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Articles of Assodation of
Kingsmeadow Community Flat

1  The company’s name is

Kingsmeadow Community Flat

{and in this docurnent it is called the ‘charity”),
Interpretation
2 In the articles:

‘address” means a postal address or, for the purposes of electronic
cormmunication, a fax number, an e-mail or postal address or a
telephone number for receiving text messages in each case registered
wilh the Charity;

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

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

‘tear days” in relation to the period of a notice means a
pEI'iEHd E'}rdr.pdirrg:

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

‘Cormpanies Acts” means the Companies Acls {as defined in section 2 of
the Companies Acl 2008) insofar as they apply lo 1he charity;

e



Hotes
‘the directors” means the directors of the charity. The directors are
charity trustees as defined by seclion 177 of the Chanties Act 2017;

‘document” indudes, unless otherwise specified, any document sent or
suplied in electronic form;

‘electronic form” has the meaning given in section 1163 of the
Companies At 2006;

‘the memorandum” means the charity’s memoranduwm of assodation;
‘officers’ includes the diteclors and the secetary (it any);
‘the seal’ means the common seal of the charity if it has one;

‘secretary’ means any person appomted to perform the duties of the
secrelary of the charity;

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

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

Unless the context otherwise requires words or expressions contained

. in the articles have the same meaning as in the Companies Acts but

[ extluding any statutory modification not in force when this constitution
becomes binding on the charity.

Apart from the exception mentioned in the previous paragraph a
reference 1o an Act of Parliament includes any statutory modification o
re-enactmen! of it for the time being in force.

Liability of members

3 The liability of the members is imited to 2 sum not exceeding £10,
being the amount that each member undertakes to contribute to the
assets of the charity in the event of its being wound up while he, she
of it is & member or within one year after he, she or it ceases lo be a
membes, for:

{n payment of the charity’s debts and liabilites incurred before he,
she o7 it ceases 1o be @ member;

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

{3} adjustment of the rights of the contributories among themselves.

Magch 20712
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Article 4 The articles af 4 rey Objects

arstata Iial UE NoG (aisred

e tn, Huvosaed, @ clantatie

corrperey s Al les rrist saecially 9 Ihe char '['!"Iz‘ Db_lEf.[E ':.':'h.lr-":ul::' anc S-pl’-'-!’ifi:.‘é"'r' resiricled 1o

F I eonpasy B naly Fartfsanng the following:
banilalide byl Ty pramate any chartable purpose for the benefit of the community of the
, o Kingsmeadow Estate, Bristol, and the sumounding area as the tnistees
whintinpriguniis see fit in particular bul net exclusively by the following means:

i g P Y {1) To develap the capacity and skills of the members of the sodially and
ray ! Pargiestiing 1¢ (Rsees g economically dissdvantaged community in such a way thal they are befter
! L2200 Thet sy ehinmietis | able to identify, and help meet, their needs and o participate more fully in

sodiely.

g i sthoe ] {2) The relief of unemployment for the benafit of the pulblic in swch ways as
s ke vt £HN BEDRNL ANG may be though fit, including assistance 1o find employment,

T Ty ey o {3) The preservation and protection of health by the provision of
Ine the pepa uf i) appropriate education on healtfvy eating and healthy estyles.

b i b e {4) The advancement of education for the public benefit including the
it e ] provision of training, information and advice and prometing opportunities
iy ;: at ity and Rk - for memibers of the communsty fo develop new skifls and knowledge.

sdhemabe g ar aboished (5} To promote for the benefit of the inhabitants of the community and the
surrounding area the provision of faciliies for recreation or other leisure
b ihe thalLysil AL KL Sk tirne oocupation for individuals who have need of such faciliies by reason
e g e R of their youth, age, infirmity or disablement, financial hardship or social and
econamic circumstances or for the public at large in the interests of socal
/ fice] A% raated ir The chorl mﬂammmmmﬁﬂimmﬁingﬂmmﬂﬁﬁﬂmhfifﬂnfﬂ#ﬂd
waniey o ool 1vrees Tved COUP oes inhabiEnis "

