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COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

1 The company’s name is
et P A SPETARLCT iy
{and in this document it is called the “charity”).

Interpretation

2 In the articles:

Articles of Association of

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

the articles” means the charity’s anlicles of assodalion:

‘the charity” means the company intended to be egulated by
the articles;

‘tlear days’ in relafion to the period of 3 nofice 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 effeck;
‘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) insafar as they apply to the charity;

e .



MNotes
‘the directors” means the directors of the charity. The directors are

charity trustees as defined by section 177 of the Charities Acl 2011:

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

‘electronic farm’ has the meaning given in section 1168 of the
Cornpanies Act 2006;

‘the memorandum’ means the chaiity’s memorandum of associalion:
‘oificers’ includes the directors and the secretary (if any);
‘the seal’ means the comman seal of the charity if it has one;

"secretary’ means any person appointed o perform the dities 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 plual and vice varsa.

Unless the context otherwise requires words o1 expressions contained
in the arlicles have the same meaning as in the Companies Acts but
excluding any statutory madification not in force when this constilution
becomes binding on the charity.

Apart from the exception mentioned in the previaus 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 %l

3 The liability of the members is limited to a sum not exceeding yﬁ.!/
being the amount that each member undeitakes to contribute to i
assets of the charity in the event of its being wound up while he, she
ar it is @ member of within one year after he, she or it ceases 1o be &
member, for:

(1) payment of the charity's debts and liabilities incurred betare he,
she or it ceases to be a membes;

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

{3 adjustinent of the rights of the contributories among themselves.
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Article 4 - The aricles of a nun-
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weding in squanre brackets &0 meel Lhe
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Articla 5 - 11 i uselcl W nclode hoese
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already Have include & pose L nsie
aid a poveer 10 g nend the s licles of
asstcialion: nole however that this
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origr cansent under 5148 of the Charities
ACL 2071 (see oo Opeativnal Guilance
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poweer bo raise funds through 2 wide
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penmanant dading for e purpose of
1aising funds. {Trading an a small sczle is
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Lo raise funds frsm traring, cor quidance
Trusteas, trading and 3 (0035) orovides
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de not prevent trading in ander Lo carry
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Objects

4

The charity’s objects {'Objects’) are specifically restricted to
the following:

To.. RONANCE  AWE  DGVELGEMENT AnD

Loveronkl Nepds AND OveRmLATIES RY:
Ko DiniCe SIEE AntD STMULATLAG Pk 3 SURI@TinG
TRRE PRt TS  An ) DI o AodiiCe, AND
TEANING. . BBALTA _AND eguePTen .
PRoeERRONKLE A BA OF (WA CoNTRIBITE
Ao SvuDice. wel ntcwsion. Bl

[Mothing in the articles shall autharise an application of the property
of the charity for purposes which are not charitable in accordance with
section 7 of the Charities and Trusiee Investment (Scotland) Act 2005
and/or section 2 of the Charities Act (Northern Ireland) 2008.]

Powers

5

the chatity has power to do anything which is calculated 1o fusther
its Object(s) or is conducive or incidental to daing so. In par licular, the
charity has pawer

(1) to raise funds. In deing so, the charity must not underlzke any
taxalble permanent trading activity and must comply with any
relevant statutory requlations;

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

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

{4} tor harrow money and to chaige the whole or any part of the
property belonging to the charity as securily [on iepayment of
the money borrowed o1 as security for a grant or the discharge
of an obligation. The charity must comply as apprapriate with
sections 124 - 126 of the Charities Act 2011 if it wishes to
mion lgage land;



Notes
an educstioral dhasity can chargs fees for
the aducalional servines it provides.

