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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number NI652110

The Registrar of Companies for Northern Ireland hereby certifies that
ARDGLASS VIKINGS ASSOCIATION LTD

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 Northern Ireland

Given at Companies House on 3rd April 2018
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In accordance with
Section 9 of the
Companles Act 2006,

INOT

Application to register a company

&

Companies House

COMPANIES HOUSE

FEE PAID ' -

A fee is payable with this form. \
Please see ‘How to pay’ on the last page. SE LFAS_,T
J What this form is for What this form is NOT T

You may use this form to register a You cannot use this formile

private or public company. 2 limited liability partner|iis}
this, please use form LL |
use this form if any indivilis ! i
with significant control ig=ll | 213:;2?;;133 475
or has applied for prote
having their detalls discls COMPANIES HOUSE
public register. Contact efld *1729WB3E*
companieshouse.gov.uk t JNI 22/03/2018 #78
separate form. COMPANIES HOUSE

Part 1

Company detalls

Company name

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

| Please show the proposed company name below.

+ Filling in this form
Please completa In typescript or in
bold biack capitals,

All fisids are mandatory uniess
specified or indicated by *

@ Duplicate names
Duplicate names are not permitied,
A list of registered names can

Proposed company lArngass Vikings Association Ltd :::3;‘;:;;" r&:’ggﬁ’&:ﬂ%’:ﬂ
name in full @ | your cheice of name, More
information on this is available in
For official use our guidance at;
Iﬁﬁ EE@EWTE www.gov.uk/companieshouse
Company name restrictions ®
Please tick the box only if the proposed company name contains sensitive @ Company name resirictions

or restricted words or expressions that require you to seek comments of a
govermnment department or other specified body,

O | confirm that the proposed company nama contains sansitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of thelr response,

A list of sensitive or restricted
words or expressions that regulire
consent can be found in our
guidance ar:
www.gov.ukicompanieshouse

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

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

1 1 confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngediq’ or permitted alternative,

©Name ending exemption
Only private companies that are
limited by guarantee and mest other
specific requirements or private
companlies that are charitles are
eligible to apply for this. For more
detalls, please go to our website:
www.gov.uk/companieshouse
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Company type®

Please tick the box that describes the proposed company type and members’
liability {only one box must be ticked):

[0  Public limited by shares

0  Private limited by shares

Private limited by guarantee

] Private unlimited with share capital

{1  Private unlimited without share capital

@ Company type

I you are unsure of your company’s
type, please go to our website;
www.gov.uk/companieshouse

Classification code 1

Principal business activity

Please show the trade classification code number(s) for the principal
activity or actlvities, @

2[s¢lolo
rrr

@ Principal businass activity

You must provide a trade
classification code {SIC code 2007)
or a description of your company’s
main business in this section,

Classification code 2 | | A full list of the trade classification
i codes is avallable on our website:

Classification code 3 ______[_ r’,r www.gov.uk/companieshouse
Classification code 4 |-_ r_rwr...

if you cannot determine & code, please give a brlef description of the

company's business actlvity below:
Principal activity
description
w Situation of registered office ©

Please tick the appropriate box below that describes the situation of the ORegistered office

proposed registered office (only one box must be ticked):

3 England and Wales
O wales

O Scotland

Northern ireland

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

for England and Wales companles,
the address must be in England or
Wales,

For Welsh, Scottish or Northern
Ireland companies, the address must
be InWales, Scotland or Northern
Ireland respactively.
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Registered office address ©

ease give the registered office address of your company. ORegistersd office address
Pl g ° Y mpany You must ensure that the address
Bullding name/number |9 shown In this section Is consistant
with the situation indicated in
Street Bath Street section A6,
You must provide an address in
England or Wales for companies to
Post town rdglass be registered in England and Waies.
You must provide an address in
County/Region [60 Down Waies, Scotland or Northern Ireland
for companies to be registered In
Postcode ’_B— [-:I:. '=3= IT |==T7§ ’? I—E- Wales, Scotland or Northern Ireland
raspectively.
Articles of assoclation @
Please choose one option only and tick one box only. @For detalls of which company type
- can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in ts entirety, Please tick please go to our website:
only one box, www.gov.uk/companieshause
E] Private limited by shares A Community Interest Company
1  Private limited by guarantee {CIC) cannot adopt madel articles,
[}  Public company If you are incorporating a CIC you
must tick option 3 and attach a copy
of the bespoke ariicles.
Option 2 | wish to adopt the following model articles with additional and/or amended
provislons, | attach a copy of the additional and/or amended provision(s). Please
tick only one box,
1 Private limited by shares
3 Private limited by guarantee
]  Public company
Option 3 j | wish to adopt entirely bespoke articles, | attach a copy of the bespoke
articles to this application.
A9 Restricted company articles®
Please tick the box below If the company's articles are restricted, @Restricted company articles
Restricted company articles are

O

those containing provision for
entrenchment, For more details,
please go to our website:
www.gov.uk/companieshouse
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Part 2

Secretary

Proposed officers

two directors, one of which must be an individual,

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 appoint at least one director whe Is an individual, Public companies must appoint at least

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 appointments @

Please use this section to list all the secretary appointments taken on formation,
For a corporate secretary, complete Sections C1-C4,

Title* Mr

Full forename(s} John Patrick
Surname Keogh

Former name(s) @ I

| . .

O Corporate appointments

For corporate sacretary
appointments, pisase complete
section C1-C4 instead of
section B,

Additional appointments

i you wish to appoint more
than one secretary, please use
the 'Secretary appointments’
continuation page.

@ Formaer name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years,

Secretary’s service address ®

Building name/number

9

Street

Bath Street

Post town Ardglass

County/Region Down

mwss B [T[3[0] [7[S[E
Country INorthern Ireland

©5ervice address

This Is the address that will appear
on the public record, This does not
have to be your usual residential
address.

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

of secretaries &s the company's
registered office.

If you provide your residentlal
address here it will appesr on the
public record.
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Corporate secretary
Corporate secretary appointments o

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

Name of corporate l

bOleﬁi’m "

Building name/number [

@ Additional appointments

1 you wish to appoint more than ane
carporate secretary, please use the
‘Corporate secretary appointments’
continuation page.

Registered or principal address
This is the address that will appear
on the public record. This address

Street [ must be a physical Jocation for the

delivery of documents, It cannot be
[ a PO hox number (unless contained

within a fuil address), DX number or

Post town r LP (Legal Post in Scotland) number.

County/Region f

Posicode HERERERE

Country r

! Location of the registry of the corporate body or firm

Is the corporate secretary registered within the Curopean Economic Area (EEAY?

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

F EEA companies ©

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

Where the company/

firm is registered ® r

@EEA

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

© This is the register mentioned in

Article 3 of the First Company Law

i Directive (68/151/EEC).
Registration number r irective )
W Non-EEA companies

Please give details of the legal form of the corporate body of firm and the law by \@Non-EEA

which it is govemed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the r

corperate body r

or firm

Governing law [

If applicable, where

the company/firm is
registered @ r

Registration number r

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

o

Director appointments @

For a corporate director, complete Sectlons E1-E4.

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

Title* Mr

Full forename(s) IJohn Charles

Surname ’ Rodgers 7

Former name(s)®

Country/State of Northern Ireland ) 7
residence © L -
Nationality British

Monthfyear of birth © s [1ef5 M

Business occupation

(ifany) @

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

@ Former name(s)
Pleasa provide any previous names
{including maiden or married namas)
which have been used for business
purposes In the last 20 years,

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

©Month and year of birth
Please provide month and year only,

@ Business occupation
i you have a business occupation,
please enter here. if you do not,
please feave blank,

Additionat appointments

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

Director's service address®

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

Building name/number Ig

Street IBath Street

Post town Ardglass

County/Region I Down

s [B[T[3[0] [7[S[E
Country l NoRrtHERN [RELAND -

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

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

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

Director appointments @

For a carporate director, complete Sectlons E1-E4.

Please use this section to list all the director appointments taken on formation, '

Title* [Mr

Full forenamel(s) [Alistair Stantey

Surname [Watson

Former name{s)® 7
Country/State of Northern Ireland

residence ©

Nationaiity B FisH .

Monthiyear of birth ® WF WITQ-'EEF;

Business eccupation

(if any) @ ' ”

O Appointmaents

Private companies must appaint

at least ope director who is an
Individual, Public companies must
appoint at least two directors, one of
which must be an individual,

@ Former name(s)

Please provide any previous namas
(Inciuding malden or matried names)
which have baen used for business
purposes in the last 20 years,

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

© Month and year of birth
Please provide month and year anly,

@ Business occupation

1f you have a businass occupation,
please enter here. If you do not,
piease leave blank.