Artidde 5 15 uetal tooingluge e
4 AT AT T ey Powers

DA DO aVD 3Ty MR THEE L]
e
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hs The thaiity has power to do anything which is calculated to furties
8- A8 vt its Ohject(s) of is conducive or incidental to doing so. In particular, the
2 charity has power:

gval (h: (1 1o raise luads. 1o doing 5o, the charily must nof underlake any
el texable permanent trading activity and must comply with any
: s relevant slalulony regulations;

(2 to by, take on lease or in exchange, hine or otherwise aoquire
* any property and to maintain and equip it for use,

f‘f“’EIE ?{13 e I':I' -| _..|'-f"'.'\-'-l-. {j:l ta '\1(.3-"'_ IE‘E‘SE or l:lth‘E'.rWi':t" (IIE']':":’-E E‘! .'!." (1.} ﬁl'l'_i' |]-c“! ﬂf th"-"

sttty ol anll A Tiichudiing it J property belonging to the charity. In exercising thes power, the

eteving donalienns s egeies The charily must comply as appropriate with seclions 117 and 122

B R e of the Charities Act 2011,

{4) to borow money and to charge the whole or any pal of the
property befonging to the charity as security for repaytnent of
the money borrowed or as security for a grant o the discharge
of an oldigation. The charity musst camply as appropriate with
seclions 124 - 126 of the Chasilies Act 2077 i i wishes 10

e b e W e micw beege- band;

Gl The chanidly s sl %5 far xnmplc
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{6)

{7

{8}

{9}

(10}

(1)

(12}

to co-operate with other charities, voluntary bodies and
stafitory authorities and to exchange mformation and sdvice
with them;

to establish or support any charitable trusts, associations or
inslilutions formed for any of the charitable purposes indeded
in the Objects;

to acquire, merge with or to enter into any partnership o jomt
venline arrangeinent with any other charity;

to set aside income as 4 resedve agains? future expenditure but
only in accordance with @ written policy about reserves;

to ernploy and remunerate such staff as are necessary for
carrying oul lhe work of the charity. The charity may employ
of repnunerate a director only 1o the extent it is permitted to do
sn by anlicle 7 amd provided it complies with the conditions in
that article;

to-
{a)  deposit or invest funds;
()  emplay a professional fund-manager; and

(c)  arrange {on the investments or other property of the
charity to be held in the name of a ommnee;

w1 the same manner and subject o the same conditions as the
trustees of & lousl are permitted to do by the Trustes Act 2000;

to provide indemnity insurance for the directors in accordance
with, and subject to the conditions in, section 189 of the
Charities Acl 2017;

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

Application of income and property

&

(1)

(2)

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

(@) A director is entitled 1o be reimbursed from the properly
of the charity or may pay out of such property reasonable
expenses propetly ncurred by him or her when acting on
behali of the charity

(B} A diwecter may benefit from trustee indemimity insurance
cover pauchased at the charity's expense in accordance
with, and subject to the conditions in, section 189 of the
Charilies Act 2011.

(t)  Adirestor may receive an indemaity from the chasily m
the droumstances specilied in arice 57

March 201E
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(d) A director may nol receive any other benefit or payment
urless it i5 authorised by article 7

{3) Subject lo article 7, moae of e meome ar property of the
charity may be paid or transferred directly or indirectly by way
af duadend Bonus or otherwise by way of profit 1o any member
of the charity, This does nol prevent a member who % not also a
director receiving:

(@) a benelil from the dharity in the capacity of a beneticiary
of the charity;

(B) reasonable and proper remuneralion Tor gny goods o
services supplied to the charity.

Benefits and payments to charity directors and connected persons

{n General provisions
Mo director or connected person may:

{a}  buy any goods or services from the chatily on lerms
pieferential lo those applicable to members of the public;

{b) sell goods, services, or any interest in land 1o the charity;

(c)  be employed by, or receive any iemoneration from,
the ehanity;

{d]  receive any other financial benefit from the charity;

unless the payment is permitied by sub-thase (2) of this article,
o authorised by the court or the Charity Commission,

Iy this article a “financial berefit’ means a benefit, direct or indirect,
which 15 either maney or has @ monelary value.

