanty that his
or her or its membership 1s terminated. A resolution to remove a
member from membership may only be passed it

(@) the member has been given at least twenty-one days’
notice in wnting of the meeting of the directors at which
the resolution wili be proposed and the reasons why it s
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 chanty) has been allowed to make representations to
the meeting

General meetings

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

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

14 The directors may call a general meeting at any time
Notice of general meetings

15 () The miimum perniads of notice required to hold a general
meeting of the charity are

(3) twenty-one cear days for an annuat general meeting
or a general meeting called for the passing of a
special resolution;

(b) fourteen clear days for all other general meetings

(2) A general meeting may be called by shorter notice if it s s0
agreed by a majority in number of members having a right to
attend and vote at the meeting, being a majonty who together
hold not less than 90 pescent of the total voting nghts




Article 17(2) - lsisert the figure tor the
quorum Thas should be set with care It
it 1s oo high, any alsences may make
it difficult to have a vakd meehng (f 1t
15 100 low, 3 small mmornity may be able
10 impose i1s views unreasonably Note
tiat arterle 18 sets ol the procedure
{or dealing with situations where the
meeting IS mguurate

Article 18(3) - Note that tus provision
permits the rescheduled meeling to
proceed withntt a quorum benwg present
withiest 15 menutes of the specified start
time 1t also means that the number of
members present in person o by proxy
15 munmites after the schedulpd s1art of
the meeting will form: the quorum

the quurum required at article 17(2) 15
not achieved

10

(3)

4

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 1s to be an annual general meeting, the notice must
say so The notice must also contain a statement setting out the
nght of members to appont a proxy under section 324 of the
Companies Act 2006 and article 22

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

16 The proceedings at a meeting shall not be invalidated because a person
wha was entitled to receive notice of the meeting did not receive it
because of an acadental orission by the chanty

17 ()

)

(3

18 (1)

(2

3

19 (1)

)

Proceedings at general meetings

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

A quorum is

(@ [ 1members present 1n person or by proxy and entitled to
vote upon the business to be conducted at the meeting, or

{b) one tenth of the total membership at the ime
whichever is the greater

The authorised representative of a8 member organisation shall
be counted in the quorum

If

(@) a quorum s not present within half an hour from the ime
appointed far the meeting; or

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

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

The directors must reconvene the meeting and must give at
least seven clear days’ notice of the recanvened meeting stating
the date, time and place of the meeting.

If no querum is present at the reconvened meeting within
hiteen minutes of the time spectfied for the start of the meeting
the members present in person of by proxy at that time shall
constitute the quorum for that meeting

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

If there is no such person or he or she s not present within

fifteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting

March 2012




Article 20 - Tlus 15 4 discretinnary power
{or he members present mi pessan o by
proxy (o adjourn a quoraie meeting This
diffess fiom the adjournment provisions in
article 18 which are nat discretionary and
must be used where a general meeting 15
not quorale

Article 21 - This sets out how voles may
be taken A pollis a fasmal count of voles
un a resultiun # can be yseful where

4 shew of hands s mronchisive v s

also sensible where the votes of certam
categories of member count for more
than those ot others and where there is
o coneen tial this would ant be
recogised on a show of hands where
the result & dluse
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(3)

(4)

20 ()

(2)

()

(4)

21 (1)

(2

@)

if there 15 only one director present and willing to act, he or she
shall charr the meeting

i no director 1s present and willing to chair the meeting within
hifteen munutes after the time appointed for holding i, the
members present in person or by proxy and entitled to vote
must choose one of thew number to chair the meeting

The members present 1n person or by proxy at a meeting
may resolve by ordinary resolution that the meeting shall
be adjourned

The person who is chairng the meeting must decide the date,
time and place at which the meeting is to be reconvened unless
those details are specified in the resolution

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

If a meeting 15 adjourned by a resolution of the members for
more than seven days, at least seven clear days’ natice shall
be given of the reconvened meeting stating the date, ime and
place of the meeting

Any vote at a meeting shall be decided by a show of hands
unless before, or on the declaration of the result of, the show of
hands a polf 1s demanded

(@ by the person chairing the meeting, or

{b) Dby at least two members present in person or by proxy
and having the right to vote at the meeting, or

{©) by a member of members present i person of by proxy
representing not less than one-tenth of the total voting
nghts of all the members having the nght to vote at
the meeting

(@) The declaration by the person who is chairing the
meeting of the result of a vate shall be conclusive unless
a poll is demanded

{b} The result of the vote must be recorded in the minutes
of the charity but the number or propartion of votes cast
need not be recorded

(@) A demand far a pall may be withdrawn, befare the paoll
i1s taken, but only with the consent of the person who 1s
chainng the meeting

(b} Ifthe demand for a poll i1s withdrawn the demand shail
not Invalidate the result of a show of hands declared
before the demand was made.