Article 5{2) This power is Lelpful if
the charity is WG 2oguine poperty eithar
[ use &5 offfce rermises or functiana by
{suach as a playgmund or school sied, Our
quidance Acguidi Land (0033 culairs
luriier gugdsiwe e e fmsie.
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the Cliagitees Aol 2008 Biiclly, the disertnes
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Article & - Anplication of incone
and property

(1) retlects rharity B requirensedls il
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—

(5)

(6)

(7)

(8)

()

(10)

{11

(12)

to to-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 o
institutions formed for any of the charitable purposes included
in the Objects;

to acquire, merge with or to enter info 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 aboul eserves;

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

to:
(1)  deposit or invest funds;
() employ a professional fund-manager; and

{c)  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 indermmily insurance for the directors in accordance
with, and subject to the conditions in, section 189 of the
Charities Act 2017,

to pay out of the funds of the charity the costs of forming and
regisiering the charity bath as a company and as a charity.

Application of income and property

6 (1)

{2}

Ihe incorne and property of the charily shall be applied solely
towaids the piomation of the Objects.

{a}  Adirector is entitled to be ieimbursed from the property
of the charity or may pay oul of such property reasonable
expenses properly incuned by him or her when acting on
hehalf of the chaiity.

(b) A director may benefit from trustee indemnily insmance
cover purchased at the chaiity's expense in accordance
with, and subject to the conditions in, section 189 aof the
Charities Act 2011,

(€& A director may receive an indemnity from the charity in
the circumstances spedified in article 57.
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(2) =2tz oul & directors entitemert o
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by sactinm 18325 ak of that Act
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interests wiene e arnoaey's constitution
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0 e Conpapies Aot 00E).

Article T rovices The necessdry
struchine tor all the benelils eitha to

Ee specifically aul waized by the articies
within the terms of section 10502 of

the Companias Act 2106 (35 mipditied
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a duty of lovalty 1o anether amanisation
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Benelits and payments 10 Chaily direstars
and cenpected pemons — Charity directars
ey only benefit Fromr their charity if

thoy have express leyal aushonsation 1o

(d)

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

(3) Subject 1o 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 prolit to any membe
of the charity. This does nol prevent a member who is not also a
director receiving:

(a}

(B)

d benefit from the charity in the capacity of a beneficiary
of the charity;

ieasonable and proper remuneration for any goods or
services supplied to the charity.

Benefits and payments to charity directors and connected persons

7 M

General provisions

No director or conmected person may:

()

(b)
{c)

(d)

buy any goods or services o the charity an terms
pclerential to those applicable to members of the public:

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

be employed by, or receive any remuneration from,
the charily;

receive any other financial benefit from the charity;

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

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

scope and powers permitting directors’ or connected persons’ benefits

@ (@

(b)

(€)

A director or connected peison 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 benafit in
ihis way.

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 diaiity
where that is permitted in accordance with, and subject
to the conditions in, sections 185 and 186 of the Charities
Act 20011

Subject to sub-clause (3) of this article a director o1
connected person may pravide the charity with goads
that are not supplied in connection with services provided
to the charity by the director or connected person.

I
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financial el aehnnsed by this aiicle
rinst be within the stated Gelinifn,

Artice T{Zpa} - If your charity will
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dirertos o connacied oerson may reoel e
7 benefit fram the chaiity as & boreficary
peovided that oL is available generally o
the beneficaries ot the chary”

Article 7{2y(d} - 1hr charity shouid
duceme: tha amannt of, ard 1he
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existing chavities withoul e authoety of
the Chanily Commission. Mone al thesa
peovEsions aliow dinertors fo receiva
payment far acting as & direcln

(d)

(f)

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 o1 connected person may receive rent for
premises let hy 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 disecton
concerned must withdiaw lom 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 fundiaising 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 unly rely upon the authority
provided by sub-clause (2)(c) of this article if each of the
following conditions is satisfied:

{a)

{b)

()

{d)

The amount or maximum amount of the payment for

the goods is set out in an agreement in wiiling between
the charity or its directors (a5 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 question to or on behalf of the charity.

fhe amaount or maximun amount of the payment foe
the guods 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 someane wha is nol 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 ar her o it with reqard
ta the supply of goods to the charity.

The supplier does not vote on any suchi matter and is not
to he counted wiwen calcalating whether a quorum of
directors is present at the meeting.

