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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9197133

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

EQUALITY TIME LTD

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office is in England and Wales

Given at Companies House on 31st August 2014
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in accordance with {
Section 9 of the I N 0 1 =z i i io%)
Compames Act 2006 RS A
. L . -
Application to register a company Companies House
A fee is payable with this form.
What this form is for What this form is *A3FBL20X* lease
You may use this form to register a You cannot use the AOB 27/08/2014 #53
private or public company a hmrted habilrty py COMPANIES HOUSE w uk
this, please vse fon A3EQGTOF -
A20 14/08/2014 #221
COMPANIES HOUSE
Part 1 Company details

Company name

To checkf a company name 1s avarlable use our WebCHeck service and select
the ‘Company Name Availabilrty Search’ option

www.companieshouse.gov.uk/info

Please show the proposed company name below

Proposed company
name in full @

l eQua \\\V_)—“MQ_. ktd

For official use

BEEEEREE

=} Fifling in thus form
Please complete in typescript of in
bold black caprtals

All fields are mandatory unless
specifred or indicated by *

@ Duplicate names

Duplicate names are not permitted
A list of registered names can

be found on our website There
are vanous rules that may affect
your choice of name Maore
information on this is available in
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions e

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

[] !confirm that the proposed company name contains sensitive 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 their response

O Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found i our
gquidance booklet GPt at
www companieshouse gov uk

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

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

[] 1confirm that the above proposed company meets the conditions for

©Name ending exemption
Only pnvate companies that are
limsted by guarantee and meet other
spectfic requirements are eligible
to apply for this. For more detauls,
please go to our website

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

exemption from the requirement o have a name endmg with ‘Limited’, www companieshouse gov uk
‘Cyfyngedig’ or permitted alternative.
Company type®
@ Company type

f you are unsure of your company’s
type, please go to our website

7]  Public hmited by shares www companeshouse.gov uk
(0 _private imited by shares
anate himited by quarantee
[] Prvate unlimited with share caprtal
] Prwvate unlimited without share capital
CHFP0QO
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INO1

Application to register a company

Situation of registered office @

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

England and Wales
] wales
[] scotland

{71 Northem Ireland

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

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

For Welsh, Scottish or Northern
freland companies, the address must
be s Wales, Scotland or Narthern
Ireland respectively

Registered office address @

Please give the registered office address of your company

Buitding name/number ]\ g Cm}v qu Men < 10nc

Street 'IL wm in 3\‘0!\ ROORQ\
Post town l H hon P&\'Qc«(k
County/Region I Lm:lor\

Postcode

Nl IslE T |

O Registered office address
You must ensure that the address
shown in this section 15 consistent
with the situation indicated in
section AS

You must provide an address in
England or Wales for compamies to
be registered i £ngland and Wales.

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northern irefand
respectively

Articles of association ®

Please choose one option anly and tick one box only

Option 1 I wish to adopt one of the following model articles in #s entirety Please tick
only one hox
1 Provate wited by shares
[J  Private jmmited by guarantee
[}  Public company

Option 2 I wish to adopt the following modei artidles with additional and/or amended
provistons. | attach a copy of the additionat and/or amended provision(s) Please
tick only one box.
[J  Pavate limited by shares
[}  Pnvate hmited by guarantee
1 Public company

Option 3 | wish to adopt entirely bespoke articles. | attach a copy of the bespoke

articles to this application

© For detatls of which company type
can adopt which modet articles,
please go to our website
www companieshouse gov uk

Restricted company articles©

Please tick the box beiow if the company's articles are restricted

0

ORestricted company articles
Restnicted company articles are
those containing proviston for
entrenchment For more details,
please go to our website
www compareshouse.gov uk

CHFPO0OO
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indwidual

For pnvate companies the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant detais Public companies are required to appoint at least one secretary

Pnvate companies must appoint at least one director who s an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1; For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments o

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title*

1D,

Full forename(s)

| Tasegh

Surname

Former name(s) ®

RQC)J'-‘\\O}C{\

O Corporate appomtments
For corporate secretary
appointments, please complete
sectton C1-CS mstead of
section B

Additional appeintments

if you wish to appotnt more
than one secretary, please use
the ‘Secretary appomntments”
continuation page

& Former name(s)
Please prowide any previous names
whuch have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

Buiding name/number I—‘- he Comm {5’"\ 3'5 RQ 3\'§.*er OFP?(Q

Street

Post town

County/Region

Postcode

Country

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

Please state ‘The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register

of secretaries as the company's
registered office

if you provide your residential
address here it wall appear on the
pubhc record

Signature ©

| consent to act as secretary of the proposed company named i Section A1

Signature

Stgnatisre

X X

OSignature
The person nameqd above consents
to act as secretary of the proposed
company

CHFPODO
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Application to register a company

Corporate secretary

A

Corporate secretary appointments ©

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

Name of corporate
body/firm

Building name/number

Street
|
Post town [
County/Region
Postcode ] | | l—— I I—I
Country l

O Additional appomtments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appontments’
continuation page

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

Location of the registry of the corporate body or firm

is the corporate secretary registered wathin the Eurgpean Economic Area {(EEA)?

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

EEA companies ®

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

Where the company/
firm 15 registered ©

|
[

Registration number

OEEA
A full hst of countnes of the EEA can
be found in our guidance
www companieshouse.govuk

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

Non-EEA companies

Please give detadls of the legal form of the corporate body or firm and the law by
which it 15 governed If applicable, please also give details of the register in which
1t 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companyffirm 1s
registered @

Registration number

@ Non-EEA
Where you have provided details of
the register (including state) where
the company or firm s registered,
you must also provrde 1ts number in
that register

)

Signature ©

] I consent to act as secretary of the proposed company named In Section At

© Signature
The person named above consents

Signature Sigasture to act as corporate secretary of the
x x proposed company
CHFPO0OO
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INO1

Application to register a company

Director

m Director appointments @

Please use this section to hst ail the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title* NRS

Full forenamets) CLARE.  MARGARET

Surname N an H

Former name(s)® XERREN

Country/State of
residence © VK
Nationality RRITISH

Date of birth s [ofq [ Jalgl=

Business occupatton RE ENGINEER
(if any) @ '_OHBA

QAppointments
Private companies must appotnt
at least one director who 1s an
mdividual Public companies must
appoint at least two directors, one of
which must be an indivtdual

@ Former name(s}
Please provide any previous names
which have been used for business
purposes i the last 20 years.
Mamied women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s 0 respect of your usual
residentia! address as stated in
section D4

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

Additional appointments

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

m Director’s service address®

Please complete the service address below You must also fill n the director’s
usual residentsal address in Section D4.

Street

B“"d'“gnaf"‘*’“"mbe'l THE COMPANNY'S REGISTERED oFFICE

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

Please state ‘The Company's

Registered Office’ f your serice
address will be recorded i the
Post town proposed company's register of
directors as the company’s registered
County/Region office
Postcode | I | I ' I I if you provide your residential
address here it will appear on the
Country pubc record
m Signature 0
| consent to act as director of the proposed company named in Section A1. O Signature
The person named above consents
Signature Sepature 1o act as director of the proposed

X @\ X

company

CHFPGOO
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INOT

Application to register a company

o1

Director appointments ©

Please use this section to list all the director appaintments taken on formation
For a corporate director, complete Sections E1-E5

Title*

MS

Full forename(s)

EMILY  TAVE

Surname DO AY
Former name(s) @

Country/State of

residence © UMITED kNG Dom
Nattonality RRITIS A

Date of birth d2|dq_ lm' lml Pl Iy‘\ |y8ly\

Business occupation
(fany)®

QAppotntments
Private companies must appomnt
at least one director who is an
individual Pubhc companies must
appoint at least two directors, one of
which must be an indnndual

O Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Marnied women do not need to give
former names unless previously used
for business purposes

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

OBusiness occupation
If you have a business eccupation,
please enter here f you do not,
piease leave blank

Additional appointments

{f 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

24

Street

TRUMPINGTIN WVIIGN STREET

Post town I CAMRROGE
County/Region CAMBR \DGE S\ €
Potcnde clgla] fafe]
Country ENGL A ND

©S5ervice address
This 1s the address that will appear
on the public record This does not
have to be your usua! 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 here it will appear on the
public record

Signature ©

| consent to act as director of the proposed company named in Section Al.