Article 21(5){(c) - Where 1L 15 detided
that a pull 5 tu take place in these
circumstances afler a qeneral meeling, oll
thi rmembers of ke chanty are entitled
lo vate

Article 22 - This makes provision far
proxy volig Members of a company
have a legal nght ta appuint pruxies
wides serlinn 324 of the (ompantes

Act 2006 A stalernent sbout thus night
must be contained n a notice ¢alling 2
meeting of the company {(sechich 375 ol
the Coiapanies Art 2006) Article 15 deals
with such natices

Thie provision for proxies 15 based on the
provisions in Schedule 2 of the Lumpanies
(Mode! Articlps) Requilations 2008

12

(4)

(5)

(@)

®)

@)

(b)

©

()

()

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

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

A poll demanded on the election of a person to charr
a meeting or on a question of adjournment must be
taken immedwately

A polt demanded on any other question must be taken
either immediatety or at such time and place as the
person who 1s chairing the meeting directs

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

If the poll is not taken immedsately at least seven clear
days’ notice shall be given specifying the time and place
at which the poll 15 te be taken

If a poll 1s demanded the meeting may continue to
deal with any other business that may be conducted at
the meeting

Content of proxy notices

22 (1)

@

(3

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

@)

(b)

©

(d)

The charity may requue proxy nottces to be delivered in
a particular form, and may specify different forms for
different purposes

Proxy notices may specfy how the proxy appointed under them
is to vote {or that the proxy 1s te abstain from voting) on one or
more resolutions,

states the name and address of the member appointing
the proxy,

dentifies the person appointed to be that member’s
proxy and the general meeting in relation to which that
pesson is appointed,

1s signed by or on behalf of the member appointing the
proxy, or is authenticated in such manner as the directors
may determine, and

1s delivered to the chanty in accordance with the articles
and any instructtons contained in the notice of the general
meeting to which they relate

March 2012



Article 23 - This complies with the
Connpantes Acl 2006 wlich provides that
if certan cequirements are et members
rmay ayree wrsten urdinary and special
resoluhions {sections 288 - 298) What
consiitutes an authenticated docurment
is explained i sechion 1146 of the
Cornpanies ACt 2006 A document sent
151 herd form s sufhciently amhenticated
by a signature of the person sending

ur supplymg it A ducurpent sent

m elecisorc torm 15 suthoently
authesticated (a) if the dentity of

the sender 15 confitmed th @ manner
specified by the curnpany, of {b) where
no such smannes has been specified,

1 the communIcalion contams of is
awompanied by a siatement of

the identity of the sender and the
company has 10 reasan 1o doubt the
truth of that slatement
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(4)

Unless a proxy notice indicates otherwise, 1t must be treated as -

(@) allowing the persan appointed under 1t as a proxy
discretion as to how to vote on any ancillary or procedural
resolutions put to the meeting, and

(b) appointing that person as a proxy In relation to any
adjournment of the general meeting to which it refates as
well as the meeting itself

Delivery of proxy notices

22A (1)

2

(3)

(4

A person who 15 entitled to attend, speak or vote (either on a
show of hands or on a poll) at a general meeting remains so
entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the
chanity by or on behalf of that person

An apposntment under a proxy notice may be revoked by
delvering to the chanty a natice in writing given by or on behalf
of the person by whom or on whose behalf the proxy notice
was given

A notice revoking a proxy appointment only takes effect if it 1s
delivered before the start of the meeting or adjourned meeting
to which it relates

If 3 proxy notice is not executed by the person appointing the
proxy, it must be accompanied by written evidence of the
authority of the person who executed 1t to execute it on the
appointor’s behalf

Written resolutions

23 (1)