Additional appointments

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

o]

Director’s service address ®

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

Building name/number (@

Street Bath Street

|
Post town |Ardglass ] B
County/Region ﬁ)own
oicsie—[B[T[3 0] [7[S[E
Country ﬁ\lorthern Ireland

@ Service address
This s the address that will appear
on the public record, This does not
have to be your usual resicential
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
registared office.

if you provide your residential
address hera it will appear on the
public record.
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Director

Director appointments ©

v

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

Title* {Mr
Full forename(s) | Peter
Surname ' Keenan 7 o ]

Former name(s)®

Country/State of Northern Ireland
residence @
Nationality British

Month/year of birth ©

o5 [1lefefo
Business occupation

{if any) @

@ Appointmaents

Private companlies must appoint

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

@ Formar nams(s)
Please provide any previous names
{including maiden or married names)
which have been used for business
purposes in tha last 20 years,

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

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

© Business occupation
if you have & business occupation,
please enter here. If you do not,
please |eave blank.

Additionat appointments

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

D2 Director’s service address®

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

Building name/number |9

Street |Bath Street

Post town Ardglass

County/Region [ Down

Postcode IE_B-FF?ITF_F[_SEI?
Country INothern Ireland

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

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

If you provide your residential
address hare it will appear on the
public record.
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Director
21 Director appointments ©

Please use this section to list all the director appointments taken on formation.  |@ Appointments

For a corporate director, complete Sections E1-E4, Private companies must appoint

_ at least one director who is an
Title* Mr individual, Public companies must
appoint at least two directors, one of

Full forename(s) |Phiiip which must be an individual.
Surname l Keenan N - © Former name(s)

Former name(s)®

Country/State of Northem freland

residence ®

Nationality RiSH -

Month/year of birth ® F“OZF“? ’TWE—E
Business occupation

(if any) @

Please provide any previous names
{including malden or married names}
which have been used for business
purposes in the last 20 years,

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

©Month and year of birth
Please provide month and year only,

@ Business occupation
I you have a business occupation,
please enter here, If you do not,
please Jeave biank.

Additional appointments

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

Director’s service address®

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

Building name/number

9

Street

Bath Street

Post town Ardglass

County/Region Down

Postcode EFF]T#W’?’?
Country 1Northem Ireland

@ Service address
This is the address that will appear
on the public record, This does not
have to he your usual rasidential
vddress.

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,

i you provide your residential
address here it will appear on the
public record.
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Director
1 Director appointments ¢

Please use this section to list all the director appointments taken on formation,  |@Appointments

For a corporate director, complete Sections E1-E4. Private companies must appoint

at lsast one director who is an
Title* Mrs Individual, Public companies must
— appoint at least two directors, one of
Full forenamel(s) [Nuala which must be an individual,
. B ”’ @ Former name(s)

Sumame | Magennis Please provide any previous names
Former name(s)® Tweedie {including malden or married names)

Country/State of R
residence @ NO( {'\\e‘((\ \(Q\C&ﬂ(\« :
Nationality British

Monthiyear of birth ©

o> [1fofsfa

Business occupation
(if any) @

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

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

OMonth and year of birth
Please provide month and year oniy,

@ Business occupation
I¥ you have a business occupation,
please enter here, If you do not,
please leave biank.

Additional appointments

1f you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page.

o I

Director’s service address®

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

Building name/number IQ

Street |Bath Street
|
Post town |Ardg|ass
County/Region [ Down
pwete (B[ 7[3[0] [7[S[E
Country Nockhein Weland.

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

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

If you provide your residential
address hare it will appear on the
public record.
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Director
1 Director appointments @
Please use this section to list all the director appointments taken on formation,  |@Appointments
For a corporate director, complete Sections E1-E4, Private companies must appoint
S at least one director who is an
Title* Ws individual, Public companias must

Full forenamef(s) E_Tsa TANE

Surname W\latson ]

Former name(s)® )

Country/State of ] ) )
residence @ \\\0‘*\«\‘2 '((\ \T-Q \aﬂd .

Nationality British

Vontiyear o bich © o fifele e

Business occupation

(if any) @ -

appoint at least two dlrectors, one of
which must be an individual.

@ Former name(s)
Please provide any pravious names
{Incluging malden or married names)
which have been used for business
purposes in the last 20 years,

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

©Month and year of birth
Please provide month and year only,

O Business occupation
I you have a business eccupation,
please enter here, If you do not,
please leave hlank,

Additional appointmants

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

Director's service address @

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

Building name/number

9

Street Bath Street
N
Post town |Krdg lass
County/Region rDown
Postcade WFI_SEW)T—W IESE
Country | Noctihean \ce\and.

OService address
This Is the address that will appear
on the public record. This does not
have 1o be your usual residential
address.

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

i you provide your residentlal
address here It will appear on the
public record.
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o

Director appointments @

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

Title* Mr

Full forename(s) IPaul

Surname [McEvoy o
Former name(s\® |

ciaea™ [ Meatteen eenne

Nationality oA v

Month/year of birth @ FS—IE" ["_\—I_‘E\_F;:E
Business occupation

(if any) @

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

@ Former name(s)
Please provide any pravious names
{including malden or married names)
which have been used for business
purposes in the last 20 years,

© Country/State of residence
This is In respect of your usual
residential address as stated In
section D4,

O Month and year of birth
Please provide month and year enly,

O Business occupation
if you have a business accupation,
please enter here. If you do not,
please faave biank.

Additional appointments

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

o]

Director's service address ®

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

Building name/number 19

Street [Bath Street
|
Post town IArdglass o
County/Region |Down )
e [B[T[3[0] [7[S[E
Country INorthern Ireland

@ Service naidress
This s the address that will appear
on the public record, This does not
have to be your ususl rasidential
address,

Please state ‘The Company's
Registered Office’ If your service
address will be racorded 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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Corporate director

B

Corporate director appointments ®

’ Please use this section to list all the corporate diractors taken on formation.

Name of corporate
body or firm

|

Building name/number ]

Street ]
I
Post town {
County/Region
Postcode [’—l-—'_r—l_‘l—r’_
Country

0 Additional appeintments
I you wish 1o appoint more than one
corporate director, please use the
‘Corporate director appointments’
comtinuation page.

Registered or principaf address
This 5 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

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

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

B

EEA companies @

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

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

Where the company/ I www.gov.uk/companieshouse
firm is registered ® " ®This is the register mentioned in
Article 3 of the First Company Law
Registration number I Directive (68/151/EEC).
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the lawby  j@Non-EEA

which it is governed. If applicable, please also give details of the register in which
itis entered (including the state) and its registration number in that register.

Legal form of the
corporate bady
of firm

Governing law

If applicable, where
the company/firm is
registered ®

If applicable, the
registration number

- .

Whete you have provided details of
the register (including state) where
the company or firm s registered,
you must also provide its number in
that register.
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Part 3 Statement of capital

Does your company have share capital?
4 Yes Complete the sections below.

3 No Goto Part 4 (Statement of guarantee).

Statement of capital

Complete the table(s) below to show the share capital.

Complete a separate table for each currency {if appropriate). For
example, add pound sterling in 'Currency table A" and Euros in ‘Currency table

Continuation pages
Please use a continuation page
if necessary.

B,
Currency [ Class of shares Number of shares :{g%rigate)nominal value|Total aggregate amount
€ 3 ete 1o be unpaid, if an
Complete a separate E.g. Ordmary/Preference etc, e s e't)c) Y

table for each currency

Number of shares issued

multiplied by nominal value | jncjyging both the nominal

| [

value and any share premium

— :
[ Total

— :
|

Totals {including continuation
pages)

Total number
of shares

Total aggregate
nominal value @

Total aggregate
amount unpaid @

@ Please list total aggregate values in different currencies separately.
For example: £100 + €100 + $10 etc.
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r2 )

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

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

Class of share

Prescribed particulars
L)

OPrescribed particulars of rights
attached to shares

The particulars are:

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

b. particulars of any rights, as
respects dividends, to participate
in a distribution;

¢. particulars of any rights, as
respects capital, to participate in a
distribution (induding on winding
up); and

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

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

Continuation pages

Please use the next page ¢r 3
'Statement of Capital {Prescribed
particulars of rights attached

to shares)' continuation page if
necessary.
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Class of share ©@Prescribed particulars of rights

Prescribed particulars attache_d to shares
Py The particulars are:

a. parhiculars of any voting rights,
includirtg rights that arise only in
certain circumstances;

b, particulars of any rights, as
respects dividends, to participate
in a distribution;

€. particulars of any rights, as
respects capital, to participate in a
distribution: {including on winding
up); and

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

A separate table must be used for
each dlass of share.

Continuation pages

Please use a 'Statement of capital
{Preseribed particulars of rights
attached to shares) continuation
page if necessary.
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Initial shareholdings

This section should only be completed by companies incorporating with share capital. [

Please complete the details below for each subscriber.

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

subscribers' usual residential address.

initial shareholdings
Please list the company's subscribers
in alphahetical order,

Please use an ‘Initial shareholdings’
continuation page if necessary.