Signature

X 2 "

OSignature
The person named above consents
to act as director of the proposed
company

CHFPOOD
0512 Version 50




In accordance with
Section 9 of the
Companies Act 2006

Director

INO1 — continuation page
Application to register a company

Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title*

|MRS

Full forename(s) l—-,-HE-,QE A IS AN
Surname | RED DA T
Former name(s)® SwWwIFT

Country/State of
residence © LMITEN KKroeho ag
\ Nationality ['Br.‘_sh
Cbmeatth Fol's [ale  [ilal<ls

Business occupation
(if any) O

1 LotAiL. Covier@mapervr QRLce R

@ Appointments
Private companies must appoint
at least one director who is an
individual Public compantes must
appoint at feast two directors, one of
which must be an indwidual

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes.

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

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

Director’s service address @

Please complete the service address below You must also fill in the director’s

B! Lsual residential address in Section D4

Building name/nyk

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

Street :
Please state ‘The Company's
\ l Registered Office” if your service
,“, H address will be recorded in the
Post town IR I proposed company's register of
directors as the company's registered
County/Region ! | I office
Postcode ' I I_—[ [ l_ ,— l__ I_ If you provide your restdential
- address here it will appear on the
Country ' ] pubhe record
' T.‘r {
m 1!Signature o
"
| consent to act as director of the proposed company named in Section A1 OSignature
The person named above consents
Signature Signauure to act as director of the proposed

Lo

X TReor

X

company

CHFPOOO
05/12 Version 50




In accordance with

INO1 — continuation page

Section 9 of the

Companies Act 2006 Application to register a company
Director

m Director appointments ©

Please use this section to hst all the directors of the company.
For a corporate director, complete Sections E1-E5.

@Appointments
Private companies must appoint
at Jeast ane director who is an

Title* D individual Public companies must
~ appoint at least two directors, one of
Full forename(s) -3- ) which must be an indmdual
. OFormer name(s)
Sumame Mﬁ\b\‘bﬂ Please prowide any previous names
= which have been used for business
Former name{s)® purpases in the last 20 years,
Marned women do not need to give
former names unless previously used
Country/State of for business purposes
l;eSIdence L2) U'\i"e.'k h'\h“ﬁ"\ © Country/State of residence
National A This is in respect of your usual
i dB"‘R“‘h . residentiat address as stated in
Date of birth 1 'a 1'\ "o T1'918/'a Section DA
O Business occupation
B;'S' nesé,occumuo" I If you have a business occupation,
(if any) I please enter here. If you do not,
please leave blank
Director’s service address®

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

Building name/number

T"\e C0mm5 P\Qﬁlﬁi&s_@c‘ Oktica.

Street

Post town

County/Region

Postcode

HEEEN

Country

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

Please state The Company's
Regrstered Office’ if your service
address will be recorded 1n the
proposed company's register of
directors as the company’s registered
office.

If you provide your restdental
address here it will appear on the

public record

Signature ©

| consent to act as director of the proposed company named in Section Al.

Signature

Signre

X QuM—

X

OSignature
The person named above consents
to act as director of the proposed

compary

CHFPOOO
05/12 Version 50
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Application to register a company

Corporate director

Corporate director appointments @

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

Name of corporate
body or firm

Building namefnumber

Street

Post town

Postcode

HEEEEER

|
|
County/Region [
|
|

Country

@ Addrtional appointments
tf you wish to appoint more than one
corporate director, please use the
‘Corporate director appaintments’
conbnuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
dehvery of documents it cannot be
a PO box number (untess contained
within a full address), DX number or
LF {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director reqistered within the European Economuc Area (EEA)?

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

EEA companies @

Please give detasls of the register where the company ble 1s kept (including the
relevant state) and the registratsion number in that register

Ogea
A fult hst of countries of the £EA can
be found 1n our gurdance

Where the company/ www compameshouse.gov uk
firm 15 registered © r © This 15 the register mentioned in
Articdle 3 of the First Company Law
Registration number Directive (68/151/EEC)
Non-EEA companies
Please give detatls of the legal form of the corporate body or firmand the law by [@Non-EEA

which 1t s governed If applicable, please also give detanls of the register m wiich
it 15 entered {(including the state} and 115 registrabion number in that register

Legal form of the
corporate body
or firm

Goverming law

It applicable, where
the company/ffirm 15
registered ©

if apphcable, the
registration number

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

Signature ©

|T consent to act as director of the proposed company named in Section A1

©Signature
The person named above consents

Segnature
Signature to act as corporate director of the
X x proposed company
CHFPOOO
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Part 3

INOT

Application to register a company

Statement of capital

Daes your company have share capital?
9 Yes Complete the sections below
4 No Go to Part 4 {Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held im pound sterling
If all your 1ssued capitat is wy sterling, only complete Section F1 and then go to Section F4

(Class of shares Amount paid up on Amount (f any) unpad Number of shares @ Aggregate nominal value ©
(£ g Ordinary/Preference etc ) each share © on each share ©@
| E
| £
£
| | E
Totals £
m Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies.
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amount (if any} unpad Number of shares €@ Aggregate nomimal value ©
{E g Ordinary/Preference etc ) each share @ on each share @

Totals
Currency
Class of shares Amount pad up on Amount {if any} unpawd Number of shares & Aggregate nomtnal value ©
{E g OrdinaryfPreference etc ) each share @ on each share @

Totals |

H Totals

Please give the total number of shares and total aggregate nominal value of

1ssued share capital

Total number of shares

Total aggregate
nominal value ®

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

© including both the nominal value and any
share premum

@ Total number of 1ssued shares in this dlass.

© Number of shares ssued multiphed by
nomnal value of each share

Continvation Pages
Please use a Statement of Capital continuation
page f necessary

CHFPOOC
0512 Version 50
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Application to register a company

Statement of capital (Prescnbed particulars of nights attached to shares)

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

Class of share

Prescnbed particulars
1]

Orrescribed particulars of nights

attached to shares

The particulars are

a paruculars of any voting nghts,
including nghts that anse only n
certan arcumstances,

b particulars of any nights, as
respects dwidends, to participate
n a distnibution,

¢ particulars of any rights, as
respects capital, to partiapate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the sharehoider and
any terms or condions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
*Statement of Capital (Prescribed
particulars of rights attached

1o shares)’ contmuation page if
necessary

CHFPOOO
05/12 Version 5 0
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Application to register a company

Class of share

Prescribed particulars
o

O Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
inciuding rights that anse only i
certain arcumstances,

b particulars of any nghts, as
respects dwidends, to participate
in a distribution,

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

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

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescribed particulars of rights
attached to shares)’ continuation
page ff necessary

CHFPQOO
05/12 Version 50
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Application to register a company

Initial shareholdings

Please complete the details below for each subscnber

[ Thus section should only be completed by companies mcorporating with share capnal

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

subscribers’ usual residental address

inttial shareholdings
Please list the company’s subscribers
n alphabetical order

Please use an "Izl shareholdings’
continuation page if necessary

Subscriber’s details

(lass of share

Number of shares

Currency

Nominal value of
each share

Amount (if any)
unpaid

Amount paid

Address

Narre

Adidress

Address

Adidress

CHFPOOO
05/12 Version 5 0
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Apphication to register a company

Part 4 Statement of guarantee

Is your company imited by guarantee?
% Yes Complete the sechions below
+ No Go to Part 5 {Statement of compliance)