@

3

A resolution in wnting agreed by a simple majority (or s the
case of a special resolution by a majonity of not less than 75%)
of the members who would have been entitiad to vote upon 1t
had it been proposed at a general meeting shall be effective
provided that

(a) a copy of the proposed resolution has been sent to every
eligible member,

(b) a simple majonty (or in the case of a special resolution a
majority of not less than 75%) of members has signified
its agreement to the resolution, and

(c) itss contained m an authenticated document which has
been received at the reqistered office within the pefiod of
28 days beqinning with the arculation date

A resolution i writing may comprise several coptes to which
one or more members have signified their agreement

In the case of a member that 1s an organisation, tts authornised
representative may signify its agreement

13




Article 27(1) - By ‘natural person’

we nmiedti @ liumadn beng rather

than a cotepany which can in some
cireumstances be regarded as a ‘person’
The mmimum aqe for a director i this
article 15 16 years A stalulory provision
to this etfedt came mio force on

1 Qctober 2008

Article 28 - As good operational prartire
we recommend a msarmum of tlree
dwedtors This will help with the quality
of decision making and the sharng of
directors’ responsibilittes and duties Note
that articke 42(2) requires a quorum of at
least two directors

14

Votes of members

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

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

26 (1)

@

()

Directoss
27 (1)

()

Any organisation that i1s a member of the charity may
nominate any person to act as its representative at any meeting
of the chanty

The organisation must give written notice to the charty of the
name of its representative The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has been received by the chanty. The representative may
continue to represent the organisation untif written notice to the
contrary 1s recewved by the chanty

Any notice given to the chanty will be conclusive evidence that
the representatve 1s entitled to represent the orgamisation or
that his or her authonty has been revaked The charity shall not
be required to consider whether the representative has been
properly appointed by the organmisation.

A director must be a natural person aged 16 years or older

No one may be appomnted a director if he or she would be
disqualified from acting under the provisions of article 39

28 The mintmum number of directors shall be [ ] but (unless
otherwise determined by ordinary resoltstion) shall not be subject
to any maximum

29 The first directors shall be those persons notified to Companies House as
the first directoss of the chanty

30 A director may not appoint an alternate director or anyone to act on his
or her behalf at meetings of the directars

Powers of directors

31 (1)

@

(3)

The directors shall manage the business of the charnty and may
exercise gl the powers of the charity unless they are subject to
any restnictions imposed by the Companies Acts, the articles or
any specral resolution

No alteration of the articles or any special resglution shall have
retrospective effect to invalidate any prior act of the directors

Any meeting of directors at which a quorum 15 present at the
time the relevant decision 1s made may exercse all the powers
exercisable by the directors
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Article 34 - Qur guidance Finding New
Trusices What charities need to know

{£L30) provides guidance on eftective
methads of recantng new dianly ’
trustees of direckors and of familiansing

them with the chanty

Article 35(2)(c) - { erlain details of

newly apponted direclors must be sent

1o Comnparies House on Farm APO1 This
includes details of current and any former
flame, address, accupalion and cansent |
to act

March 2012

Retirement of directors

32

33

At the first annual general meeting all the directors must retire from
office unless by the close of the meeting the members have faled 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 s not three or a multiple of three, the number nearest to
one-third, must retire from office if there 1s only one director he or she
must retire

4] The directors to retire by rotation shall be those who have been
longest in office since therr last appointment If any directors
became or were appointed directoss on the same day those to
retire shall (unless they otherwise agree amang themselves) be
determimed by lot

2 # a director 15 required to retire at an annual general meeting by
a provision of the articles the retirement shall take effect upon
the concluston of the meeting

Appaintment of directors

34

35

36

The chanty may by ordinary resolution
(1) appoint a person who 1s willing to act to be a director, and

(2) determine the rotation in which any additronal directors are
to retire.