Subscriber's detaits Class of share Number of shares | Currency Nominal value of |Amount (if any) {Amount to
each share to be unpaid be paid on

on each share  feach share
{ncluding the | (including the
nominal value | nominal value
and any share | and any share
premium) premium}

Mame

Address

Name

Address

Name

Address

Kame

Address
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Part4

Statement of guarantee

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

Subscribers

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

I confirm that if the company Is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for:

payment of debts and liabilities of the company contracted before |
cease to be a member;
payment of costs, charges and expenses of winding up, and;
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified 2mount below,

Subscriber's details
Forename(s) @ John Patrick
Surname © Keogh ]
Address ® 14 St Nicholas
Ardglass
o [B|T[3[0] [7[U[T
Amount guaranteed® [£1
Class of member
(if applicable) ®
Subscriber’s details
Forename(s) @ John Charles
Surname © Rodgers
Address ® 12 Strangford Road
Ardglass
Postcode _B]_T’[_ET(ST—[TF?[T;'
Amount guaranteed® £ 1
Class of member

(if applicable) @

OName
Please use capital letters,

©Address

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

@ Amount guarantesd
Any vatid currency is permitted,

O Class of membars

Only complete this if there will be
more than one class of members
and if the subscribers are electing to
keep members’ Information on the
public register,

Continuation pages
Please use a ‘Subscribers’
continuation page if necessary,
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Subscriber’s detalls

Forename(s) @ Alistair Stanley

Surname © Watson B

Address @ 169 Derryboye Road
Crossgar

oo [7[s[o] [5[0[3

Amount guaranteed® {£1

Class of member
(if applicable) @

Subscribar’s details
Forename(s) @ Nuala Mary
Surname ©® Magennis ]
Address ® 12 Strangford Road
Ardglass
Postcode |=F_l_ F’W’ﬁf’
Amount guaranteed® £
Class of member

(if applicable) @

Subscriber’s detalis
Forename(s) @ Philip
Surname © IKeenan
Address @ 6 Marguerite Drive
Newcastle
Postcode “é"[?[?,?]’"ﬁi‘[’g’rﬁ“
Amount guaranteed® 1

Class of member
(if applicable) ©

Subscriber’s detalls
Forename{s} @ Peter
Surname ® Keenan
Address © 30 Marian Park
BallyKinlar
Postcode r-r[_rrﬁﬁrglq
Amount guaranteed® |£4
Class of member

(if applicable) ©

OName
Please use capital letters,

© Address

The addresses In this section will
appaar on the public record, They do
not have to be the subscribers’ usual
residential address.

@ Amount guarantesd
Any vaild currency is permitted.

© Class of members

Only complete this if there will be
more than one class af members
and If the subscribers are electing to
keep mambers’ information on the
pubilc register.

Continuation pages
Please use a "Subscribery’
continuation page if necessary,
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Subscriber’s detalls
Forename(s) @ Lisa
Surname © Watson ) N
Address @ [ éq Doy ( ;/boqq{ kO-QSD
Postcode FETI-?FEE |== IQFE ES_
Amount guaranteed® |£1
Class of member S

(if applicable) @

Subscriber's details
Forename(s) ©@ Paul
Surname @ McEvoy
Address @ #L Kildare Street
ot [Rle[als AR TRL
Amount guaranteed® |£1
Class of member
(if appiicable) @
Subscriber’s details
Forename(s) @ i
Sumame @
Address &
Postcode mr—ﬁﬁﬁ}gﬁﬁ
Amount guaranteed ©
Class of member

(if applicable) @

Subscriber's details

Forename(s) ©

Surname @

Address @

Postcode

[T TrrT

Amount guaranteed®

Class of member
(if applicable) @

OName
Please use capltal fetters.

© Address

The addresses in this section will
appear on the public record. They do
not iave to be the subscribers” usual
residentlal address,

@ Amount guarantesd
Any valid currency Is permitted,

] © Class of members

Only complete this if there will be
more than one class of mambars
and if the subscribers are electing to
keap mambers’ information on the
public register.

Continuation pages
Please use a 'Subscribers’
continuation page if necessary,
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Part 5 People with significant control (PSC)

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

If on incorporation there will be someone who will count as a person with
significant control {efther a registrable person or registrable relevant legal entity
{RLE)) in relation to the company, tick the box in H1 and complete any relevant
sections. If there will be no registrable person or RLE tick the box in H2 and go to
Part 6 Election to keep information on the public register.

M Statement of initial significant control ®
{J Onincorporation, there will be someone who will count as a person O Statemant of initial
with significant control (either a registrable person or registrable RLE) in l’f'!tl;"“wm ;:ﬂm'i R
ere wi A registraple per
relation to the company. {which Includes 'other registrable
parsons') or RLE, please complete
the appropriate details in sections
H1&)
Please use the PSC continuation
pages If necessary
M Statement of no PSC

(Please tick the statement below if appropriate )

The company knows or has reason to believe that there will be no person
with significant control (either a registrable person or RLE) in relation to
the company
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Individual PSC
Individual's details
Use sections H3-H9 as appropriate to tell us about individuals with significant | @ Country/State of residence
contral who are registrable persons and the nature of their control in relation to This is in respect of the usual
the company residential address as stated in
section H6.
Title* ® Month and year of birth

|
Full forename(s) I
Surname I

Country/State of
residence @

Nationality

Month/year of birth @ lm_ im_' rl”_[’—l'_

Please provide month and year only,

W Individual’s service address @

Please complete the individual’s service address below. You must akso complete
the individual's usual residential address in Section He.

Building nameinumber‘

Street ]

Post town

County/Region I

o [ [T 1T

Country I

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

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

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

Ownership of shares

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

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

[ more than 50% but less than 75%

0 75% or more

Ownership of voting rights

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

[J more than 25% but not mere than 50%

[J more than 50% but less than 75%

O 75% or more

Ownership of right to appoint/remove directors

O The individual holds, directly or indirectly, the right to appoint or remove
a majority of the hoard of directors of the company

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

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

OTick each that apply.

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

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a firm that 1s not a legal person under
its governing law, and:

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

[ more than 25% but not more than 50%

[ wmore than 50% but less than 75%

O 75% or more

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

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

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

O 00D

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

compaty

O

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

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

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

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

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

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

0O 000

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

O

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

05116 Version 7.0
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Individual’s details

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

Title*

Full forenameds)

Surname

I A

Country/State of
residence®

Natianality

Monthiyear of birth @ {m_" F F‘ {V-’—y— !,_

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

@ Month and year of hirth
Please provide month and year only,

)

Individual's service address @

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

Building name/number ’

Street

Post town

County/Region

Postcode

Country

|

-

|
FTVVTTVT

@ Service address
This is the address that will appear
on the public record. This does not
have to be the individual's usual
residential address.

If you provide the individual's
residential address here it will
appear an the public tecard.
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Nature of contro} for an individual®

Please indicate how the individual is a persan with significant control aver the | @Tick each that apply.
company
Ownership of shares
The individual holds, directly or indirectly, the following percentage of shares
in the company (tick onily ane}:
[] more than 25% but not more than 50%
[0 more than 50% but less than 75%
I 75% or more
Ownership of veting rights
The individual holds, directly or indirectly, the following percentage of voting
rights in the company (tick only one}:
[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
[ 75% or more
Ownership of right to appoint/remove directors
[0 The individual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directors of the company
Significant influence or control (Only tick if none of the above apply)
[J The individual has the right to exercise, or actually exercises, significant
influence or controf over the company
Nature of control by a firm over which the individual has
significant control ©
The individual has the right to exercise or actually exercises significant ©Tick each that apply.

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

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

[ more than 25% but not more than 50%
Ej more than 50% but less than 75%
1 75% or more

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

[ more than 25% but not mare than 50%

1 more than 50% but less than 75%

[0 75% or more

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

I the members of that firm {in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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m— Nature of control by a trust over which the individual has
significant control ®

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

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

7] more than 25% but not more than 50%
] more than 50% but less than 75%
0 75% or more

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

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

O 0daag

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

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

O
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Refevant legal entity {RLE)

i1 ] RLE details®

Corporate or firm r

name r

Building namemumber ‘

Street

Past town

County/Region

Postcade

[ rrrrrr

_7‘1“”"“1“

@ Registered or principal office
address
This is the address that will appear
on the public record.

[ Legal form and governing law

Please give details of the legal form of the RLE and the law by which it is governed.
i applicable, please also give details of the register of companies in which itis
entered (including the country/state} and its registration number in that register.