The reason for thelr 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 authoiised by article 7.
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Article B rnposes a duty on the directors
10 decfare a0 mierest it any ansaction
af the chanty znd o abzent themselves
hute any disoyssion where there may be
2 roniflic] hetweren their personal interesis
and Mse of the Cvarity. This aeocld
inciude, forexamals, disoussions sboas
The e fon e povision of a particalzr
sapvce which ane of tha disecions might
frave an inierest ino supplying {athough

in this exarmple the terms of section 185
of the haritics Act 205 would aligady
make It necessary for Lhe dieector o
absent hamn/ e selt). Siatutory duties te
declara any intarosts @me into force an

1 Qcknber 2008 (sections 177 apd 182 of
the Companies Act 2006),

Article 9 - This articlz permits
uncanflictes directors 1 arhorise o
enmthict of inferests ansng (rom 3 duty
Of loyalty oweed by a disecdlor Lo oo
obgdisdbin o prisan aovicdesd thit
e iz ney divoet or inlireet benetit of
any vt peceheed by the dee oo in
cuestion o by a connected person. Such
A procedure is peralied by seclon
1) and 9 of e Cornodnies Ad 2008
fas medfed Mo cinilable compaies
Ly sesclicant 1271) where provisicn is made
fon il in the arscles, The Crenmission
rensiders that such a pracedure shoeld
he dimited o confiicts ansing FHom a
duty of loyvalty to another organisation
af person weliere fers 5 oo dinect or
indwect berefd of whatover natuse o
e dieecaon o 1o g ronnected person. in
ot CiEHMSIENTRS Inlving o Slaalien
teaeling 0 a cnndicr of interests on e
0277 Of 3 direclo, fe Duatunission 5
abie du qulherss e director 0 act
vislarithes Landiveg tha condlict where i
satestiad hat this wnuld be expedient
the inteaests of thee charity (section 1G5 of
the Charities act 2011)

{4) In sub-clauses (2) and (3} of this article:
(@) ‘charity’ includes any company in which the charity:
(i)  holds moie than 50% of the shares; o

(i)  controls more than 50% of the voling 1ights
attached to the shares; or

(it} has the right to appaint one or mote diectors to the
boad of the company.

{B) ‘ronnected person’ includes any person within the
definition ins 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 arrangemént
with the charity or in any transaction or arrangement entered into by
the charily which has nol previously been declared. A director must
absent himself or herself from any discussions of the charity direclois
in which it is possible that a canflict will arise between his or her duty
lo act solely in the interests of the charity and any personal inteiest
(including but not limited to any personal financial interest).

Conflicts of interests and condlicts of loyalties

3

{1y If a conflict of interests arises for a director because of a duty of
loyalty owed to anather organisation or person and the conflict
i5 nol authorised by virtue of any other provision in the articles,
the uncenflicted directors may authorise such a conflict of
interests where the following conditions apply:

{z) the conflicted director is absent from the part of the
meeting at which there is discussion of any arrangement
or transaction affecting that other organisation ar persan:

(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

(cy  the unconflicted directors consider it is in the intetests
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 of person only refers to
such a conflict which does not involve 3 direct or indirect benefit
of any nature to a direclon or to a connected person.
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Members

10 (1)

(2)

{3)

The subscribiers to the memorandum are the first memhers of
the charity.

Membership is open to other individuals or erganisations who:

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

{b) are approved by the directors.

{a)  The directors may only refuse an application for
membership if, acting reasonably and properly, thay
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 directars must consider any written representations
the applicant may make about the dedision. The directors’
derision following any written representations must be
notified to the applicant in writing but shall be final.

Membership is nat transferable.

The directors must keep a register of names and addresses of
the membes,

Classes of membership

()

(&)

@)

(4)

Fhe directors may establish classes of membership with
different rights and obligations and shall recard the rights and
obligations in the register of membos.

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

The rights attached to a class of membership may only be
varied if:

(ay three-quarters of the members of that class consent in
writing lo the variation; or

(b} 2 spedal resolution is passed al a separate general meeting
of the menbers of that class agreeing to the variatian.

The provisions in the alicles about general meetings shall apply
to any meeting relating to the variation of the rights of any class
of members.