No person other than a director retiring by rotation may be appointed a
director at any general meeting unless

4] he or she 1s recommended for re-electton by the directors, or

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

(@ 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,

(c) contains the details that, if the person were to be
appointed, the chanty would have to file at Companies
House, and

(d) 15 signed by the persan who 15 t0 be proposed to show his
or her willingness to be appointed

All members who are entitled to receive notice of a general meeting
must be given not less than seven nor more than twenty-eight clear
days’ notice of any resolution to be put to the meeting to appomt 3
director other than a director who is to retire by rotation

15




Article 39(2) - Our quidance Fruding
New Trustees What chanties need 1o
know (€0 30) explains what sections 178
and 179 af this Act cover In very broad
terms, someone who has been convicted
of oilences mvolving deceplion o trand,
or whe s art undischarged baikrupi or
who has Leen removed rom office as a
chaity Gusiee by us, wilt be disqualiied
ftom aetmieg as o dire tor

Article 41 - We provide guidance on
mestings i Chanties and Meelings
(ccag) arncle 41(S) s aphional 1 is
compnion but not obligatory for the
thair to have a casimg vote at diretors’
meetings Arlicle 41(5) 15 ako optonal
It permuts dieectoes 1o hald mevtniegs by
sutable electranc means where this

is ayreed by the directurs and where
eath duerior al the meeting 1s abile to
tommuncate with the other persons
Altending the meeting I article 41(6)

1s adopted, the optional wider delimition
of ‘present” mn article 42{1) should also
be adopted

16

37 ()

2

The directors may appasnt a person who s willing to act to be
a director

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 i determining the directors who are to retire
by rotation

38 The appointment of a director, whether by the chanty in general
meeting or by the other directors, must not tause the number of
directors to exceed any number fixed as the maxtmum number
of directors

Disqualification and removal of directors

39 A director shall cease to hold office if he or she

(M

&)

3)
C)

(5)

©)

ceases to be a director by virtue of any provision in the
Companies Acts of 1s prohibited by law from being a director,

15 disquabfied from acting as a trustee by virtue of sections
178 and 179 of the Charies Act 2011 (or any statutory
re-enactment of modification of those provisions),

ceases to be a member of the chanty,

in the written opinion, given to the campany, of a registered
medical practitioner treating that persan, has become physrcally
or mentally incapable of acting as a director and may remain 50
for maore than three months,

resigns as a director by notice to the chanty (but onty If at
least two directors wilt remain in office when the notice of
resignation s to take effect}, or

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

Remuneration of dicectors

40 The directors must not be paid any remuneration unless it 1s authonsed
by article 7

Proceedings of directors

41 (1)

(2)
(3)

@

The directors may regulate their proceedings as they think fit,
subject to the provisions of the articies

Any director may call a meeting of the directors

The secretary (if any) must call a meeting of the directors if
requested to do so by a dwector

Questions ansing at @ meeting shall be deaded by a majonty
of votes
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42

43

44

45

[Optional

(5)

[(6)

Q)

)

)

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

A meeting may be held by surtable electronic means agreed by
the directors in which each participant may communicate with
all the other participants ]

No decisian may be made by a meettng af the directars unless
a quorum 15 present at the time the decision 1s purported to be
made ['Present’ includes being present by suitable etectronic
means agreed by the directors in which a participant or
participants may cammunicate with afl the ather participants ]

The quorum shall be two or the number nearest to one-third
of the total number of directors, whichever 1s the greater, or
such larger number as may be dectded fram ttme to time by
the directors

A director shall not be counted in the quorum present when any
decision i1s made about 2 matter upon which that director 1s not
entitled to vote

If the number of directors 1s less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of
filhing vacancies or of calling 3 general meeting

()

@)

€

Q)

(2)

The directors shall appont a directos to chaw therr meetings and
may at any ume revoke such appomntment

if no-one has been appointed to chair meetings of the directors
or if the person appointed is unwilling to preside or 1s not
present within ten minutes after the time appointed for the
meeting, the directors present may appont one of their number
to chair that meeting

The person appointed to chair meetings of the directors shall
have no functrons or powers except those conferred by the
aruicles or delegated to him or her by the dwectors

A resolution m wnting or in electronic form agreed by all of the
directors entitled to receive notice of 3 meeting of the directars
and to vote upon the resolution shall be as valid and effectual as
if it had been passed at a meeting of the directors duly convened
and held

The resolution in writing may comprise several documents

containing the text of the resolution in hike form to each of
which one or more directors has signified their agreement

17




Delegation

46 (1)

&)

G)
)

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

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

(@) the relevant powers are to be exercised exclusively by the
committee to whom they delegate,

(b) no expenditure may be incurred on behalf of the chanty
except in accordance with a budget previously agreed
with the directors