Subscribers
Please complete this section if you are a subscriber of a company himited by © Name
guarantee The following statement 15 being made by each and every person Please use caprtal letters
named below. © Address
The addresses n this section will
{ confirm that if the company is wound up while { am a member, or within appear on the pubhc record They do
one year after | cease to be a member, | will contnbute to the assets of the not have to be the subscribers” usual
company by such amount as may be required for- residential address.
- payment of debts and hiabrirties of the company contracted before | & Amount guaranteed
cease to be a member, Any vahd currency 1s permitted
- payment of costs, charges and expenses of winding up, and, Continuation pages

Please use a ‘Subscnbers’

- adjustment of the nghts of the contributors among ourselves,
continuation page if necessary

not exceeding the specified amount below

Subscriber’s details

Forename(s) @ CLALE MAReARET

Surname @ WALSH e _
Address @ 13 _RAMSEL ROAD
A
mor elelslalal oM
Amount guaranteed©@ E\

Subscriber’s details

Forename(s) © EnLY ~Doxdsray ©

Surname @ Don &R AY
7((éldresscl 24 TEUvMPINGToN WNIGR STREET

Postcode |CIG|2-| FlLlPI

Amount guaranteed © £ t
Subscnber’s details

Forename(s) @ Sose Q\f\

Sumame @ Reddin oo

ddress @ IR Conterbur vy Manaion S, Wesk Hmps\‘mi

\

Postcods N TwlelVISTEl [

Amount guaranteed ® | & )

CHFPOQO
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INOT

Application to regster a company

Subscriber’s details

Forename(s) ©

THERGSA JoAan]

Surname @

Address @

| CenndoTo

N2 B€acaf BRow LANE | SCARSRR. G

DR Mt R4

Pastcode

| dalol Tafafwl

Amount guaranteed ©

£y

Subscriber’s details

Forename(s) @

Surname @

Address ®

Postcode

rrrrri

Amount guaranteed®

|

Subscnber’s details

Forename(s} @

Surname ©

Address @

Postcode

Amount quaranteed ©

Subscnber's details

Forename(s) ©

Surname @

Address &

Pastcode

Amount guaranteed &

!Illrlll

Subscriber's details

Forenamels) ©

Surname @

Address &

Postcode

HEEEEEN

Amount guaranteed ©

OName
Please use caprtal letters

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

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a "Subscnbers’
continuation page if necessary

CHFPOOOQ
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INO1

Application to register a company

Part5s

Statement of compliance

This section must be completed by all companies

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

3 No Go to Section H1 {Statement of comphance delivered by the
subscribers)
% Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this sechon if the apphcation 1s not delivered by an agent
for the subscribers of the memorandum of assoqation

1 confirm that the requirements of the Compames Act 2006 as to registration
have been complied with

Subscnber’s signature | St

X % X
Subscriber's signature | dgsure
Subscriber's signature | Senat m
Subscnber's signature | danate

"“5\@0& mjb/‘/

Subscriber's signature | e -

X X
Subscriber’s signature | e
Subscriber’s signature | S
Subscriber's signature | Soraum

@ Statement of comphiance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of comphiance

CHFPO0O
0512 Version 5 0
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Application to register a company

Subseriber's signature

_ Swmature

Subscriber’s signature

Subscriber's signature

Subscriber's signature

Signature

X

Continuation pages

Please use a ‘Statement of
comphance delivered by the
subscnbers’ continuation page if
muore subscribers need to sign

Statement of compliance delivered by an agent

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

Agent's name

Buitding name/number |

Street

Post town

County/Region

Postcode

Country

! confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent’s signature

Satse

X

CHFPOOO
05/12 Version 50
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Application to register a company

B Presenter information n Important information

You do not have to give any contact information, but i Please note that all information on this form
you do rt will help Companies House if there s a query wall appear on the public record, apart from

on the form. The contact formation you give will be information relating to usual residential
visible to searchers of the public record addresses.
{ Contact name
{ T —e—— E How to pay
A fee 15 payable on this form
' Make cheques or postal orders payable to
Aubdres "Companies House' For information on fees, go

to www.companieshouse.gov.uk

| E Where to send
‘ Post o You may return this form to any Companies House
CommyRegon address, however for expediency we advise you to
_ retum it to the appropriate address below:
Posteode
i po— I I ' l I I I [ For companies registered in England and Wales.
The Regstrar of Companies, Compantes House,
X Crown Way, Cardiff, Wales, CF14 3U2
DX 33050 Cardrff
| ===
- For companies registered in Scotland:
Certificate The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
We will send your certificate to the presenters address 139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
{shown above) or if indicated to another address DX ED235 Edinburgh 1
shown below or LP - 4 Edinburgh 2 (Legal Post)
OO At the registered office address (Given in Section A6)
03 At the agents address {Given in Section H2) For companies registered in Northern Ireland
; The Registrar of Companies, Companies House,
Checklist Second Floor, The Lmenhall, 32-38 Linenhall Street,

Belfast, Northern Ireland, BT2 88G
DX 481 NR Belfast 1

Section 243 exemption

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

The Reqistrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[0 You have checked that the proposed company name ts
available as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

0 If the name of the company 15 the same as one
already on the register as permitted by The Company

Further information

and Business Names (Miscellaneous Prowisions) For further information, please see the guidance notes
Regulations 2008, please attach consent. on the website at www companieshouse.gov.uk
O You have used the correct appointment sections. or email enquines@companieshouse gov uk
0 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 i Scotiand) | TS form is available in an
number 3 ici
01 The document has been signed, where mdicated | 2t Natve format. Pleas_e visit the
O Al relevant attachments have been included forms page on the website at
O You have enclosed the Memorandum of Association :
1 You have endlosed the correct fee www.compameshouse.gov.uk
CHFPOOO

This form has been provided free of charge by Companes House. 05712 Version 5 0




COMPANY NOT HAVING A SHARE CAPITAL
Memorandum of association of hmei %‘ L a

Each subscriber to this memorandum of association w1sh form‘?company under the
Compantes Act 2006 and agrees to become a member of the company (,"Q\ ' s
ol G Y

Naine of each subscriber Authentication by each subscriber
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Notes

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

of Assaciation

Details about the requirements of the
Cormpanies Act 2006 are avallable from
Companies House

www companieshouse gov uk and our
websile www chantycomrmissian gov uk

Insert company name

Article 1 - insert company name In
general, the Commusston can accept

any name but has the power to direct
registered charily names 1o be changed
in the arcumstances set out In section
42(2) ol the Chariies Act 2011, which are
explained m our guidance Registering as
a Charily (€C21) and in our Operational
Guidance Names of chanties avallable
on our website In very broad terms,

the name Shouldrgﬂ(be offensive, or
tdentical to (or 100 Tike) the name of
any olher chanty, or likely to mislead
the public about its purposes, aclivities,
status, or connections

Article 2 - The arucles include reference
lo a company secrelary Having a
company secretary is no jonger a legal
requirement Accordingly, the references
to the company secretary are such that
the chanity can opesate withoul one

il 4 wishes to do so Aparl from the
definstion of “secretary’ and ‘officers’ in
this interpretalion article, there are also
references o the secretary n arlicles,
41{3) and ariicle 48

March 2012

COMPANY NOT HAVING A SHARE CAPITAL

Articles of Association for a Charitable Company

Articles of Association of
eQualty Time Ltd

1 The company’s name is
eQuaty Time Ltd
(and in this document 1t 1s called the ‘chanty”)
Interpretation
2 In the 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 reqistered
with the chanity,

‘the articles’ means the charnity’s articles of association, .