Notes
Termination of membership

12 Membership is terminated if:

ﬁlﬂ"ﬁE: r’\‘ﬂ-’ﬂw i..?g (1)

lenmat) L0 (A 0V (2)  the member resigns by written notice to the charity unless, after
the resignation, there would be less than two members;
FeT LS -

the member dies or, if it is an crganisation, ceases 1o exist;

{3) any sum due from the member to the charity is not paid in full
within six months ol it lalling dug;

(4} the member is removed from membership by a resolution of
the directors that il is in the besl inteiests of the chanty that his
of her or its membership is terminated. A resolution to remave a
memher trom membership may only be passed if:

{a} the member has been given at least twenty-one days’
notice i writing of the meeting of the divectors at which
the resolution will be propesed and the reasons why it is
ta he proposed:

{b) the member or, al the option of the membe, the
member's representative (who need not be a member of
the charity) has been allowed 1o make representations to
the meeting.

Acticle 13 - Ve provide guidance an General meetings

meetings in Charifies and Mectings

EI"‘SE"tﬁﬁtl”?;ft';“:f;ﬁ?;'lr‘;ﬂ' 13 (1) The charity must hold its first annual general meeting within
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Pt fon e arnual General mesting,
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R el 37 Notice of general meetings
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(3

(4)

The notice must specify the date time and place of the meeting
and the general nature of the business to be tansacted. If the
mieeling is to be an annual general meeting, the notice must
say s0. The notice must also contain a staterment setting out the
right of members to appoint a proxy under section 324 of the
Companies Act 2006 and articdle 22,

The notice must be given to all the members and to the
directars and auditors,

16 The proceedings al o imeeting shall not be invalidated because a person
who was entitled to receive notice of the meetfing did not receive it
because of an accidental omission by the charity.

Proceedings at general meetings

17 (1)

(2)

(2)

(3)

Mo business shall be transacted at any general meeting unless a
quorum is present.

A quorum is:

{a) [ /1 members piesent in person or by proxy and entitled to
vote upon the husiness Lo be conductad at the meeting; or

()  one tenth of the total membership at the time
whichever is the greater,

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

If:

{a) 3 quorum is not piesent within half an hour from the time
appointed for the meeting; or

{(b)  during a mecting 4 yuorum ceases o 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.

Il no guorym is prasent at the reconvenad meeting within
fitteen minutes of the time sperificd for the start of the meeting
the membicrs present in person or by proxy at that time shall
constitute the quorum for that meeting.

Ganeral meetings shall be chaired by the person who has been
appointed to chair mestings of the direclors.

if there is no such person or he or she is not present within
fifteen minutes of the time appointed for the meeting a directar
namminated by the directors shall chair the meeting.
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20 (1)

(2)

(3

()

21 (1)

(2)

3

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

if no director is present and willing to chair the meeting within
fifteen minutes after the time appointed for halding 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 persan of by proxy at a meeting
miay resolve by ordinary resolution that the meeting shall
be adjoumed.

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 resolution.

Mo business shall be conducted at a reconvened meeting unless
it could properly have been conducted at the meeting had the
adjoutmment not taken place.

If & meeting is adjourned by a resolution of G members tor
more than seven days, ot 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 betore, or an the declaration af the iesult of, the show of
hands a poll is demanded:

{a) by the person chairing the meeting; or

{b} by at least two members present in person or by proxy
and having the right to vole al the meeting; or

{c} by a member of members present in person or by proxy
representing nof less than onc-tenth of the total vating
rights of all the members having the right to vote at
the meeting.

(@)  The declaration by the person whao is chairing the
meeting of the result af a vole shall be conclusive unless
a poll is demanded,

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

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

{by I the demand for a poll is withdrawn the demand shall
not invalidate the result of a show of hands declared
betore the demand was made.
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(L)
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(b)

(c)

(d)

(€}

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

The result of the poll shall be deemed to be the esolution
of the meeting al which the poll is demanded.

A poll demanded on the election of a person to chair
a meeting or on 4 question of adjsurnment must be
taken immediately.