3 = 2

Legal form

Governing law

If applicable, register
in which RLE is
entered @ r

Country/State ©@ ,

Registration number "]

@ Registration number
Where you have provided details
of the register (including country/
state) where the RLE is registered,
you must also provide its number in
that register.
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Nature of control for the RLE @

Please indicate how the RLE has significant control over the company ©Tick each that apply.
Ownership of shares
The RLE holds, directly or indirectly, the following percentage of shares in the
company (tick only one):
[0 more than 25% but not more than 50%
[0 more than 50% but less than 75%
[ 75% or more
Ownership of voting rights
The RLE holds, directly or indirectly, the following percentage of voting rights
in the company (tick only one):
[0 more than 25% but not more than 50%
[ more than 50% but less than 75%
0 75% or mare
Ownership of right to appoint/remove directors
[] The RLE holds the right, directly or indirectly, to appoint or remove a
majority of the board of directors of the company
Significant influence or control (only tick if none of the above apply)
[ The RLE has the right to exercise, or actually exercises, significant
influence or control over the company
Nature of control by a firm over which the RLE has
significant control @
The RLE has the right to exercise or actually exercises significant influence @Tick each that apply.

or control over the activities of a firm that is not a lega) person under its
governing faw, and:

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

[ more than 25% but not more than 50%
[0 more than 50% but less than 75%
£ 75% or more

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

I more than 25% but not more than 50%

[ more than 50% but Jess than 75%

J 75% ormore

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

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

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

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

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

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

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

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

O 0Oog

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

a

@ Tick each that apply.
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Other registrable person (ORP)

11] ORP details

An 'ather registrable person’ is:
*  acorporation sole
s agovernment or government department of a country or territory or a part
of a country or territory
*  an international organisation whose members include two or more countries
or territories (or their governments)
»  alocal authority or local government body in the UK or elsewhere
Name of ORP ]
E Principal office address @
Building name/number l @ Principal office address
This 15 the address that will appear
Street ‘ on the public record.
Post town !
County/Region ,
Postcade CT T T T T T 1T
Country
H Legal form and governing law
Legal form [

|
Governing law iﬁ
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Nature of control ©@

Please show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in
the company ftick only one:

[0 mare than 25% but not more than 50%
[J more than 50% but fess than 75%
[ 75% or more

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

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

1 more than 50% but fess than 75%

1 75% or more

Ownership of right to appoint/remove directors

L1 The ORP holds, directly or indirectly, the right to appoint or remove a
majority of the board of directors of the company

Significant influence or cantrol (Oaly tick if nane of the above apply)

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

©Tick each that apply.

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

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

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

T} more than 25% but not tmore than 50%
[ more than 50% but less than 75%
O 75% ormore

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

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

O 004

the members of that firm {in their capacity as such) hold the right, directly
or indirectly, ta appoint or remave a majority of the board of directars of
the company

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

@ Tick each that apply.
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w Nature of control by a trust over which the ORP has
significant control ©@

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

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

[ more than 25% but not more than 50%
[ more than 50% but less than 75%
1 75% or more

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

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

O oOod

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

O

the trustees of that trust {in their capacity as such) have the right to
exercise, or actuatly exercise, significant influence or control over the
company
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Part 6

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

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

H

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

[ All subscribers elect to keep secretaries’ register information on the
public register

O only applies if the proposed
company will have a secretary.

Election to keep directors’ register information on the
public register

IMPORTANT:

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

(3 Al subscribers elect to keep directors’ register information on the
public register

@ if the subscribers don’t make this
election, only the month and year of
birth will be available on the public
record.

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

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

[0 Al subscribers elect to keep directors’ URA register information on the
public register,

Election to keep members’ register information on the
public register

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

public register
[] The company will be a single member company (Tick if applicable).

Election to keep PSC register information on the public
register

| IMPORTANT:

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

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

have their full date of birth available on the public record @

[0 All subscribers elect to keep PSC register infarmation on the public
register

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

@ if the subscribers don’t make this
election, only the month and year of
birth will be avaslable on the public
record,

OEligible person
An eligible person is a person whase
details would have to be entered in
the company’s PSC register
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Part 7 Consent to act

I 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 capaclty.

Part 8 Statement about individual PSC particulars
Particulars of an Individual PSC®
| Please tick the box to confirm, _ © Only tick this if you have complated
O The subscribers confirm that each persor named in this application details of one o7 more indviduzl

as an individual PSC knows that their particulars are being supplied as PSCs in sections H3-H9

part of this application,

Part 9 Statement of compliance

This section must be completed by alf companies,

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

4 No Go to Section N1 (Statement of compliance delivered by the
subscribers),
¥ Yes Go to Section N2 (Statement of compliance delivered by an agent),

= |

Statement of compliance delivered by the subscribers ©

Please complete this section If the application Is not delivered by an agent @ Statement of compliance
for the subscribers of the memorandum of association, deiiverad by the subscribers
Every subscriber to the
I 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 signature | Senmue Continuation pages

Please use a "Statement of

, e L x - x compliance delivared by the

ST A subscribers’ continuation page If
more subscribers need to sign.

Subscriber’s signature | Sansue

)
5 g X N%%‘Va@ X
Subscriber's sighature | Seneud”
c o b X QLM%\M X
Subscriber’s signature | Sanawe

Lo X rﬂ(,\?jlm@ X

L
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Part 7 Consent to act

I Consent statement

Plegse tick the box to confirm consent.
The subscribers confirm that each of the persans named as a director or
secretary has consented to act in that capacity.

Part 8 Statement about individual PSC particulars

Particulars of an individual PSC©
Please tick the box to confirm. ] ) © Only tick this If you have completed
[0 The subscribers confirm that each person named in this application detalls of one or more Individual

as an individual PSC knows that their particulars are being supplied as PSCs in sections H3-H3

part of this application,

Part9 Statement of compliance

This section must be completed by all companies,

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

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

B
——

Statement of compllance delivered by the subscribers ©

Please complete this section if the application Is not delivered by an agent © Statemaent of complience
for the subscribers of the memorandum of association. delivered by the subscribers
Every subscriber to the
| confirm that the requirements of the Companles Act 2006 as to registration memorandum of assoclation must
have been complied with, sign the statement of compliance.
Subscriber's signature 5'9"“'“” Continuation pages
r - x Please use a 'Statement of
;:} pRa¥ . compliance delivared by the
. ww‘*’y subscribers’ continuation page if
more subscribers need to sign.

Subscriber’s signature | S

’QQ"’LC ¥ o~ - ¢
1 i,f“ﬁ

Subscriber's signature | Sotre

- X |- X
Caers OL\éf\ VO e~

Subscriber's signature [ Sentue

NS d(’ﬁ Q\\QQ)‘é X

e
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e

Statement of compliance delivered by an agent

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

Agent's name

Building name/number

‘_
-
|

Post town r

County/Region r

Postcode {7 ril_—l—l_r[—_r_

I confirm that the requirements of the Companies Act 2066 as to registration
have been complied with.

Agent’s signature

Signature

X

X
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E Presenter information

n Important information

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

["""’“"‘" John P, Keogh

Companty ramp

Ardglass Vikings Association

Adkdrass

-
-

|™*™"  Ardglass
e Down
= [e [T (5 o] [7[0[T

|_“’"""" Northern Ireland
[31.8

;

[P 07718566840
Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to another address

shown below:

CJ At the registered office address (Given in Section A7),
L1 At the agents address (Given in Section N2),

Checklist

We may retum forms completed incorrectly or
with Information missing.

14 St Nicholas Walk

please make sure you have remembered the
following:

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

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

You have used the correct appointment sections,

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

C1 The document has been signed, where indicated.

O All relevant attachments have been included,

J You have enclosed the Memorandum of Association,
O You have enclosed the correct fee.

aa

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

How to pay

A fee Is payable on this form.

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

Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardlff, 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 Ireland:
The Registrar of Companles, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG,

DX 481 N.R. Belfast 1,

Section 243 or 790ZF exemption

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

The Reglstrar of Companies, PO Box 4082,

Cardiff, CF14 3WE,

[Further information

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

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

This form has been provided free of charge by Companies House,
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Notes
These explanatory notes are for advice
and reference only and In no way form
part of the text of the Memorandum
of Association.

Detalls about the requirements of the
Companies Act 2006 ara available from
the Companies House website
www.companieshouse.gov.uk and our

wehsite www.charltycommission.goviuk,

Section 8 of the Companies Act 2006
requires that the Memorandum of
AssoDiation states that the company’s
subscribers:

{a) wish to form a company; and

(b) agree to become members of
ihe company.

It also requires the membars to
authenticate the Memorandum
of Association.

In general, the Commission can accept
any name hut has the pawer to direct
registered chanty names to be changed
In the cecymstances set out in seclion
42(2) of the Charities Act 2011, which are
explained In pur quidance Registering as
a Charity (C¢21) and in our Operational
Guidance {(Names of charities) available
on our website, In very broad terms,

the name should not be affensive, or
identical to {or tao like} the name of

any other charity, o likely to mislead

the public about its purposes, activeties,
status, or connechions, Seme words and
expressions are contreited under the
Companies Act 2006 and other legisfabion
A list of controlled words can be found in
Appendices A - C of the Companies House
website document ‘Incorporation and
Names' (GP1)

Authentication by Subscribers, The
Memorandum of Associabion needs 1o
be authenticated by the subscribers
stabing thelr names and adding theur
signatures, of by their use of a form of
electronic authentication acceptable to
Companies House,

subsmission of Documents, The
Memorandum of Assaaation should

be sent to the Registiar of Companies
al Comparies House as part of the
application o register as @ company
(section 9 of the Cornpanies Act 2006).
The Chanty Commission requires a copy
of the:

« Memorandum of Assooation
+ Articles of Association

- Certificate of incorposatien (and
i applicable the Certificate of
Incorporation on Change of Name)

—

COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Assoclation of
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£ach 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.
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subscriber each subscriber
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Notes

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

of Associatian,

Detads about the requirements of the
Companies ACt 2006 are avallable

from Companies HOUSE WWW.
companieshouse.gov.uk and our website
www.charitycommission.gov.uk.