The directors may revoke or alter a delegation

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

Validity of directors’ decisions

a7 (1)

@)

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

(@ who was disqualified from holding office,

(b) who had previously retired or who had been obliged by
the constitution to vacate office,

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

if without
{d} the vote of that director, and
(e} that director being counted in the quorum,

the deasion has been made by a majority of the directors at a
quorate meeting

Article 47(1) does not permit a director or a connected person
to keep any benefit that may be conterred upon hwn or her by a
resolution of the directors or of a committee of directors if, but
for article 47(1), the resolution would have been void, or if the
director has not complied with article 8
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Artlcle 49 - Using the power 1o make
nules al artice S8, the directors can
detide in what farenat the rstutes should
be keut and huw to valdate them

Article 50 - The SORF 15 available as a
free POF download, but you can also buy
o prindesd capy

Articte 51 - Guidance available an our
website seis uut the key accounting .
tequuremnends lor chanties All chanes

witli micomes over L10k must send an

Annual Repart and Anniual Return to us |
willun 1¢ months of the end of thew '
financial year Charities with mromes over
£25k rust m addition send accounts '

Article 51(1)(c) - The Annual Return
pravides a suinenary of key hinanuiak data

march 2012

Seal

48 If the charity has a seal it must only be used by the authority of the
directors or of a committee of directors authonised by the directors The
dwectors may determine wha shall sign any instrument to which the
seal 1s aftixed and unless otherwise so determined it shall be signed by
a director and by the secretary (if any) or by a second director

Minutes
49 The directors must keep minutes of all
) appointments of officers made by the directors,
(2) proceedings at meetings of the charity,
3 meetings of the directors and committees of directors including
(@) the names of the directors present at the meeting,
(b) the decisions made at the meetings, and
() where appropnate the reasons for the decistons.
Accounts

50 (1) The directars must prepare for each financial year accounts as
required by the Compantes Acts The accounts must be prepared
to show a true and fair view and follow accounting standards
1ssued of adopted by the Accounting Standards Board or its
successors and adhere to the recommendations of apphcable
Statements of Recommended Practice

(2 The directors must keep accounting records as required by the
Companies Act

Annual Report and Return and Register of Charities

51 (1) The directors must comply with the requirements of the
Chanties Act 2011 with regard to the

(@) transmission of a copy of the statements of account to
the Commission,

(b) preparatron of an Annual Report and the transmission of a
capy of 1t to the Commussion,

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

(2) The directors must notify the Commission promptly of
any changes to the chanty’s entry on the Central Register
of Chanties




-
Articles 52, 53, 54, & 56 - Theie are ,
detaled recurements with regard 1o !
elecironic commuiications contained n

the Cumpanes Act 2006 Sectiuns 308-

309 deal with the manner m which natiee

15 10 be qiven and the coitenl of any

notice on 3 websie Section 333 relates to
sending documents relating o meetmgs

et 1 electnmc form Sections 1143-1148

and Schedules 4 and 5 deal with sending

or suppiying docurnents or information
Seciinn 1168 rontams definihions of hard
copy’ and ‘electrome form’ and olher

refevant lerms

Means of communication to be used

52

53

54

55

56

U

@

Subject to the articles, anything sent or supphed by or ta the
chanty under the articles may be sent or supplied in any way

in which the Companies Act 2006 provides for dotuments or
informatton which are authorised or required by any provision of
that Act to be sent or supplied by or to the chanty

Subject to the articles, any notice or document to be sent or
supplied to a director In connectson with the taking of decisions
by directors may also be sent or supphied by the means by
which that director has asked to be sent or supplied with such
notices or documents for the time being

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

(1)
)
()

@

must be in wnting, or

must be given in electronic form.