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 soven cear
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)

Froxies may only validly be appointed by a notice in writing (s

‘praxy notice”y which -

(a)

(b)

)

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

identifies the person appointed to he that member’s
proxy and the general meeting in relation 1o 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 natices 1o be delivered in
a particular form, and may specify diffeent fonms for
different purposcs.

(3) Proxy notices may specify how the proxy appointed under them
is to vole (o1 that the proxy is to abstain from voting) on one or
maore resolutions.
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(4)

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

{a}  allowing the person appointed under it as a proxy
discretion as to how to vote on any ancillary o procedural
resolutions put to the meeting: and

()  appointing that person as a proxy in relalion to any
adjomnment of the general meeting o which it relates as
well as the meeting itself.

Delivery of proxy notices

22A0(1)

(3

(4)

A person who is entitled to attend, speak or vote {either on 4
show of hands or on a poll) at a general meeting remains so
entitled in respect of that imeeting or any adjoumment of it,
even though a valid proxy notice has been delivered (o the
charity by or on behalf of that persan,

An appointment under a proxy notice may he revoked by
delivering to the charily a notice in writing given by or on behalf
of the person by whom ar on whose behalf the pioxy notice
Was qiven.

A nolice 1evoking a proxy appeointment anly fakes effect if it s
delivered before the start of the meeting or adjourned meeting
to which it refates.

If a proxy notice is not executed by the person appointing the
proxy, il must he 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 1esolution in wiiting 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 gencral meeting shall be effective
provided that:

(@}  acopy of the proposed resolution has been sent to eV y
eligible member;

(b)  a simple majoiity {or in the case of a special resolution a
majority of not less than 75u) of members has signified
its agreement to the reselution; and

(€ itis contained in an autheiticated document which has
been received at the registered office within the period of
28 days beginning with the circulalion date.

A resolution in waiting may comprise several copies to which
ane of more members have signified thei agreement.

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

24 Subject to article 11, every member, whether an individual or an
arganisation, shall have anc voie.

25 Any objection to the qualification af any vater inust be raised at the
meeting at which the vote is lendered and the decision of the person
wha is chairing the meeling shall be final.

26 (1)

(3)

Directors
27 (1)
(2)

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

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

Any notice given to the charity will be conclusive evidence that
the representative is entitied Lo sepresent the organisation a
that his or her autherity has been revoked. the charity shall not
be required to consider whether the representative has been
properly appointed by the mganisation,

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

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

28 ihe minimum number of directors shall be | ] bul {unless
otherwise determined by ordinary resululion) shall not be subject
to any maximum,

29 1he first directors shall be thuse persons notified to Companies House as
the first directors of the charity,

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

Powers of directors

31 (1)

(2)

The directors shall manage the business of the charity and may
exercise all the powers of the charity unless they are subject to
any resbiclions imposed by the Companies Acts, the ailicles or
any special iesolution.

Mo alteration of the articles or any spedial resolution shall have
retrospective effect to invalidate any piior 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
exeicisable by the directors.
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Retirement of directors

32 Al 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 directars to hold a yuorate meeting of the directors. At
each subsequent annual gen=ial meeting ane-third of the directors ar, if
their number is not three or a multiple of thiee, the number nearest to
one-third, must wetire from office. If there is only one director he or she
miust retire,

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

{2) It a director is required to retire at an annual general meeling by
a provision of the articles the retirement shall take effect upon
the conclusion of the meeting,

Artighe 34 - Ou gusdance Niding tHow Appoaintment of directors
Irusbeess What Chdnilian nocd 19 lomwe
{030 rovides guidsnee on ote e
mefiods ul receiting new coarity
trastees or directors and of Tarilizising . . e :
therm with T farity (1) appoint & person who is willing fo act to be a director; and

34 The charity may by midinary resolution;

{2) determine the rotation in which any additional directors aic
to refire.