Insert company name

Artlcle 1 - insert company name, In
general, the Commission can accept

any name but has the power to direct
registered chanty names to be changed
In the arcumstances set out 1n section
42(2) of the Chartties Act 201t, which are
explained In our guidance Registering as
a Chanty {(C€21) and in aur Qperational
Guidance Names of chantles avallable
on our website. In very broad terms,

the name should not be offensive, or
tdentical 1o (or too hke) the name of
any other chanty, or likely to mislead
the public about its purposes, activities,
slalus, or connections,

Article 2 - The articles include reference
to a company secretary. Having a
company secretary 15 no longer a legal
requiremnent. Accordingly, the references
ta the company secretary are such that
the charity can operate without one

if it wishes to do so. Apart from the
definition of ‘secretary’ and ‘officers” in
this interpretation article, there are also
references to the secretary in artices,
41(3) and article 48,

COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

Articles of Association of

A@ML—P&:% \/L kmqs A:smc,mﬂ Ob.. ...L*cl'-

S o,
1 The company’s name Is

|||||||| L R L R R I PR IN Y )

----------------------------------------------------------- D L T P T P T T P TR e T

(and in this document it Is called the ‘charity’).
Interpretation
2 Inthe articles:

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

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

‘the charity’ means the company intended to be requlated by
the articles;

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

+  the day when the notice is given or deemed to be given; and
+  the day for which it is given or on which it is to take effect;
‘the Commission’ means the Charity Commission for England and Wales;

‘Companies Acts’ means the Companies Acts (as defined in section 2 of
the Companies Act 2006) insofar as they apply to the charity;
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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 form;

‘electronic form’ has the meaning given in section 1168 of the
Companies Act 2006;

‘the memorandum’ means the charity’s memorandum of association;
‘officers” 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 duties of the
secretary of the charity;

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

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

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

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 liability of the members is limited to a sum not exceeding £10,
being the amount that each member undertakes to contribute to the
assets of the charity in the event of its being wound up while he, she
or it Is a member or within one year after he, she or it ceases to be a
member, for:

)] payment of the charity’s debts and liabilities 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 rights of the contributories among themselves,



Notes

Article 4 - The articles of a non-
chantable company are not required
to have ohjects. However, a charitable
company’s articles must specifically
testrict the company to only furthenng
charitable objecls.

Insert the purpose(s) for which the
company has been formed. A charty’s
objects must be expressed 1n exclusively
charitable terms, Guidance is available
in Choasing and Prepanng a Governing
Document (CC22), The key elements to
include are-

+ the purpase (1self (eg establishing and
funning a school)

- the people who can benefit; and
(f appropriate

- any gecgraphic limits which may be
needed to define the area of benefit
This will not always be necessary. If
you do include an area of bepefit, it1s
cormmon to define 1t by reference to
a local government area- this has the
advantage of clanity and simplicily,
but can create problems if the area 15
subsequently altered or aholished,

If the chanty will operate in Scofland and/
of Narthern Ireland you shoufd include the
wording in square brackets lo meet the
requirements of chanty law in that / those
countries, deleting as required If the chanty
warks 1 one of thase two countries.

Article § - it s useful to include these
powers to avald any misunderstanding of
the nature of the key powers avallable to
the charity and the cenditions that haye
to be met when exerc1sing the powers,
Examples of powers thal companies
already have include a power to insure
and a power to amend the arlicles of
association, note however that this
power of amendment may in certan
circumstances only he exercised with our
prior consent under s 158 of the Charities
Act 2011 (see our Opevational Guidance
Alterations to govesning documents:
tharitable companies on our website).

Article 5{1) - This provides a general
power to raise funds through a wide
variety of methods including inviting and
receiving donations and legacies. The
only restnction here 1w that it does ant
allow the chanty to engage 1n taxable
permanent trading fos the purpase of
raising funds (Trading on a smalt scale 1s
allowed. HM Revenue & Custams provides
guidance on the tax treatment of different
sorts of trading ) f your chanty is hkely

to raise funds frem trading, our guidance
Trustees, trading and tax (CC35) provides
detailed agvice. The terms of this power
do not prevent trading 0 arder to carry
out the charity’s objects - for example,

Objects

4 The charity’s objects (‘Objects’) are specifically restricted to

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

Powers

5

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

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

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

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

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



Notes
an educational chanty can charge fees for
the educational services it provides,

Article 5(2) - This power is helpiul If
the charity 15 to acquire property erther
far use as office premises or fupchonally
(such as a playground or school site), Our
guidance Acquirmg Land (CC33) contains
further guidance an the issue.

Article 5(3) - This power enables the
charity to dispose of its property Sections
117 - 122 af the Chanties Act 2011, apply
to mast charries and requite comphance
with certamn conditions to ensure that
charity property s disposed of for the
best ferms reasonably obtainable. Our
guidance Sales, leases, transfers o
maortgages: What trustees need to know
about disposing of charity land ((C28)
provides more infarmation about this,

Article 5(4) - This provides the company
with an explicit power to borrow, #f also
makes clear that if this power involves
secuning the foan on land of the chanty,

it must comply with the sequirements of
the Chanties Act 2011 Briefly, the directors
are required to take advice and provide
certain certificates/statements when they
are barrowing money by way of mortgage
Our Operalipnal Guidance Borrowing

and martgages on our website provides
detaled nfarmatian on thys,

Article 5(9) - This power cannot be used
to employ direclors as staff, See article 7

Artide 5(10) - The Trustee Act 2000
provides wide powers of investment

and requires the chanty to take advice
and to consider the nead to invest In

a range of ditferent investrments, Our
guidance Investment of Charitable Funds:
Bastc Ponciples (CC14) provides more
information about chanty Investments.
We strongly recommend that the directors
record any investment policy in writing;
they are legally required to do so if they
delegate their investment function to

an investment manager The powers o
employ agents, nominees and custodians
are of particular use where the chanty
wishes 10 use an investrnent manager

Article 6 - Application of Income
and pioperty

(1) seftects chanity law requirements that
the income and property of a chanty must
be applied salely to further its objecls and
not to benefld the chanty directors (except
as permitted by the governing document
- see arlicle 7 - or other express power)
The directars have a duty 1o epsure

that the funds are correctly applied n
accordance with this principle,

I -

(5)

)

@

8)

(%)

(10)

(M)

(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, associations or
institutions formed for any of the charitable purposes included
in the Objects;

to acquire, merge with or to enter into any partnership or joint
venture arrangement with any other charity;

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

to employ and remunerate such staff as are necessary for
carrying out the work of the charity. The charity may employ
or remunerate a director only to the extent it is permitted to do
s0 by article 7 and provided it complies with the conditions in
that article;

to:
(@  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 Trustee Act 2000;

to provide indemnity insurance for the directors in accordance
with, and subject to the conditions in, section 189 of the
Charities Act 2011;

to pay out of the funds of the charity the costs of forming and
registering the charity both as a company and as a3 charity.

Application of income and property

6 (1)

(@)

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

(@ A director is entitled to be reimbursed from the property
of the charity or may pay out of such property reasonable
expenses properly Incurred by him or her when acting on .
behalf of the charity.

(b) A director may benefit from trustee indemnity insurance
cover purchased at the charity’s expense in accordance
with, and subject to the conditions in, section 189 of the
Charities Act 2011.

(c) A director may receive an indemnity from the charity in
the circumstances specified in article 57.
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(2} sets out a direclor’s entitiement to
reasanable expenses and reflects the
pravisions in the Chanties Act 2011 about
a chanty director’s entillernent to benefit
from trustee indemnity Insurance. 1t is
included 1n the articles of association to
inform peaple involved with the chanty,

Article 7 - Direciors are under a specific
duty to avaid a situation 1n which they
have, or can have, a direct or indirect
terest that conflicts, or possibly may
conflict, with the intesests of the company
(section 175(1) of the Compames Act
2006), This duty can be modified as
regards a conflict of interests arising in
felation to a transaction or arrangement
with the company if it 15 permitted by the
company’s articles of associalion (seclion
175(3) of the Companies Act 2006).

Where a benefit 15 authorised by the
prior written consent of the Charity
Commmussion under Article 7, this duly will
also nat apply because of section 175(3)
of the Companies Act 2006 as modified
by section 181(2)(a) of that Act

in addition, autherisatien may be given by
The unconfiicted directors 10 a conltict of
interests where the company’s constitution
includes a provision enabhing them to
provide such authorisation {section 175(5)
of the Companies Act 2006).

Article 7 provides the necessary
structure for all the benefits either fo

be specifically authorised by the articles
within the terms of section 175(3) of

the Companies Act 2006 (as modified

by sectian 181 for charitable companies)
or {6 be authonsed by the Commission
so that the duty n section 175(1) of the
Companies Act 2006 does not apply. [n
addition, because of the specific duty

of section 175 of the Companies Ac!
2006, some provision has been made for
conflicts of duties where a director owes
a duty of loyalty to another arganisation
but the unconflicted directors consider it
I5 In the best interests of the chanty for
that director to continue as a director. This
provision ¢an be found at articde 9.