‘the chanty’ means the company intended to be regulated by
the articles,

‘clear days’ in relation to the penod of a notice means a
pefiod excluding -

- the day when the notice i1s given or deemed to be given, and
- the day for which it s given or on which 1t 1s to take effect,
‘the Commussion’” means the Chanty Commmission for England and Wales,

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

N -l




Notes

‘the directors’ means the directors of the chanty The directors are
charity trustees as defined by section 177 of the Chanties Act 2011,

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

‘electronic form’ has the meaning given 1n section 1168 of the
Compantes Act 2006,

‘the memorandum’ means the chanty’s memorandum of association,
‘officers” includes the directors and the secretary (if any),

‘the seal” means the common seal of the chanty if it has one,

-

‘secretary’ means any person appointed to perform the duties of the
secretary of the chanty,

‘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 meaming as In the Companies Acts but
excluding any statutory modification not in force when this constitution
becomes binding on the chanty .

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

Liability of members

3 The habibty of the members 15 imited to a sum not exceeding £10,
being the amount that each member undertakes to contnbute to the
assets of the charity in the event of its being wound up while he, she
of 1t 1s a member or within one year after he, she or it ceases to be a_
member, for

(1) payment of the chanty’s debts and habilities incurred before he,
she or 1t ceases to be a member,

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

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

march 2012




Notes

Article 4 - The articles of a non-
chamable company are not required
lo have objects However, a charitable
company’s articles must specifically
restrict the company to only lurtherning
charitable abjects

Insert the purpose(s) for which the
company has been formed A chanty’s
objects must be expressed 10 exclusively
chantable tesms Guidance 1$ available
i Choosing and Preparing @ Govermng
Document (CC22) The key elements to
Include are

the puipase itself {eg establishing and
running a school)

lhe people wha can benelit, and
iIf appropriate

any geagraphic hrmits which may be
needed to defing the area of benefit
This will not always be necessary If
you do include an area of benefit, His
common to define 1t by reference io
a local government area this has the
advantage of clanty and simphanty,
but can create problems if the area s
subsequently altered or abolished

Ii the chantly will operale in Scotland and/
or Northern Ireland you should incdlude the
wording 1n square brackels lo meet the
requirements of chanty law in that / those
countries, deleting as required if the chanity
works in one of those two countries

Article 5 - 1115 useful to include these
powers lo avaid any misunderstanding of
the nature of the key powers available to
the chanity and the conditians that have
1o be met when exercising the powers
Examples of powers that companies
already have include a power o Insure
and a pawer 1o amend the arlicles of
assoctation note however that this
power of amendment may 1n certain
circumstances only be exercised with our
prior consent under 5198 of the Chanties
Act 2011 (see our Operational Guidance
Alterglions to govermng documenis
charitable compaomies on our websile)

Article 5(1) -This prowvides a general
power 1o raise funds through a wide
varlety of methods including inviting and
receiving donations and legacies The
only restrickion here is that it does not
allow the charity to engage in taxable
permanenl rading for the purpose of
rarsing funds (Trading on a small scale 15
allowed HM Revenue & Customs provides
guidance on the tax treatment of different
sorts of rading ) 1f your chanty 15 hkely

1o raise funds from trading, our guidance
Trustees, trading and tox (CC35) provides
detalled adwice The terms of this power
do not prevent trading i order to carry
out the chanty’s objects - for example,

March 2012

Objects

4 The chanty’s objects (‘'Objects’) are speafically restricted to
the following

to employ onginal critical thinking to solve problems of

inclusion and equality through the use of technology and education

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

Powers "

5 The chanty has power to do anything which 1s calculated to further
its Object(s) os 1s conducive or incidental to doing so In particular, the
chanty has power

(1) to raise funds In doing so, the chanity 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 1t for use,

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

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

— )




Notes
an educational ¢hanity can charge fees for
the educational services It provides

Article 5(2) - This power 15 helpful if

the chanty is to acquiie properly either
for use as office premises or functionally
{(such as a playground or schoof site) Qur
gudance Acquinng Lond (CC33) contains
further guidance on the issue

Article 5(3) - This power enables the
chanty lo dispose of its property Sections
117 - 122 of the Charities Act 2011, apply
to most charities and require comphance
with certain conditions to ensure that
chanily property is disposed of for the
best terms reasonably obtainable Qur
qutdance Sales, legses, transfers or
morigages What trustees need lo know
about disposing of chanty land {(C28)
provides more information about this

Article 5(4) - This provides the company
with an explicit power to borrow It also
makes clear that if 1his power involves
secunng the lean on land of the chanty,

it must comply with the requiremnents of
the Chanities Act 2011 Briefly, the direclors
are required Lo take advice and provide
cerlain certificates/stalements when they
are borrowing money by way of mortgage
Our Operational Guidance Borrowing

and mortgages on our website provides
detailed miormation an this

Article 5(9) - This power cannoi be used
to employ directors as staff See article 7

Article 5(10) - The Trustee Acl 2000
provides wide powers of investment

and requires the charity 1o take advice
and to consider the need to Invest In
arange of dilferent investments Qur
quidance Investment of Charitable Funds
Basic Principles (CC14) provides more
imnfarmation about charity investments
We strongly recommend that the directors
record any investment policy in wriiing,
they are legally required to do so if they
delegale their investment function to

an Investment manager The powers 10
employ agents, nominees and custodians
are of particular use where the charity
wishes Lo Use an invesiment manager

Article 6 - Application of income
and property

1) reflacts chanty law requiremeants that
the income and property of a chanty must
be apphed solely to further its objects and
not to benefit the chanity directors {except
as permitted by the governing document
- see arlicle 7 - or other express power}
The directors have a duty to ensure

that the funds are correcily applied in
accordance with this principle

—

(5)

(6)

@)

)

(10)

()

(12)

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

to estabhsh or support any chanitable trusts, associations or
institutions formed for any of the charntable purposes included
in the Objects,

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

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 chanty may employ
or remunerate a director only to the extent it 1s permitted to do
so 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 nvestments or other property of the
chanty to be held in the name of a nominee,

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

to provide indemmnity insurance for the directors in accordance
with, and subject to the conditions 1n, section 189 of the
Charsties Act 2011,

to pay out of the funds of the chanty the costs of forming and
registering the chanty both as a company and as a chanty

Application of income and property

6 (M)

2)

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

(3) A director 1s entitled to be reimbursed from the property
of the chanty or may pay out of such property reasonable
expenses properly incurred by him or her when acting on
behalf of the chanty -

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

() A director may receive an indemnity from the chanty in
the caircumstances specified in article 57
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Notes

(2) sets oul a director’s entitlement to
reasonable expenses and reflects the
provisions in the Chanties Act 2011 about
a chary director’s entitlement to benelil
from trustee indemnity insurance L1
included in the articles of asseaation to
inform people involved with the chanty

Article 7 Directors are under a specific
duty to avoid a situation in which they
have, or can have, a dwect or indirect
interest that conflicts, or possibly may
conflict, with the interesis of the company
(section 175(1) of the Companies Act
2006) This duty can be modified as
regards a conflict of interests arising in
relation to a transaclion or arrangement
with the company If it 1s permitted by the
company's articles of association (section
175(3) of the Companies Act 20086)

where a benelit 15 authonsed by an arder
of the Courl or of the Chanty Commussion,
the duty to avoid a conflict of interests
does not anse {section 105(9) of the
Charities Act 2011)

In addstion, authorisation may be given
by the unconilicted directors to a condlict
of nterests where the company’s
constitution includes a provision enabling
them o provide such authorisation
(sectson 175(5) of the Companies

Act 2006)

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

be speaifically authorised by the arucles
within the terms of section 175(3) of

the Compames Acl 2006 (as modified

by section 187 for chantable companies)
or 10 be authonised by the Commission
so that the duty in seclion 175(1) of the
Companies Act 2006 does not apply In
addition, because ol the spechic duty

of section 175 of the Companies Acl
2006, some provision has been made for
condlicts of duties where a direclor owes
a duty of loyally to ancther organisaton
but the unconfiicted direclors consider it
1510 the best interests of the chanty far
that director lo conlinue as a director This
pravision can be found at article 9