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

(1) he or she is recommended for re-electinn by the ditectors; or

{2 not less than fourteen nor maore than thirty-five dear days
before the date of the meeting, the charity is given a
nolice that:

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

{b) states the member's intention ta prapose the
appointment of a persan as 4 director;

Artilltle 35‘.’1}{{3 ;Ifmﬁin dmﬂi ol (¢} contains the details that, if the person were to be

newly appainted darecians musd e senl " e Sp e - : G

b Eormpantes House on For ALY, Thi appr:!”rl-&.ti, the charity would have to file at Companies
includes detal's of cureni and any former House; and

narne, addiess, oooupation and soensent )

0 s, {d)  is signed by the person who is to be proposed Lo show his

o1 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 twenly-vight clear
days’ notice ol any resolution to be put to the meeting to appoint a
director other than a director who is to retire by rotation.
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The directors may appoint a person who is willing to act to be
a directar.

A director appointed by a resolution of the other directors must
retire at the next annual general meeting and must not be
taken into accaunt in determining the directors who are to retire
by rotation.

38 The appointment of 3 director, whether by the charity in geneal
meeting or by the other directors, must not cause the number of
directors to exceed any number fixed as the maximum number
of directors,

Disqualification and removal of directors

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

(1)

(2)

3)
(4)

(5)

(&)

ceases to be a director by virtue of any provision in the
Companies Acts or is prohibited by law fioim heing a director;

is disqualified from acting as a trustee by virtue of seclions
178 and 179 of the Charities Act 2011 (w1 any statutory
re-enactment ar modilicatian of those provisions);

ceases to be a member of the chaiily;

in the written apinion, given to the company, of a reqistered
medical practitioner Geating that person, has become physically
or mentally incapable of acting as 2 director and may remain so
for more than three months:

resigns 45 a directar by notice to the charity (hut 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 diectors from all their
meectings held within a period of six consecutive months and
the directars resolve that his or her offlice be vacated.

Remuneration of directors

40 The directors must not be paid any remuneration unless il is authorised
by article 7.

Proceedings of directors

41 {1

(2

The directors may iegulate thel proceedings as they think fil,
subjert to the piovisions 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.
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42

43

44

45

[Opticnal

{5) In the case of an equalily of votes, the person wha is chairing
the meeting shall have a second or casting vote]

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

(1) Mo decision may be made by a mecting of the directors unless
d quorum is present at the time the decision is purported ta be
made. ["Present” includes being present by suitable electranic
means agreed by the directors in which a participant or
participants may conununicate with all the other participants.|

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

{3) A director shall not be counted in the quorum present when any
decision is made aboul a matter upon which that direclon is not
entitled fo vote,

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

(1) The directors shall appaint a direcler to chair their meetings and
may al any time revoke such appointment.

{(2) It no one has been appointed to chai ineetings of the direclors
or if the person appointed is unwilling to preside ar is nol
present within ten minutes after the time appointed for the
meeting, the directors piesent may appoint one of their number
to chaii that mesting.

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

(1) A resolution in writing or in electronic farm agieed by all of the
directors enfited to receive notice of a meeting of the directors
and to vote upen the resolution shall be as valid and effeciual as
if it had been passed at a meeting of the directors duly canvenad
and held.

{2} The 1esolution in writing may comprise several documents

containing the text of the resolution in like farm to each of
which ene or more directors has signified their agreement,

20
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Delegation

46 (1) The directors may delegate any of their powers or functions
ta a committee of two or more directars but the terms ol any
deleqation must be recorded in the minute book.

{2) The directors may impose conditions when deleqating, including
the conditions that:

{a)  the relevant powers are o be excrcised exclusively by the
committee to whom they delegate;

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

(33 The directors may revoke or alter a delegation.

{4) All acts and proceadings of any committecs must be fully and
promptly reparied to the directors.

Validity of directors’ dacisions

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

(8  who was disqualified from holding office;

{b}  who had previously ietired or who had been ohliged by
the constitution to vacate office:

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

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

the decision has been made by a majoiity of the directors at a
guorate meeting.