Benefits and payments to chanty directors
and connected persons - Chanty dijectors
may only benefit from their chanty if

they have express legal authonsation to

3)

(d) A director may not receive any other benefit or payment
uniess it is authorised by article 7.

Subject to article 7, none of the income or property of the
charity may be paid or transferred directly or indirectly by way
of dividend bonus or otherwise by way of profit to any member
of the charity. This does not prevent 2 member who is not also a
director receiving:

(@) a benefit from the charity in the capacity of a beneficiary
of the charity;

(b) reasonable 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 of connected person may:

(@) buy any goods or services from the charity on terms
preferential to those applicable to members of the public;

(b) sell goods, services, or any interest in land to the charity;

() be employed by, or receive any remuneration from,
the charity;

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

unless the payment is permitted by sub-clause (2) of this article,
or authorised by the court or the prior written consent of the
Charity Commission has been obtained.

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

)

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

(b) 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 is permitted in accordance with, and subject
to the conditions in, sections 185 and 186 of the Charities
Act 2011,

(¢)  Subject to sub-clause (3) of this article a director or
connected person may provide the charity with goods
that are not supplied in connection with services provided
to the charity by the director or connected person.
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do sp {such as a dlause in the arlicfes of
asspciation) This restriction extends to
people closely connected to a directos
(‘connected persons’ - this term s defined
In Interpretation article 61) This article
clardins the restnctions that apply ta the
chanty directors, Even where directors
are allowed to benefit from the chanty,
this must anly happen where the benefit
15 10 the Inferests of the charity. Qur
guidance Trustee expenses and payments
(€11} provides mare information about
direciors’ benelits,

This arhicle permits a minonty of the
charity directors or connected persons

to receive payments and other benefits

In cerntain instances {such as for goods
and services they supply to the chanty),
subject to the stated contrels. The option
also allows ather types of director benefit,
subject to the Cormmssion’s prior cansent,

Article 7(1)(a) - This does nat prevent a
director from buying ar leasing land from
the chanty such transactions will however
require the Commissian’s cansent under
seclion 117 of the Chanties Acl 2071, Any
financial benefit authonsed by this article
must be within the stated definition

Article 7(2)(a) - If your charity will
benefit all local inhabtants in a specific
geographical area you may wish (o
substrtute the following wording: ‘A
director or connecled person may fecelve
a beneft from the chanty as a beneficiary
pravided that 1t is available generally fo
the beneficiares of the chanty’

Article 7¢2){d) - The chanty should
document the amount of, and the
terms of, the director's of connecled
person’s laan,

These pawers cannot be adopted by
existing charities without the authornity of
the Charity Commission. None of these
provisions allaw directors to receive
payment for acting as a director.

o)

(e)

4

A director or connected person may receive interest on
money lent to the charity at a reasonable and proper rate
which must be not more than the Bank of England bank
rate (also known as the base rate).

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

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

Payment for supply of goods only - controls

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

(@)

(b)

©

d

(e)

()

(@)

The amount or maximum amount of the payment for

the goods is set out in an agreement in writing between
the charity or its directors (as the case may be) and the
director or connected person supplying the goods ('the
supplier’) under which the supplier is to supply the goods
in questlon to or on behalf of the charity.

The amount or maximum amount of the payment for
the goods does not exceed what Is reasonable in the
circumstances for the supply of the goods in question.

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

The supplier Is absent from the part of any meeting at
which there Is discussion of the proposal to enter into a
contract or arrangement with him or her or it with regard
to the supply of goods to the charity.

The supplier does not vote on any such matter and is not
to be counted when calculating whether a quorum of
directors is present at the meeting.

The reason for their decision is recorded by the directors
in the minute book.

A majority of the directors then in office are not in receipt
of remuneration or payments authorised by article 7.
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Article B rmposes a duty on the directors
ta declare an interest tn any transaction
of the chanty and to absent themselves
tiom any discussion where there may he
a tonflict between thewr personal interasts
and those of the chaniy. This would
inchude, for example, discussions about
the need for the provision of a particular
service which one of the directors might
have an Interest in supplying (although

n this example the terms of section 185
of the Charities Act 2011 would afready
make It necessary for the director to
absent him/herself) Statutory duties to
ileclare any interests came 1nto force on

1 October 2008 (seclipns 177 and 182 of
the Companies Act 2006)

Article 9 - This article permits
unconflicted directors to authorise a
conflict of interests arising from a duty
of loyalty owed by a director to another
otganisation or person provided that
there 15 no direct or indirect benefit of
any nature received by the direclor in
question or by a connected persan. Such
a procedure 1s permitied by section
175(4) and (5) of the Compamies Act 2006
{as modilied for chantable companies
by sectian 181) where provision 15 made
for 1tin the articles The Commissian
considers that such a procedure shoutd
be imited to conflicts ansing from a
duty of loyalty to another organisation
or peison where there is no direct or
indwrect heneht of whatever nature to
the director or to a connected person. In
other circumstances involving a situabion
ieading to a conflict of interests on the
part of a director, the Commission 15
able to authorise the diwectar to act
notwithstanding the conflict where it 15
satisfied that this would be expedient in
the interests of the thanty (section 105 of
the Chanties Act 2011).

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

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

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

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

Declaration of directors’ interests

8

A director must declare the nature and extent of any interest, direct or
indirect, which he or she has in a proposed transaction or arrangement
with the charity or in any transaction or arrangement entered into by
the charity which has not previously been declared. A director must
absent himself or herself from any discussions of the charlty directors
in which it is possible that a conflict wiil arise between his or her duty
to act solely in the interests of the charity and any personal interest
(including but not limited to any personal financial interest).

Conflicts of interests and conflicts of loyalties

9

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

(@ the conflicted director is absent from the part of the
meeting at which there s discussion of any arrangement
or transaction affecting that other organisation or person;

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

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

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

10



Notes

Article 10(5) - It1s very impartant for
the good administiation of the charty 1o
keep the reqister of members up lo dater
failure to do se can resulf in a number of
problems, incuding seqious dithculties
with the calling of annual of general
meetings It should also be rermembered
that section 116 of the Companies Act
2006 sets oul certain requirements for
making the reqister available to mesnbers
of the chanty and ta the publc,

11

Members

10 (1)

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

(2) Membership is open to other individuals or organisations who:

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

(b) are approved by the directors.

(3) (@) The directors may only refuse an application for
membership if, acting reasonably and properly, they
consider it 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 decision. The directors’
decision following any written representations must be
notified to the applicant in writing but shall be final.

(4) Membership is not transferable.

(5} The directors must keep a register of names and addresses of

the members.

Classes of membership

1 (1) The directors may establish classes of membership with
different rights and obligations and shall record the rights and
obligations in the register of members.

2 The directors may not directly or indirectly alter the rights or

obligations attached to a class of membership.

(3 The rights attached to a class of membership may only be

varied if:

(3) three-quarters of the members of that class consent in
writing to the variation; or

(b) @ special resolution is passed at a separate general meeting
of the members of that class agreeing to the variation.

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

to any meeting relating to the variation of the rights of any class
of members,



Article 13 - We provide gudance ort
meetings In Charities and Meaetings
(CCag), praduced 1n assactation with
The Institute of Chartered Secrelanes
and Administrators (ICSA) This article
makes provision for an annual general
meeting. However, an annual general
meeting 15 not a fegal requirement and
this article can he amended where this
15 appropniate 1f no provision is to be
made for an annual general meeting,
consequential amendments will be
required to articles 15{1)(a), 15(3), 32,
33(2) and 37(2)

Article 15 - This article provides for

21 days” notice for an annual general
meeting of a general meeting called
for the passing of a special resolution.
The only legal requirement in respect of
notice for general meetings of a pnvate
company specifies netice of at least

14 days Accordingly, this figure can be
substituted f considesed apprapriate.

Notice of a general meeting 15 required (o
Inciude a statement setting oul the nghts
of members to appoint a proxy (section
325 of the Companies Act 2006)

Termination of membership

12 Membership is terminated if:

(1)
@)

(3)

@)

the member dies or, if it is an organisation, ceases to exist;

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

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

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

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

(b) the member or, at the option of the member, the
member’s representative (who need not be a member of
the charity) has been allowed to make representations to
the meeting.

General meetings

13 (1)

()

The charity must hold its first annual general meeting within
eighteen months after the date of its incorporation,

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 (1) The minimum periods of notice required to hold a general
meeting of the charity are:
(@) twenty-one clear days for an annual 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 is so

agreed by a majority in number of members having a right to
attend and vote at the meeting, being a majority who together
hold not less than 90 percent of the total voting rights.