Benefits and payments to charity directors
and connecied persons - Charity diweclors
rmiay only benefit from their charty if

they have express legal authorisation to

Maich 2012

3

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

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

(@) abenefit from the chanty in the capacity of a benefivary
of the charity,

(by reasonable and proper remuneration for any goods or
services supplied to the chanty

Benefits and payments to charity directors and connected persons

7 (1)

-

General provisions

No director or connected person may

(@)  buy any goods or services from the charity on terms
preferentiat to those apphicable to members of the publi,

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

() be employed by, of receive any remuneration from,
the chanty,

(d) recewve any other financial benefit from the chanty,

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

In this article a ‘financial benefit’” means a benefit, direct or indirect,
which 1s either money or has a monetary value

scope and powers permitting directors’ or connected persons’
benefits

)

(3) A director or connected person may receive a benefit from
the charity in the capacity of a beneficiary of the chanty
provided that a majonty 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 15 permitted in accordance with, and subject
to the conditions n, sections 185 and 186 of the Charities
Act 20M

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




Notes

do so {such as a clause in the articles of
association) This restriction extends o
people closely connected to a director
{‘connected persons’ - this term is defined
In tnterpretation aflicle 61) This arucie
danfies the restrictions that apply to the
chaniy direciers Even where directors
are allowed to benefit from the chanty,
this must only happen where the benefit
15 10 the inkerests of the charily Qur
guidance Trustee expenses and payments
{CC11) prowvides more information about
directlors’ benebls

This article permits a muinonty of the
chanty directors or connected persons

to receve payments and other benefits

In certain instances (such as for goods
and services they supply to the charity),
subject 1o the stated controls The option
also allows other types of direclor benefit,
subject {o the Commussien's pror consent

Article 7(1){(a) This does not prevenl a
director from buying or leasing land from
the chanity such transactions will however
reduire the Commission’s conserd under
section 117 ol the Chanties Act 2011 Any
financial benelit authorised by this article
must be within the slated definition

Article 7(2}(a) - If your charnity will
benefit all local inhabitants in a speailic
geographical area you may wish to
substiiute the following wording “A
dn\?ctor or connected person may receive
a tieneht from the chanty as a benehaary
prgvided that 1t 15 available generalty 10
thg beneficiaries of the chanty’

1

Articke 7{2)(d) - The charity should
dorument the amount of, and the
terkns of, the director’s or connected
pe;rson's loan

These powers cannol be adopted by
ex|st|ng chanties without the authonity of
the Chanty Commission None of these
provisions allow directors to receive
payment for acting as a director

= ———
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(d)

(e)

Y

A director or connected person may feceive interest on
money tent to the charnity 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 recetve rent for
premises let by the director or connected person to the
chanty 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 chanty on
the same terms as members of the public

Payment for supply of goods only - controls

3)

The chanty and its directors may only rely upon the authonty
provided by sub-clause (2){(c) of this article if each of the

following conditions 15 satisfied

@

(b)

©

@

(e)

(9)

The amount or maximum amount of the payment for

the goods Is set out In an agreement 1n writing between
the charity or 1ts directors (as the case may be} and the
director or connected person supplying the goods ('the |
suppher’) under which the supplier 1s to supply the goods
i question to or on behalf of the chanty

The amount or maximum amount of the payment for
the goods does not exceed what 1s reasonable in the
circumstances for the supply of the goods in question .

The other directors are satisfied that 1t 1s in the best
interests of the chanty to contract with the suppher rather
than with someone who 1s not a director or connected
person In reaching that decision the directors must
balance the advantage of contracting with a dwector or -
connected person agamst the disadvantages of doing so

The supplier is absent from the part of any meeting at
which there 1s 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 chanty

The suppher does not vote on any such matter and 1s not
to be counted when calculating whether a quorum of
dwectors 15 present at the meeting

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

A majonty of the directors then in office are not in receipt
of remuneration or payments authonsed by article 7
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Article 8 simposes a duty on the directors
to declare an interest In any iransaction
of the chasnty and to absent themselves
fram any discussion where there may be
a conflict between their personal interests
and those of the chanty This would
include, for example, discussions about
the need for the provision of a particular
service which one of the direciors might
have an nterest In supplying (although

in this exampte the terms of section 185
of the Chanties Act 2011 would already
make 1t necessary for the direclor 1o
absent lim/hersell} Statutory duties to
declare any Interests came (nto force on

1 Oclober 2008 (sections 177 and 182 of
ihe Companies Act 2006)

Article 9 - This article permils
unconflicted directors to authonse a
canflict of interests ansing from a duty
of loyally owed by a director to another
organisation or person provided that
there 15 no duect or indirect beneld of
any nature received by the director in
quesiion or by a connected person Such
a procedure 1s permitted by section
175(4) and (5) of the Companies Acl 2006
(as modified for chantable companies
by section 181) where provision 15 made
for 1t in the arucles The Commission
considers that such a procedure should
be limuted to conflicts ansing from a
duty of loyalty 1o another organisation
or person where there 1s no direct or
indirect benefit of whatever nature to

the director or to a connected person In
other circumstances mnvolving a situation
lead:ng to a confiict of mterests on the
part of a director, the Comrmission 15
able to authonse the director o act
notwithstanding the conflict where 1t 15
salisfied that this would be expedient in
the interests of the charity (section 105 of
the Chanties Act 2011)

1
'I
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(4) In sub-clauses (2) and (3) of this article
(@) ‘chanty’ includes any company in which the chanty
(1) holds more than 50% of the shares, or

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

(m) has the nght to appoint one or more directors 1o the
board of the company

(b) ‘connected person’ includes any person within the
defimtion 1n 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 afrangement
with the chanty or in any transaction or arrangement entered into by
the chanty which has not previously been declared A director must -
absent limself or herself from any discussions of the chanty directors
in which 1t 15 possible that a conflict will anise between his or her duty
to act solely in the interests of the charnity and any personal interest
{(including but not imited to any personal financial interest)

Conflicts of interests and conflicts of loyalties g

9

(M if a conflict of interests arises for a dwector 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

(a) the conflicted director 1s absent from the part of the
meeting at which there 1s discussion of any arrangement
or transaction affecting that other organisation or person,

(b) the conflicted director does not vote on any such matter
and 1s not to be counted when considering whether a
quorum of directors I1s present at the meeting, and

(¢)  the unconflicted directors consider it is in the interests
of the chanty to authorise the conflict of interests in the .
arcumstances applying

(2 In this article a conflict of interests ansing because of a duty of
loyalty owed 10 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 -

am—— ]
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fle 10(5) - It 15 verylimpartant for

;i ood adrrinistration of the chanty to
=L gthe register of members up to date
fafl f'- 1o do so can resuTt in a number of
pr Nerns, including senous difficullies
llhe calling of annual or general
mea ings It should also' be remembered
thgt section 116 of the Companies Act
2006 sets oul cerlain reguirements for
making the register available o members
of the chanty and to the public

A
ke

E

Ao

i

Members

10 (1)

(2)

@)

4
(5)

Classes of membership

11 (1)

2

(3)

@

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

Membership 1s open to other individuals or organisations who

(3) apply to the chanty in the form required by the .
directors, and

(b) are approved by the directors

(@) 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 chanity to
refuse the application

5

(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

Membership 1s not transferable

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

The directors may establish classes of membership with
different rights and obligations and shall record the rights and
obhgations 1n the register of members

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

The nghts attached to a class of membership may only be
varned If

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

{b) aspeaal resolution Is passed at a separate general meeting
of the members of that class agreeing to the variation