(2) Article 47(1) does not permit a director o1 a connected person
to keep any benefit that rmay be conferred upen him ar her by a
resolution of the directors or of a3 committee of directors if, bt
for article 47(1), the resolution would have bean virid, on if the
director has not connplied with article 8.
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Seal

48 If the charity has a seal il imust only be used by the authority of the
directors or of a committee of directors authorized by the diretlors, 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:

{n
(2)
(3)

(2)

appointments of olficers made by the directors;

proceadings at meetings of the charity:

meetings of the directors and committees of directars including:
{a)  the names of the directors present at the meeting;

{b) the decisions made at the meetings; and

() where appropriate the 1easons for the decisions.

The directors must prepare for each linancial year accounts as
required by the Companies Acts. The accounts must be prepared
lo show a true and fair view and follow accounting standards
issued or adopted by the Accounting Standards Board or its
successors and adhere to the recommeandations 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)

2

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

(@) transmission of a copy of the statements of account to
the Commissian;

(b}  preparation of an Annual Report and the transmission of a
copy of it to the Cominission;

(0 preparation of an Annual Return and its transmission to
lthe Commission.

The directars must notify the Commission promptly of
any changes to the charity’s entry on the Central Registes
of Charities.
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sendiy docuents wining o mestings
afe i olectmonéc faem Seciions 11431148
and Schedhies 4 and & deal sl seieding
of SHRRiYENG dumenis o infonmation,
Section 1168 arnlains definitions of “hard
copy’ and “slectrons fonn’ and other
relevant torm s

Means of communication to be used

52 (1)

53

5

(2)

Subject to the articles, anything sent or supplied by or to the
charity under the articles may be sent ar 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.

Subject to the atticles, any notice or document to be sent or
supplied to & director in connection with the taking of decisions
by directors may alsu e sent or supplied by the means by
which that director has asked to be sent or supplied with such
notices or documnents for the time being.

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

(1}
(2)
(1

(2)

must he in writing; or

must be given in electronic form.

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

(B) by sending it by post in a prepaid envelope addressed to
the member at his or her addiess: or

{¢) by leaving it at the address of the member; or
{d) by giving it in electranic foim to the member’s address.

(2} 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.

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

55 A member present in person at any meeting of the charity shall be
deerned 1o have received notice of the meeting and of the purposes for
which it was called.

56

(1)

(2

Proof that an envelope containing 3 nolice was properly
addressed, prepaid and posted shall be conclusive evidence that
the nolice was given,

Prool 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
lhe Companies Act 2006.



Notes

Asticle 57 - rhis arovizion is aboot the
cotent mowbich the ditectors should he
protecied Cindenyified ) from habiity.

It reflects changes i the l2w made by
the Lomepanies Act 2006, Three aplicdis
e given Tur indemnifyieg direCiors, 1L
ray be felpiul o consult yeur own [2oat
ativisers zhowt which aoproach is bast for
yuur chariy

e pptions here cater for e oesds of
most crarities. The mam diffeiences ae
1o da with whele Te conpany wishes
10 irdemnifv i divectos in irdivedual
rases, oo whielber this protection shou'd
L tieglet to websich they zie sutcinationly
aptitled. Mate that noee of these options
gives the company e puwe o giant a
blanket inderrn iy bu iy disoctors - Ty
are 3l lerval=ed b wlsat s allowed by Jaw
and can arly e eeencised in the ingeresis
of Uie charity.

Adler considering e bullel painls below,
chiopse one aption and delete the aiFers:

¢ Opron 7 gives the company the
aptiag: W iadeninify directars i any
ccumnslasoes permitted by he
Cornpanias Act 2006, 8 does nat cenfer
amy righst to 20 indarealy. This aptios
cnes nob expliuly wave cideers other
than disec s, Dl e genes e
implies an &blily i indemrife thern,

< Nofinn 7 enabies e company (o
pival o right to =0 indecnity fo
dneclors. A power 10 ndenily ol
officers may e iriplied.

= (yitinn 3 enzbles the company
canfed on directors the right to a
limited indemnity as zet aul i
ihe orticle.