The chanty may give any notice to a member either
(@ personally, of

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

() byleaving it at the address of the member, or
(d) by gving it 1in etectronic form to the member's address

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

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 entitied to receive any notice from
the charty

A member present In person at any meeting of the chanty shall be
deemed to have received notice of the meeting and of the purposes for
which 1t was called

M

(2)

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

Proof that an electronic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, i accordance with section 1147 of
the Compantes Act 2006
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Articte 57 - Tius proviston 15 about the
extent to which the directors should be
pntecied (indemnied’) riam habdiy

it reflects changes i the law made by
the Compantes Act 2006 Three oplions
are given lar indemnilying directurs It
aqy e helpful 1o consult yoire own leqat
adwisers about which approach Is best for
your chanty

the uptiuns here cater fur the needs uf
most chasities The man difprences we
to o with whether the company wishies
to mdemmify sts directors in ndmvidual
cases, or whether this protection should
e a night to which they are atomaticatly
enlitled Note that none of these options
yives the company the power Lo grant 3
blanket mdemniy 10 1ls dweclors - they
ate all hmited 10 whai s allower) by low
and cart orly be exercised in the mterests
ul the chanity

After considening the bullet pouits below,
choose one oplton and delete the others

Opliow 1 gives the company the

option to indemmfy directors n any
cucumstances permitted by the
fompanies Ari 2006 it dnes nat canfer
any right lo an ndemmiy This option
does not exphouly cover officers other
than direclors, bui the general law
wmphes an abibty to mdeminty them

Option 2 enables the company to
provede 3 sight to an indemmity tos
directors A power to indemsity olher
otficers may be mpled

Option 3 enables the company to
wnler un directoss the nght tu a
limited indemnity as set oul In
the article

Article 57A - This article 15 optional but
would perrmit the charity to mdemmify
an auditor iy the hmied cucumstances
peamitted by section 534 of the
Comparues Act 2006 .
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3 In accordance with section 1147 of the Companies Act 2006
notice shall be deemed to be given.

| (@)

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

48 hours after the envelape containing it was posted, or

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

liabdity incurred in that capacity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006

; (2) In this article a ‘relevant director’ means any director or former
: director of the chanty]

[option 2

[57 (D) The ity shall indemnify a re| t director agamst any

ity incurred i that ¢
sections 232 to 23

ity, to the extent permitted by
e Companies Act 2006

-

In this e a ‘relevant director’ mea director of former

of of the chanty}

()

[Option 3

[57 () The chart indemnify a relevant director a
habiltycurred in successtully defend; Gal proceedings
that capacity, or in connectio any application in
which relief 15 granted b Court from liability for
negligence, defa reach of duty ar breach of trust

relation to thethanty
sanVWer

57A The chanty may indemmfy an auditor against any liabilty incuired by
him or her or it

@

i1s article a ‘relevant director’
director of the chanty]

[Optional

{ §)] in defending proceedings (whether civit or criminal) in which
judgment 1s given in his or her or its favour or he or she ar it s
acquitted, or

\ (2) in connectign with an application under section 1157 of the

Companies Act 2006 (power of Court to grant relief in case of
, honest and reasonable conduct) in which relief 1s granted to him
or her or it by the Court ]




Article 59 - It 5 good practice to ictude
provisiens for dealing with any disputes
thal arge between members of the
chanty Litigation can be expensive, and
Iwation: abaut the internal affairs of a
chanty would almast certainly constitute
‘rhatity proveedings’, which can be taken
only with the Commission’s authonty

we would usually require the parties to a
dispute 1o have tned mediation kst

12

Rules

58 (1) The directors may from time to time make such reasonable and
proper rules or bye laws as they may deem necessary
or expedrent for the proper conduct and management of
the chanty

() The bye laws may requiate the following matters but are not
restricted to them,

(@ the admussion of members of the charty (including the
admission of organisations to membership) and the
rights and privileges of such members, and the entrance
fees, substriptions 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 chanity’s employees and volunteers,

() the setting aside of the whale or any part or parts of the
chanty’s premises at any particular time or times or for
any particular purpose or purposes,

(d) the procedure at general meetings and meetings of the
directors in 50 faf as such pracedure 15 not requlated by
the Companies Acts or by the 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 sufficent
to bring the rules and bye laws to the notice of members of
the charity

(5) The rules or bye laws shall be binding on all members of the
chanity. No rule or bye law shall be inconsistent with, or shall
affect or repeal anything contaned in, the articles

Disputes

59 If a dispute anses between members of the chanity about the validity
of propriety of anything done by the members of the chanty under
these articles, and the dispute cannot be resolved by agreement, the
parties to the dispute must first try in good faith to settle the dispute by
mediation before resorting to htigation
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Article 60 - The chanly has power under
the Compantes Acts o wind up The
directors must comply with compasiy

taw in using that power and provide
fampanies Hoase with the required
docurneniation b these crcumstlances,
directoss will need to send to us promptly
a copy of the relevant resclution and a
rapy of the fingl drenunts