The provisions in the articles about general meetings shall apply
to any meeting relating to the vanation of the nights of any class
of members
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Article 13 - we provide guidance on
meetings In Charities and Meelings
{CC48), produced in assocration with
The tnstiute of Chartered Secrelanes
and Adrmumistrators (ICSA) This article
makes provision for an annuat general
meeling However, an annual generaj
meeting 15 not a legal requirement and
this article can be amenged where this
1s appropfiate If ng proygsion Is to be
made for an annual general meeting,
consequential amendments will be
required o articies 1S(i§(a), 15(3), 32,
33(2) and 37(2) '

Article 15 - This article provides for

21 days’ notice for an annual general
meeting or a general meeting calted

for the passing of a speaal resolution

The only legal requirement in respect of
notice for generat meetings of a private
company specifies nokice of at least

14 days Accordingly, this figure can be
substituted if considered appropriate
Notice of a general megling Is required to
include a statement setting out the nghis
of members to appoint @ proxy (section
325 of the Companlesth' 1 2006)
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Termination of membership -

12 Membership 1s terminated if

M
(2)

(3)

(4)

the member dies or, if it 1s 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 chanty is not paid in full
within six months of 1t falling due,

the member is removed from membership by a resolution of -

the directors that it 1s 1n the best interests of the charity that his
or her or its membership 15 terminated A resolution to remove a
member from membership may only be passed if

(3 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 1s
to be proposed,

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

General meetings

13 (1)

()

The chanty must hold its first annual general meeting withun
eighteen months after the date of its incorporation

An annual general meeting must be held 1n 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 mimimum periods of notice required to hold a general
meeting of the charity are .

(a) 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 .

A general meeting may be called by shorter notice if it 1s so
agreed by a majonty in number of members having a nght to
attend and vote at the meeting, being a majonty who together
hold not less than 90 percent of the total voting nghts




Notes

Article 17(2) - (nsert the figure for the
quorum This should be sel with care |f
1115 too high, any absences may make
it difficult to have a vahd meeting 141t
15 too low, a smalt minonty may be able
10 1mpose 1ts views unreasonably Nole
that article 18 sets out itfe procedure
far dealing with snuaticir{s where the
meeling 1s Inquoraie !

iy
i
}
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1
Articie 18(3) &l Nole that this provision
permits the retheduied meeling 1o
proceed wilthopt a quorum being present
within 15 mingtes of the spetfied start
ume 1t also mgans that the number of
members presgnt In persan of by proxy
15 minutes altgr the scheduled start of
the meeting will form the quorum If
the quorum refuired attarticle 17(2) 1s
not achieved

: I

|
10\

I S

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
nght of members to appoint a proxy under section 324 of the
Comparues 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 1t
because of an acadental omission by the charity

Proceedings at general meetings

17 (1)

2)

()

18 (1)

(2)

)

19 (1)

@

No business shall be transacted at any general meeting unfess a
quorum s present

A quorum IS

(@) [ 3] members present in person or by proxy and entitled to
vote upon the business to be conducted at the meeting, ar

(b) one tenth of the total membership at the time
whichever 1s the greater

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

If

(@) a quorum s not present within half an hour from the time
appointed for the meeting, or

(b} dunng 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 quorum s present at the reconvened meeting within
fifteen minutes of the time specaified 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 15 no such person or he or she 1s not present within
fifteen minutes of the ume appointed for the meeting a director
nominated by the directors shall chair the meeting
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Article 20 - THjs 15 @ discretionary power
for the membg[s presentin person of by
proxy to adjou#h a quorate meeling This
diftpis [rom thig adjournment provisions in
artitle 18 whigg are notydiscrelionary and
muf be used @here a géneral meeting I1s
notifiorate X

i

Article 21 - This sets out how voles may
be taken A pall1s a farmal count of votes
on a resolution H can be useful where
a show of hands 15 meonclusive 1S
alsa sensible wehere the l\{oles; of certain
caligones of pember cguat for more
lhaI ‘}hose of‘ hers angiwheie Lhere 15
a concern thal®his wouliknat be

]
recigmsed onfg show of hands where

the r?sul[ s clfise i
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(4)

@

(3)

If there 15 only one diector present and willing to act, he or she
shall chair the meeting

If no director 1s present and willing to chair the meeting within
fifteen minutes after the ime appointed for holding 1t, 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 1s chairing the meeting must deaide the date,
time and place at which the meeting s to be reconvened unless
those details are speafied in the resolution

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

If a meeting 1s 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 deaided by a show of hands
unless before, or on the declaration of the result of, the show of
hands a poll 1s demanded -

(8) 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
nights of all the members having the nght to vote at
the meeting

(@ The declaration by the person who 1s chainng the
meeting of the resulit of a vote shall be conclusive uniess
a poll 1s 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 1s
chainng the meeting

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




Article 21(5)(¢) 'where (L is decided
that a poli 1s 1o {ake|place in these
arcumstances after b general meeting, all
the members chanty are entilled
(o vote

Article 22 - This makes provision for
proxy voling Members of a cornpany
have a legal naht to appoint proxies
under section 324 of+lhe Companies

Act 2006 A stalement about this nght
must be contained n 3 nolice calhng a
meeting of the comqany (sectton 325 of
the Companies Act 29065 Article 15 deals
with such notigesy J! i[j

f the Companies

The prowsnon};b: I L‘ s based on the
igns 2008

12

(4)

)

(a)

(b)

©

(d)

()

A poll must be taken as the person who 15 chaining the
meeting directs, who may appoint scrutineers (who need
not be members) and who may fix 3 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 1s demanded

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

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 1t has
been demanded

If the poll 1s not taken immediately at least seven clear
days’ notice shall be given speafying the time and place
at which the poll is to be taken

1

If 3 poli 1s demanded the meeting may continue to
deal with any other business that may be conducted at
the meeting

Content of proxy notices

22 (1)

(2)

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

(@)

(b)

©

@

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

identifies the person appointed to be that member’s
proxy and the general meeting in relation to which that
person Is appainted,

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

15 dehivered to the charnity in accordance with the articles
and any instructions contained in the notice of the general
meeting to which they relate

The chanty may reguire proxy notices to be delwered n
a particular form, and may specify different forms for

different purposes

Proxy notices may specify how the proxy appointed under them
15 to vote (or that the proxy is to abstain from voting) on one or
more fesolutions
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Article 23 - This coﬁ%‘phe’s with the
Companies Acl 2006 which provides that
If certain requirements are met members
may agree writlen ordinary and special
resolutions (secilons 288 - 298) What
constiiutes an authenticated document
Is explained 1n section 1146 of the
Companies Acl 2006 A document sent
in hard forrn 15 sufficiently authenticated
by a signature of the person sending
or supplying 1t A document senl
i electronic form 15 gulliciently
aulhenticated (a) |f”l% |denl|ly of
d

the sendet 15 confirerd a mannef
speciied by the comppimw, or (b) where
no s;lch manner has BEgh specified,
tf the communication & |lams or 15
accompanied by a s m'[é’ ent of
the 1dentity of the sen er'and the
company has no regson'io doubt the
truth Irt)f that statement "J
it
|

'

l
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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 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)

(3)

(4)

A person who 1s 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
chanty by or on behalf of that person

An appointment under a proxy notice may be revoked by
delivening to the chanty a notice in wrting given by or on behalf
of the person by whom or on whose behalf the proxy notice
was given

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

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

Written resolutions

23 (1)

2

A resolution In writing agseed by a simple majonty (or 1n the
case of a special resolution by a majonty of not less than 75%j)
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

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

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

(¢} itis contained 1n an authenticated document which has
been recerved at the reqistered office within the penod of.
28 days beginning with the arculation date

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

In the case of a member that 15 an organisation, its authornsed _
repiesentative may signify ts agreement

13




g 27(1) By natural persorn’
XA

¥ 3 humap being'rather
ftompan u}rh ch can in some
: 1 egarded as a ‘person’
SRR T gRje f raid|rector in this
| 5 16 ye r.‘ slz tU tory provisicn

I mto ice on

Li' !
A Lr{ ; i28 As gafl l elratlcnal practice
mmend a rhmum of three
This will her With the quahty
1
10N making andy the sharing of
3 respons’lbrhtles and duties Nale

th -a,l‘lcle 42(2) requrres a quorum of at

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 shalt be final .