Notes

Article 17(2) - insert the higure for the
quorum, This should be set with cae. If
it1s too high, any absences may make

it difficult to have a valid meeting. if it
15 too low, a small minofity may be able
to impose 115 views unreasonably. Note
that article 18 sets put the procedure
for dealing with situations where the
meeting Is Inquerate,

Article 18(3) - Note that this provision
permits the rescheduled meeting to
pioceed without a guorum belng present
within 15 minutes of the specified start
time It also means that the number of
members present In person of by proxy
15 minutes after the scheduled start of
the meeting will form the quorurm if

the quarum required at article 17(2} 1
net achieved

(3)

“)

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

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

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

Proceedings at general meetings

17 (1)

)

(3)

18 (1)

(2)

3)

19 (1)

(2)

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

A quorum is:

(a) IZ] members present in 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 time
whichever is the greater.

The éuthorised representative of a member organisation shall
be counted in the quorum.

If;

(8) aquorum is not present within half an hour from the time
appointed for the meeting; or

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

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

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

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

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 is not present within
fitteen minutes of the time appointed for the meeting a director
nominated by the directors shall chair the meeting.



Notes

Article 20 - This 1S 2 discretionary power
for the members present i person of by
proxy to adjourn a quorate meeting. This
differs from the adjournment provisions In
article 18 which are not discretionary and
must be used where a general meeting s
Aot quorate,

Article 21 - This sets out how votes may
be taken. A poll I1s a formal count of votes
on a resolution. it can be useful where

a show of hands s inconclusive, it 15

also sensible where the votes of certain
categories of mermber count for mare
than those of others and where there s

a concern that this would not be
recagnised on a show of hands where
the result 15 close

3)

(4)

20 (1)

Q)

&)

(4)

21 Q)

(2)

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

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

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

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

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

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

(@) by the person chairing the meeting; or

(b) by at least two members present in person or by proxy
and having the right to vote at the meeting; or

(¢} by a member or members present in person or by proxy
representing not less than one-tenth of the total voting
rights of all the members having the right to vote at
the meeting.

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

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

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

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



Notes

Article 21(5)(c) - where it 1s decided
that a poll Is ta take place n these
ciicumstances after a general meeting, all
the members of the chanty ase entitled
to vole.

Article 22 - This makes provision for
proxy vating, Members of a company
have a legal right to appoint proxies
under section 324 of the Companies

Act 2006 A statement about this nght
must be cantamed in a nobice calling a
meeting of the company (section 325 of
the Companies Act 2006). Article 15 deals
with such notices,

The provision for proxies 15 based on the
provisians n Schedide 2 of the Companies
(Model Articles) Regulations 2008.

@ @

(b)

G @

(b)

(©)

)

()

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

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

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

A poll demanded on any other question must be taken
either immediately or at such time and place as the
person who is chairing the meeting directs.

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

If the poll is not taken immediately at least seven clear
days’ notice shall be given specifying the time and place
at which the poll is to be taken,

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

Content of proxy notices

22 (1)

Proxies may only validly be appointed by a notice in writing (a

‘proxy notice’) which -

@

(b)

(©)

(@

states the name and address of the member appeinting
the proxy;

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

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

is delivered to the charity in accordance with the articles
and any Instructions contained in the notice of the general
meeting to which they relate,

(2) The charity may require proxy notices to be delivered in
a particular form, and may specify different forms for
different purposes,

(3) Proxy notices may specify how the proxy appointed under them
is to vote (or that the proxy is to abstain from voting) on one or
more resolutions,



Notes

Article 23 - This complies with the
Companies Act 2006 which provides that
if certain requirements are met members
may agree written ardinary and special
resglutions (sections 788 - 298). What
constitutes an authenticated document
5 explained in section 1146 of the
Campanies Act 2006. A dacument sent
in hard form s sufficiently authentitated
by a signature of the person sending

or supplying it. A document sent

in electronic form 1s sufficently
authenticated (a) if the identity nf

the sender s canfirmed In a manner
specified by the company, or (b) where
no such manner has been spaciited,

if the communicatian contains of 1s
accompanied by a slatement of

the identity of the sender and the
campany has no reason to doubt the
fruth of that statement

(@)

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

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

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

Delivery of proxy notices

22A(1)

(2)

()

A person who is 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
charity by or on behalf of that person.

An appointment under a proxy notice may be revoked by
delivering to the charity a notice in writing given by or on behalf
of the person by whom or on whose behalf the proxy notice
was given,

A notice revoking a proxy appointment only takes effect if it is
dellvered before the start of the meeting or adjourned meeting
to which it relates.

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

Written resolutions

23 (1)

2

(3)

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

(3 a copy of the proposed resolution has been sent to every
eligible member;

(b  a simple majority (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

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

A resolution in writing may comprise several copies to which
one or more members have signified their agreement,

In the case of a member that is an organisation, its authorised
representative may signify its agreement.

16



Article 27(1) - By 'natural person’

we mean a human being rather

than a company which can in some
crcumstances be regarded as a ‘person’”.
The mimrmum age for a director in thus
arlicle 1s 16 years. A slatutory provision
to this effect came into farce on

1 Octaber 2008,

Article 28 - As gond operational practice
we recommend a minimum of three
direciors. This will help with the quality
of decision making and the shanng of
directors’ respoensibilities and duties Nate
that article 42(2) requires a quorum of at
least two directors

Votes of members

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

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

26 (1)

()

(3)

Directors
27 ()
)

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

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

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

A director must be a natural person aged 16 years or oider.

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

28 The minimum number of directors shall be [4} but (unless
otherwise determined by ordinary resolution) shall not be subject
to any maximum,

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

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

Powers of directors

31 (1)

(2)

(3)

The directors shall manage the business of the charity and may
exercise ali the powers of the charity unless they are subject to
any restrictions imposed by the Companies Acts, the articles or
any special resolution.

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

Any meeting of directors at which a quorum is present at the
time the relevant decision is made may exercise all the powers
exercisable by the directors,



Notes
Retirement of directors

32 At the first annual general meeting all the directors must retire from
office unless by the close of the meeting the members have failed to
elect sufficient directors to hold a quorate meeting of the directors. At
each subsequent annual general meeting one-third of the directors or, if
their number is not three or a multiple of three, the number nearest to
one-third, must retire from office. If there is only one director he or she
must retire,

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

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

Article 34 - Our quidance Finding New Appointment of directors
Trustees What chanties need to know
(C€30) provides guidance on effective 34 The charity may by ordinary resolution:

methods of recruiting new charty

trustees or directors and of familiansing L.
them with the charity (1 appoint a person who is willing to act to be a director; and

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

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

(1) he or she is recommended for re-election by the directors; or

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

(8 s signed by a member entitled to vote at the meeting;

(b} states the member’s intention to propose the
appointment of a person as a director;

Article 35(2)(c) - Certain detatls of (¢) contains the details that, if the person were to be

newly appointed direclors must be sent : . .
{o Companies House on Form APOY. This appointed, the charity would have to file at Companies

includes details of curient and any former House; and
name, address, occupation and censent
to act. (d) s signed by the person who is to be proposed to show his

or her willingness to be appointed.

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




Notes

Article 39(2) - Our guidance Finding
New Trustees. What chanties need to
know (CC30) expfains what secticns 178
and 179 of this Act cover, In very broad
terms, someon@ who has been convicted
of offences invalving deception or fraud,
or who 1s an undischarged bankrupt or
wha has been temoved from office as a
chanty trustee by us, will be disguatified
from acting as a director

Article 41 - We provide guidance on
meetings in Charities and Meetings
(CC48). Article 41(5) 1s optional it 15
common but not obligatory for the
chaif to have 3 tasting vote at direclors’
meetings. Articte 41{6} 1s also optional
it permits directors 1o hold meetings by
sultable electronic means where this

15 agieed by the directors and where
each dwector al the meeting s able to
communicate with the other persons
attending the meebing. If article 41(6)
Is adopted, the optional wider definition
of ‘present’ in articte 42(1) should also
be adopted.

19

37 (1)

(2)

The directors may appoint a person who is willing fo 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 in determining the directors who are to retire
by rotation.

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

Disqualification and removal of directors

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

(1

(2)

(3)
)

(5)

©

ceases to be a director by virtue of any provision In the
Companies Acts or is prohibited by law from being a director;

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

ceases to be a member of the charity;

in the written opinion, given 10 the company, of a registered
medical practitioner treating that person, has become physically
or mentally incapable of acting as a director and may remain so
for more than three months;

resigns as a director by notice to the charity (but only If at
least two directors will remain in office when the notice of
resignation is to take effect); or

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

Remuneration of directors

40 The directors must not be paid any remuneration unless it Is authorised
by article 7.

Proceedings of directors

a1 (1)

@
(3)

(4)

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

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 director.

Questions arising at a meeting shall be decided by a majority
of votes.



Notes

A2

43

44

45

[Optional

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

[(6) A meeting may be held by suitable electronic means agreed by
the directors in which each participant may communicate with
all the other participants.]

(1 No decision may be made by a meeting of the directors unless
a quorum is present at the time the decision is purported to be
made, ['Present’ includes being present by suitable electronic
means agreed by the directors in which a participant or
participants may communicate with all the other participants.]