Article 61 - This artile explams some
of the terms used i sume of the
other articles
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Dissolution

60 (1)

ey

(3)

The members of the chanty may at any time before, and in
expectation of, its dissolution resolve that any net assets of

the charity after all its debts and liabilities have been paid,

of provision has been made far them, shall on or before the
dissolution of the chanty be apphed or transferred in any of the
following ways

(@) dwectly for the Objects, or

(b) by transfer to any chanty or chanities for purposes similar
1o the Objects, or

(©) toany chanty or chanties for use for particular purposes
that fall within the Objects

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

(@) directly for the Objects, or

{b) by transfer to any chanty or charittes for purposes similar
to the Objects, or

(c) to any chanty or charities for use for particular purposes
that falf within the Objects

In no circumstances shall the net assets of the charity be paid
to or distributed among the members of the chanty (except

to a member that 1s itself a charity) and if no resolution in
accordance with article 60(1) 1s passed by the members of

the directars the net assets of the chanty shall be appled tar
chanitable purposes as diwected by the Court or the Commission

interpretation

61 Inarticle 7, sub-clause (2) of article 9 and sub-clause (2) of article 47
‘tonnected person’ means:

M

)

(3)

a child, parent, grandchild, grandparent, brother or sister of
the director,

the spouse or cwil partner of the director or of any person
falling within sub-clause (1) above,

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

23




24

()

(5)

an istitution which 1s controlted -

(@) by the director or any connected person falling within
sub-clause (1), (2), or (3) abaove, or

(b) by two or more persons falling within sub-clause 4(a),
when taken together

a body corporate in which -

(@) the director or any connected person fatling within sub-
clauses (1) to (3) has a substantial interest, or

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

(c) Sections 350 - 352 of the Charities Act 2011 apply for the
purposes of interpreting the terms used in this article
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S

These explanalory notes are tor adwice
and reference nnly and m oo way {orm
pait of the text of the Memoraindum
of Assutialion

Detalls about the requirements of the
tompanies At 2006 are avaldable from
the Comiparites House website

and our
website

Section 8 of the Coinpdnies Ary 2006
requires that the Memarandum of
Assoualion states that the wampany’s
subscrbers

(@) wish to torm a rampany, and

(b} aqree to berome members of
the company

tt also reguires the members to
authenticate the Memorandum
of Assoctation

Iy general, the Commission ran accept
any name but has the power 1o direct
registered charnty narnes tu be changed
it the rircumstances et oul m section
42(2) of the Chantttes Act 2011, which are
explamed m our guidance Registenng os
o Chority {CC21) and i our Operational
Guidance {Nomes of chanties) available
an our webside I very broad terms,

the name should nat be offensive, or
identizal 1o {or too like) the name of

Ay ot chianty, or ikely to mishead

the public about its purposes, activities,
status, uf connections. Sume wurds and
expressinns are contratled under the
Compatites Act 2006 and other kegislation
A Isst of controfled words van be found n
Appendices A - € of the {ompanies House
welrite documnent ‘incomporation and
Names' (GP1)

Authentication by subsunbers The
Memursndum of Assutiativn needs tu
he suthenticatad hy the suhscrthers
stalnig therr names and add: i thew
stgnatures, or by ther use of a form of
electromg authenbication acceptable to
Companies Hoixe

Submussions of Documents The
Memorandum ot Assouation shiould

be sent tu the Reyistrar of Cumpanies
al {inpatues Hose os part of the
application 10 regrster as a corpany
{section 9 of the Companies Act 2006).
The (harrly Comimission fequires a Copy
of the-

Memorandum of Assoctation
Artitles of Association

- {ertirate ul incurpuratiun (and
if apphicable the Cortiiicate of
icorporation an Chiange of Name)
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Memorandum of Association of
B wmec D

Each subscrniber to this memorandum of asseciation wishes to form
a company under the Compantes Act 2006 and agrees to become a
member of the company.

Name of each
subscriber

SALM METLETY .
WATnon G Yea ¢

Maacys . Rogees .

CPMELA - N O BAGELO

Authentication by
each subscriber

Dated