Article 57A - This article is optionz| but
wiolld pennii the charity te inder by
di1 duditor in the fimited Ciounstancos
paamitied 5y secion 532 of the
Compames A 2008,

(3) In accordance with section 1147 of the Companies Act 2006
notice shall be deemned to be given:

(@} 48 hours after the envelope containing it was posted; or

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

Indemnity

[Option 1

157 (1}

(2)

[Option 2
157 (1)

{2) I thi
dector of the charlh

[Option 3

[57 (1)

The charity shall indemnity a relevant director against any
lizbility incurred in successtully defending legal proceedings
in that capacity, or in connection with any application in
which refief is quanted by the Cowt from liability for
negligence, delaultor breach of duty or breach of trust in
relation to the charity.

(2) In this article a ‘relevant director” means any directar or forme)
director of the charity.]

[Optional




Notes

Artide 59 - 1L is gond practice tuindice
Frovvisicis fix doaling with any disputes
Ll sise hetween mensbers of the
harity. {itigation can be exponsive, and
litigaticn aba.l the iwwernal alfais of 5
charity would zlmast rentainly cocstitnts
‘thianly proccedings’ whhich can lie taken
only with the Comimisswn's sulhority

Wi et USUBlY PeGUIe the pATTES 1
thispute 10 have Eied medistinn i),

(2)

(3}

(4)

(5)

Disputes

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

o expedient for the proper conduct and management of

the charity.

The bye laws may regulate the following matters but are not
restricted to Lhem:

(a)  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 ta be
made by members;

(b)  the conduct of members of the charity in relation to one
anather, and to the charity’s employees and volunteers;

{c}  the sefting aside of the whole or any part or paits of the
charity’s premises at any particular lime or times or for
any particular purpose on purposes;

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

{e)  generally, all such matters as are commonly the su bject
matter of company rules.

The charity in general meeling has the power to alter, add to or
repeal the rules or bye [aws.

The direclors must adopt such means as they think sufficicnt
ta bring the rules and bye laws to the notice of members of
the charity.

The rules or bye laws shall be hinding 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 validily
ar propriety of anything done by the members of the charity under
these articles, and the dispute cannot be resolved by agreement, the
parties to Lhe dispute must first try in goad faith (o settle the dispute by
mediation before resorting to litigation.




Notes

Article 60 - ihe chanfy has power urosr
the Companics Acts toowand up. The
cirectors must comnzly with wompzny

law in using thal power dngd povide
Companies House wilh the pepined
cocumertalion. o lese drenmstances,
direcicrs will feed fosend t0es promptly
a copy of e reevent resaluzicn and a
copy af the fingl accounis,

Acticle 61 This zrticle explains some
ol the terins used in some of the
ather articles.

Dissolution

60 (1)

(3)

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 debis and liabilities have been paid,

ur provision has been made for them, shall on or before the
dissolution of the charity be applicd or transferred in any of the
following ways:

(a)  directly for the Objects; ar

{b) by transfer to any charity or charilies lor purposes similai
to the Objecls; o

{€)  to any charity ar charities for use fur particular purposes
that fall within the Objects.

Subject to any such resolulion of the members of the charity,
the directors of the charity may at any time befare and in
expectation of its dissalution resolve that any net assels of
the chaiily aller ali its debts and liabilities have been paid, or
provision made for them, shall on or before dissolution of the
charity be applied or fransfened:

{ay directly for the Objects; ol

{h} by transfer to any charity or charities for purpases sirnila
to the Objects; or

(¢} toany charity or charilies for use for particular purposes
that fall within the Objects.

In no cicunstances shall the net assets of the charity he paid
to o distributed among the members of the charity (except

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

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
‘tonnected person” means:

(1}

(2)

{3}

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

the spouse or civil partner of the directar or of any prisen
falling within sub-clause (1) ahove,

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



Nates

{

(5)

an institulion which is controlled -

{a) by the director or any connected person falling within
sub-clause (1), (23, or (3) above: ar

(b} by two or moie persons falling within sub-clause 47,
when taken together

a body corpoiate in which -

{a)  the director or any connected paison falling within sub-
clauses (1) to (3) has a substantial interest; or

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

()  Sections 350 - 352 of the Charitics Act 2077 apply for the
purposes of interpreting the terms used in this article,