(2y  The quorum shall be two or the number nearest to one-third
of the total number of directors, whichever is the greater, or
such larger number as may be decided from time to time by
the directors.

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

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

(1) The directors shall appoint a director to chair their meetings and
may at any time revoke such appointment,

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

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

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

(2) The resolution in writing may comprise several documents
containing the text of the resolution in like form to each of
which one or more directors has signified their agreement,



Notes
Delegation

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

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

(a) 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 charity
except in accordance with a budget previously agreed
with the directors.

(3) The directors may revoke or alter a delegation.

4 All acts and proceedings of any committees must be fully and
promptly reported to the directors,

Validity of directors’ decisions

47 (1) Subject to article 47(2), all acts done by a meeting of directors,
or of a committee of directors, shall be valid notwithstanding
the participation in any vote of 3 director:

(3 who was disqualified from holding office;

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

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

if without:
(d) the vote of that director; and
(e) that director being counted in the quorum;

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

(2) Article 47(1) does not permit a director or a connected person
to keep any benefit that may be conferred upon him or her by 2
resolution of the directors or of 2 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.




Notes

Article 49 - Using the power (o make
rules at ariicle 58, the directors can
decide 1n what foimat the minutes sheuld
be kept and how fo validate them

Article 50 - The S0RP 15 avallable as a
free PDF download, but you can alse buy
a printed copy:

» Download the SORP as a PDF file

+ Find out how to order a printed copy
of the SORP

Article 51 - Guidance available on our
website sets out the key aceounting
requiremnents for charities Al chanties
with incomes over £10k must send an
Annual Repart and Annual Return to us
within 10 manths of the end of ther
financial year, Chafities with incomes ovel
£25k must 1n addition send accounts

Article 51{1)(¢) - The Annual Return
pravides a summary of key financial data.

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

Minutes

49 The directors must keep minutes of all:

)
(2)
G

Accounts

50 (1)

@

appointments of officers made by the directors;

proceedings at meetings of the charity;

meetings of the directors and committees of directors including:
(3) the names of the directors present at the meeting;

(b) the decisions made at the meetings; and

(¢) where appropriate the reasons for the decisions.

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

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
Charities Act 2011 with regard to the:

(8) transmission of a copy of the statements of account to
the Commission;

(b) preparation of an Annual Report and the transmission of a
copy of it to the Commission;

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

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



Notes

Articles 52, 53, 54, & 56 - There are
detailed requirements with regard to
electronic communications contained in
the Companies Act 2006, Sechions 308-
309 deal with the manner in which notice
5 1a be given and the content of any
notice on a website, Section 333 relates to
sending documents relating to meetings
etc in electranic form, sections 1143-1148
and Schedules 4 and 5 deal with sending
or supplying documents or infermation
Sechon 1168 contans defintions of hard
copy” and ‘electiontc form’ and other
relevant terms

Means of communication to be used

52 (1) Subject to the articles, anything sent or supplied by or to the
charity under the articles may be sent or supplied in any way
in which the Companies Act 2006 provides for documents or
information which are authorised or required by any provision of
that Act to be sent or supplied by or to the charity.

(2) Subject to the articles, any notice or document to be sent or
supplied to a director in connection with the taking of decisions
by directors may also be sent or supplied by the means by
which that director has asked to be sent or supplied with such
notices ar documents for the time being,

53 Any notice to be given to or by any person pursuant to the articles:
(1) must be in writing; or
(2) must be given in electronic form.
54 (1) The charity may give any notice to a member either:
(3) personally; or

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

(¢) by leaving it at the address of the member; or
(d) by giving it in electronic 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 electronic
form of the presence of the notice on the website. The
notification must state that it concerns a notice of a
company meeting and must specify the place date and
time of the meeting.

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

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

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

(2) Proof that an electronic form of notice was given shall be
conclusive where the company can demonstrate that it was
properly addressed and sent, in accordance with section 1147 of
the Companles Act 2006,



Notes

Artlcle 57 - This provrsion is about the
exient to which the directors should be
protected ('indemnified’) from liability

It reflects changes in the law made by
the Companies Act 2006. Three options
afe given for indemnifying directors It
may be helpful to consull your own legal
adwisers about which approach is best for
your chanty.

The aptions here rater for the needs of
most chaditias The main differences are
10 do with whether the company wishes
to indemnify 1ty directors in individual
cases, ar whether this pratection should
be a right to which they are autematically
entifled. Note thal none of these options
gives the company the power o grant a
blanket indemnity to 1ts directors - they
are all hmiled to what s allowed by law
and can only be exergised in the interests
of the chanty

Alter considening the bullet points below,
choose ane aption and delete the others:

- Option 1 gives the company the
option to indemnify directors in any
grcumstances permitted by the
Companies Act 2006. It does not confer
any right tc an idemnity, This option
daes not expliatly cover officers other
than directors, but the general law
implies an ability to indemnify them

- Option 2 enables the company to
provide a right to an indemnity for
directors A powaer to Indemnify other
officers may be imphed

- Option 3 enables the company to
confer on directars the right to a
limited Indemnity as set out In
the article

Article S7A - This article 1s optianal but
would permit the charity to indemnify
an audrtar 1n the himeed circumstances
pesrmitted by section 533 of the
Companes Act 2006

3)

In accordance with section 1147 of the Companies Act 2006
notice shall be deemed to be given:

(8) 48 hours after the envelope containing it was posted; or

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

Indemnity

[Option 1

[57 (1)

)

[Option 2

(57 (1)

(2)

[Option 3
[57 (1)

)

[optional

The charity may indemnify a relevant director against any
liability incurred in that capacity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006.

In this article a ‘relevant director’ means any director or former
director of the charity.]

The charity shall indemnify a relevant director against any
liability incurred in that capacity, to the extent permitted by
sections 232 to 234 of the Companies Act 2006

In this article 3 ‘relevant director’ means any director or former
director of the charity.]

The charity shall indemnify a relevant director against any
Iiabllity incurred in successfully defending legal proceedings
in that capacity, or in connection with any application in
which relief is granted by the Court from liability for
negligence, default,or breach of duty or breach of trust in
relation to the charity.

In this article a ‘relevant director’ means any director or former
director of the charity.]

57A The charity may indemnify an auditor against any liability incurred by
him or her or it

(M

2

in defending proceedings (whether civil or criminal) in which
judgment is given in his or her or its favour or he or she or it is
acquitted; or

in connection 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 is granted to him
or her or it by the Court.]
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Article 59 - It is good practice o nclude
provisians for dealing with any disputes
that anse between members of the
chanty Litigation canr be expensive, and
Iitigation about the internal affairs of a
chanty would almost certainly constitute
‘tharity proceedings’, which can be faken
only with the Comrission’s authorty,
We would usually require the parties to a
dispute 1o have triied mediation hist,

Rules

58 (1)

@)

G)

)

()

Disputes

The directors may from time to time make such reasonable and
proper rules or bye laws as they may deem necessary

or expedient for the proper conduct and management of

the charity.

The bye laws may reguiate the following matters but are not
restricted to them:

@

(b)

(©

(d)

(@

the admission of members of the charity (Including the
admission of organisations to membership) and the
rights and privileges of such members, and the entrance
fees, subscriptions and other fees or payments to be
made by members;

the conduct of members of the charity in relation to one
another, and to the charlty’s employees and volunteers;

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

the procedure at general meetings and meetings of the
directors in so far as such procedure is not regulated by
the Companies Acts or by the articles;

generally, all such matters as are commonly the subject
matter of company rules.

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

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

The rules or bye laws shall be binding on all members of the
charity. No rule or bye law shall be inconsistent with, or shall
affect or repeal anything contained In, the articles.

59 If a dispute arises between members of the charity about the validity
or propriety of anything done by the members of the charlty under
these articles, and the dispute cannot be resolved by agreement, the
parties 1o the dispute must first try in good faith to settle the dispute by
mediation before resorting to litigation,



Notes

Article 60 - The chanty has power under
the Companies Acts to wind up. The
directors must comply with company

law 1n using that power and provide
Companies House with the required
docurmentation In these circymstances,
direciors will need to send to us promptly
a topy of the relevant resoluticn and a
copy of the final accounts.

Article 61 - This article explains some
ol the terms used in some of the
other articles

Dissolution

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

(@) directly for the Objects; or

(b} by transfer to any charity or charities for purposes similar
to the Objects; or

(¢) to any charity or charities for use for particular purposes
that fall within the Objects.

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

(@) directly for the Objects; or

(b) by transfer to any charity or charities for purposes similar
to the Objects; or

(c) toany charity or charities for use for particular purposes
that fall within the Objects.

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

Interpretation

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

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

(2) the spouse or clvil partner of the director or of any person
falling within sub-clause (1) above;

(3) a person carrying on business in partnership with the director or
with any person falling within sub-clause (1) or (2) above;
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62

63.

) an institution which is controlled -

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

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

(5) a body corporate in which -

(@) the director or any connected person falling 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.

()  Sections 350 - 352 of the Charitles Act 2011 apply for the
purposes of interpreting the terms used in this article.
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