26 (1) Any organisation that 1s a member of the chanty may
nominate any person to act as 1ts representative at any meeting
of the chanty

(2) The orgamsation must give wnitten notice to the charity of the ~
name of 1ts representative The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has been received by the charnty The representative may
continue to represent the organisation until written notice to the
contrary Is received by the chanity

(3) Any notice given to the charity will be conclusive evidence that
the representative 1s entitled to represent the arganisation or
that his or her authosity has been revoked The chanty shall not
be required to consider whether the representative has been
properly appointed by the organisation -

Directors
27 (W) A director must be a natural person aged 16 years or older

(2) No one may be appointed a director If he or she would be
disqualified from acting under the provisions of article 39

28 The mimmum number of directors shall be [ 3} but (unless
otherwise determined by ordinary resolution) shall not be subject
to any maximum

-

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

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

Powers of directors

31 (1) The directors shall manage the business of the chanty and may
exercise all the powers of the chanity unless they are subject to
any restnictions imposed by the Companies Acts, the articles or
any speaal resolution v

(2) No alteration of the articies or any special resolution shall have
retrospective effect to invalidate any prior act of the directors

(3) Any meeting of directors at which a quorum 1s present at the
time the relevant decision 1s made may exerase all the powers ~
exercisable by the directors
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Aflllde 34 - our guidance Finding New
Trustees What chaﬂhes need to know
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Retirement of directors

32

33

At the first annual general meeting all the directors must retire from
office unless by the close of the meeting the members have failed to
elect sufficient directors to hold a quorate meeting of the directors At

each subsequent annual general meeting one-third of the directors o, if

their number 1s not three or a multiple of three, the number nearest to

one-third, must retire from office If there 1s only one director he or she )

must retire

(1) The directors to retire by rotation shall be those who have been
longest In office since their last appomtment 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 ot

(2) If a director 1s 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

Appointment of directors

34

35

36

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

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

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

(1) he or she 1s 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 1s given a
notice that

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

(b) states the member’s intention to propose the
appomntment of a person as a director,

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

(d) 15 signed by the person who 15 to be proposed to show his

or her willingness to be appointed

All members who are entitled to receive notice of a general meeting
must be gven 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 15 to retire by rotation

15




37 (1) The directors may appoint a person who is willing to act to be
a director

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

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

Disqualification and removal of directors
39 A director shall cease to hold office if he or she

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

F ! e
i 1e]g139(2) - Otr'quidance finding (2) 15 disquahfied from acting as a trustee by virtue of sections
Naw s’e“& Whial charthies need io 178 and 179 of the Chanties Act 2011 {or any statutory
know (4C30) explains what sections 178 dif f th
i and 179 of this Act cover in very broad re-enactment or modification of those provisions),
) terrns',' omeone who has been convicted
* of offerices nvolving deception of fraud, (3) ceases to be a member of the chanty, -
oo who g5 ar undischarged bankiupt or
i who pas been removed from office as a
| chanty rustee by us. will be disquahfied (4) In the written opinion, given to the company, of a registered
| anty, .

fmmia ung as a direptor medical practitioner treating that person, has become physically
(7 or mentally incapable of acting as a director and may remain so
for more than three months,

(5) resigns as a dwrector by notice to the chanty (but only if at
least two directors will remain in office when the notice of
resignation 1s to take effect), or

(6) i1s absent without the permission of the directors from all their
meetings held within a penod of six consecutive months and
the directors resolve that his or her office be vacated

1

Remuneration of directors

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

Proceedings of directors

Ly n1 Meetings

(ccaggcticte 4¥(s)Popponal it s 41 (1)  The directors may requlate their proceedings as they think fit,

comnilin but got obligalary for the
"‘i have § i -{.-,al Bie al directors' subject to the pravisions of the articles
mee!lils Art | QIR EA 150 opliona! -
| Hpelils i Y meetings by (2) Any director may call a meeting of the directors
AR clect fpetislwhere this

: AUl i
R0 by the drregiorsiand where

each, {ifector # the sieeting 1s able to (3} The secretary (if any) must call a meeting of the directors if
comigucate with the other persons requested to do so by a director
allﬁnq #g the mgeu.nlg “f article 41(6)
Is adqed, the optional wider defimilion (4) Questions ansing at a meeting shall be decided by a majonty
of ‘pregent” njarticle 42(1) should also of votes
be adogled ' ¥
! F
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' B} ‘I (5) In the case of an equality of votes, the person who 15 chairing
il " ',‘i ‘1 the meeting shall have a second or casting vote ]

N
| [ [ | [(6) A meeting may be held by suitable electronic means agreed by
: . il j’ "j the directors in which each participant may communicate with
! ' ‘ ':'nﬁﬂi";";j all the other participants ]

i $ ( 1 :

} K 42 (1) No decision may be made by a meeting of the directors unless
' ! a quorum Is present at the time the decision 1s purported to be
made ['Present’ includes being present by suttable electronic
means agreed by the directors 1n which a participant of

; partiaipants may commumnicate with all the other participants |

(2) 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 decded from time to time by
the directors

-

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

43 If the number of directors 15 less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of
filing vacancies or of calling a general meeting

44 (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 apponted I1s unwiling to preside or 15 not
! ' present within ten minutes after the time appointed for the
. ]‘ meeting, the directors present may appoint one of their number
i ' g "[ to chair that meeting -

; (3) The person appointed to chair meetings of the directors shall
i8]l have no functions or powers except those conferred by the

A e
——

! f artictes or delegated to him or her by the directors
f Iy {t i
;i I l‘ ; ,.:.' 45 (1) A resolution in winiting or n electronic form agreed by all of the -
i i ' ' directors entitled to receive notice of a meeting of the directors
s T and to vote upon the resolution shall be as vahd and effectual as
v " i o if 1t had been passed at a meeting of the directors duly convened
¢ and held
: L4 E
' (2) The resolution In wnting 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
)
3 gt
= '
{ o
t"{ i
] '
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' ; S Delegation
. f 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 exeraised exclusively by the
committee to whom they delegate,

(b) no expenditure may be incurred on behalf of the chanty -
except 1n 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 -
g 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 1n any vote of a director

(8) who was disquahfied 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 deciston has been made by a majonty 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 a
resolution of the directors or of a committee of directors If, but
for article 47(1), the resolution would have been void, or if the
director has not complied wath article 8

March 2012




T ST i

TR

Seal

48 if the chanty has a seal it must only be used by the authority of the
directors or of a commuttee of directors authorised by the directors The
directors may determine who shall sign any instrument to which the
seal 15 affixed and unless otherwise so determined 1t shall be signed by
a director and by the secretary (if any) or by a second director

“ﬁmtule 4 Usmg the power to make Minutes
' ruiies at 3 ucle 58, the directors ¢an
decide irwhat format the minutes should

be kept and how to vahidate them 49 The directors must keep minutes of all

' (1) appomntments of officers made by the dwectors,
(2) proceedings at meetings of the charty,
(3 meetings of the directors and committees of directors including

(@) the names of the directors present at the meeting, -

l‘l 1
Wb ; (b) the deaisions made at the meetings, and
| i}
! oo | H
| !I. ! j ‘!h : ()  where appropnate the reasons for the decisions
S R ‘
; A{t cJe 80 - The SORP 1s'available as a Accounts )
fhire l DFownload, But you can also buy
A
.f 8 pi 1f‘1 opy N 50 (1) The directors must prepare for each financial year accounts as
1’ P l"" Ad the SORP Eb a POF hle required by the Companies Acts The accounts must be prepared
1 #d off how to order a printed copy of to show a true and fair view and follow accounting standards
e SOEP 1ssued or adopted by the Accounting Standards Board or its

| successors and adhere to the recommendations of applicable
e Statements of Recommended Practice

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

! j . -
¥ - Guida fvaliab!e o our Annual Report and Return and Register of Charities

b1s out th E{rccoummg
Bnts for All charies
. over[ﬂfpl%; ust send an 51 (1) The directors must comply with the requirements of the

fiport andyarinbidl Return to us Chanities Act 2011 with regard to the
-H onths of fhélend of their

I 't
fear Chatitigs Wyith incomes over (@) transmission of a copy of the statements of account to

8 n addmon sghd accounts the Commussion, -

iarticle 51(1)}(c} - The Annual Return
'orovides b summary-of key financiat data (b) preparation of an Annual Report and the transmission of a

| . copy of 1t to the Commussion,

! (c) preparation of an Annual Return and its transmission to
the Commuission

(2) The directors must notify the Commussion promptly of
any changes to the chanity’s entry on the Central Register
of Chanties
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Articles 52, 53, 54, & 56 - There are Means of communication to be used
deiatled guirements with regard to
I electroni communications contained in 52 (1)

}the Comdanies Act 2006 Seclions 308- Subject to the articles, anything sent or supplied by or to the

l .
[h g (1 must be in wiiting, or
§

309 degl with the manner i which noiie chanty under the articles may be sent or supplied in any way
is to bejgiven and the content of any in which the Companies Act 2006 provides for documents or
notice grda websile: Section 333 relates to information which are authonsed or required by any provision of
I sending documents relating to meetings
elg in efeftronic form' Sections 11431148 that Act to be sent or supplied by or to the chanty
ang Scheutes 4 and; S deal with sending
or supply|ng docur_ﬂE, 1s or information (2) Subject to the articles, any notice or document to be sent or
iSecllon 168 contaiggldelinitions of "hard supplied to a director in connection with the taking of decisions
[ and ‘electronig@orm’ and other
e E o ‘ by directors may also be sent or supplied by the means by
F i : which that director has asked to be sent or supplied with such
i ‘ 1 ' "’,éﬂlu’; notices or documents for the time being
i ]"f"
t ' ! | Il o 53 Any notice to be given to of by any person pursuant to the articles
: o
i
i d
Y

(2) must be given in electronic form
54 (1) The chanity may give any notice to a member either
(@) personally, or

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

() by leaving 1t at the address of the member, of
(d) by gwing 1tin electronic form to the member’s address

(e) by plaang the notice on a website and providing the
person with a notification in wniting 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 reqister an address with the chanty
or who registers only a postal address that 15 not within the
United Kingdom shall not be entitled to receive any notice from
the chanty

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

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 1t was
properly addressed and sent, in accordance with section 1147 of
the Companies Act 2006
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Article 57 - This provision Is about the
extent io which the directors should be
protected ('ndemmited’) from liability
It reflects changes in the law made by
the Companies Act 2006 Three aptions
are given for indemnifying directors 1t
may be helpful to consull your own legal
advisers about whtch approach 15 best for
your charnty t t i

b
The options here gqler for the needs of
most chantieg The main diffetences are
lo do with w plh liﬁe compgny wishes
to indemnily s ors in itvidual
cases, or whalhat ; ‘prote on shauld
be a nght to h|ch,t ey are adtomatically
enmled Noteftha rione of th@se oplions
gives the combany, the poweito grant a
blanket indemity Eo its dlreclbrs they
are all imited 'to w’hal s allowed by law
and can only be ez(emsed In the Interests
ol the chanty

H]
'

Aiter con5|der|ng (he bullet ponts below,
choose one option and delete the others

Option 1 gives the company the

option 1o |nden\n|fy directors in any
creumstances permilted by the
Companies, ‘At §006 1k does nat confer
any nght o an'irt rnpuly This option

than directors,
implies an b||‘

Ophian '2
provide a ri hl 153 ity for
dlreclors A power&to‘;ndg:!,miy other
officers malbq plled ;]

Oplion Y erf thé company 10
confer en dlrectors [he night to 3
hmited mdemmtv as sel oul In
the amcle ‘

yto

Article 57A - This article 1s optional but
would permit the chariy to indemnify
an auditor 1n the limited arcumstances
permitted by section 533 of the

r

Companies Adt 2006,

3

Indemnity

[Option 1

[57 (1)

@)

[Option 2

(57 (1)

(2)

[Option 3

[57 (1)

2

[Optional

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

(@) 48 hours after the envelope containing 1t was posted, or

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

nify a relevant director against any
that capaaity, to the extent permuitted by
34 of the Companies Act 2006

rector’ means any director or former

The chanty shall indemnify a relevant director against any
hability incurred 1n 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 chanty ]

chanty shail inderanify a relevant director against any
ccessfully defending legal proceedings
in connection with any application in

anted by the Court from liability for

57A The charnity may indemnify an auditor against any liabibity incurred by
tum or her or it

Q)

2

in defending proceedings (whether awvil or ciminaly in which
judgment 1s given in fus or her or its favour or he or she or it 1s
acquitted, or

in connection with an application under section 1157 of the
Companies Act 2006 (power of Court to grant rehief in case of
honest and reasonable conduct) in which relief 1s granted to him
or her or it by the Court ]

-




o

4% Lihgo on'gén I exifensive, and
; bboul the ld;emai Iﬁ]lfs of a
uld Imosl cenamly constitute
miliprocepdings’ 1 which cjn be taken
\ ; fby! '1ﬁ'lhe Commussion’s atthority
We would usually require the- parties to a
dlspule 16 have irted mediation first

I i

Text

Rules

58 (1)

2)

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 chanty

The bye laws may requlate the following matters but are not

restricted to them

(@ the adrmission of members of the chanty (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,

(b) the conduct of members of the charty in relation to one
another, and to the charty’s employees and volunteers,

() the setting aside of the whole or any part or parts of the
chanty’s premuses at any particular time or times or for

any particular purpose or purposes,

r

(d) the procedure at general meetings and meetings of the

directors in so far as such procedure 1s not requlated by
the Companies Acts or by the articles,

(e) generally, all such matters as are commonly the subject

matter of company rules

The chanty 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 charnty

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

59 if a dispute anses between members of the chanty about the validity

or propriety of anything done by the members of the charity under
these articles, and the dispute cannot be resolved by agreement, the

parties to the dispute must first try in good faith to settle the dispute by
mediation before resorting to htigation
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ih.tdtpany

di cicﬁ nus compl

gl

5
| ! in! t }xat powet and p vide

! E{; Heuse with the feduired

] Ilimen; auon 1n these arcutrstances,
dueato 5 will need to send to b promplly
a‘copy Bi the relevant resolution and a

copy of the final accounts

Arllcle 61 - This article! explﬁms some
of the letms used'in some of the
other articles v

1

A
b
v

e :“_;x

Dissolution

60 (1)

2

)

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

the chanty after all its debts and habilities have been paid,

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

(3) directly for the Objects, or

(b) by transfer to any chanty or charnties for purposes similar
to the Objects, or

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

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

(a) dwectly for the Objects, or

(b) by transfer to any chanty or chanties for purposes similar
to the Objects, or

{©) to any chanty or charities for use for particular purposes
that fall within the Objects

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

to a member that 15 itself a chanty) and if no resolution in
accordance with article 60(1) 1s passed by the members or

the directors the net assets of the chanty shall be applied for
chantable purposes as diected 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

)

)

G)

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

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

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




(4)

()

an institution which 1s controlled -

(@) 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(3),
when taken together

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 Chanties Act 2011 apply for the
purposes of interpreting the terms used n this article
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