Scope and powers permitting directors’ or connected persons’
benefits

] {3) A director or connedted person may receive a benefit rom
the charity in the capacity of a beneficary of the charty
provided that & majority of the directors do nat benefit in
this way.

(b) A director of connected person may enter into 2 contract
for the supply of services, or of goods that are supplied in
connection with the provision of services, to the charity
where that is permitted in accordance wath, and subject
to the condilinns i, sections 185 and 186 of the Chanties
ACT 20711,

{©)  Sulgect to sub-dause (3} of this article a director or
connecled person may provide the charity with goods
that are not supplied in conmechion with services provided
I Yhe charity by the director or connecled person.

e
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id)

i)

{f}

A director or connected person may receive interest on
muoney lent to the charity at a reasonable and proper rate
which must be nol more than the Bank of England bank
rate (abso known as the base rate).

A divectar or connected persan may recenve rent for
premises let by the direclor or connected person o the
chasity: The amount of the remt and the other terms o
the lease sl be reasomalde and propers. The director
concerncd must withdraw from any meeting at whach
saichn o propsal or the rent o other terms of the lease are
under discussion.

& director or connected person may take part in the
norrl trading and fundraising activities of the charity on
the same ke as rmemnbers of the pubbic,

Payment for supply of goods only - controls

(¥

The chanty and its directors may only rely upon the authority
provided hy sab-clawse (2)() of this article if each of the
tollowing conditions is satisfied:

{a)

()

()

()

(e}

(F)

(1)

The amount or maximum amount of the paymenl To

the goods is set out in an agreement in wiiting between
the charity or its direciors (as the tase may be) and the
director or connected person supplying the goods (he
supplier”) under which the supplier is to supply the goods
in question to of on behall of the charity.

The amount of maximum amount of the paymenl fm
the goods does not exceed what is reasonable in the
circumstances for the supply of the goods m guestion.

The ather directors are satistied that it is in the best
interests of the charity to contract with the supplier rather
than with someane whao is nol a director or connected
person. In reaching that dedsion the gireclors migsl
balance the advanlage of conlracting with a director or
connected person against the disadvantages of doing so.

The supplier is absent from the part of any meeting at
which there s discisssion of the proposal W enter inlgog
contract or arrangement with him or her or it with regard
to the supply of goods to the charity.

The supplier does not vote on any such matter and is nol
ta be counted when caloulating whether a guorum of
dires tors i present at the meeting,

The teason for their decision is recorded by the direcloss
in the minute book.

A majority of the directors then in office ae ol i receipt
of rermuneration of payments authorised by article 7.

March 2012
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In sub-tlauses (2) and (3) of s article-
() ‘charity’ includes any company in which the charity:
(i holds more than 50% of the shares; or

{1} controls more than 5% of the voting rights
attached o the shares; o

{iii) has the right to appoint one or more directors to the
hoard of the company.

(b} ‘connected person’ inchudes any person within the
definition in article 61 ‘Interpretation”

Declaration of directors” interests
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inn weleiclh il 1% possible that & conflict will arise between his o her duty
to act solely in the inlerests of the charity and any personal interest
{including but not limited to any personal linancial interest).
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lovalty owed fo another organisation of person and the conflict
s not authorised by virtue of any olher provision in the articles,
the unconflicted directars may authorise such a conflict of
interests where the following conditions apply:

{a)  the conflicted director is absent from the pait of the
meeling o which there is discussion of any arrangemeni
or transaction alfed ting that other organisation or pefson;

{b) the confficted director does not vote on arry such matter
anil is ool Lo he counted when considering whether a
quorum of diseclons i present at the meeting; and

{c) the unconflicted directors consider it s in the interests
of the charity to authorise the conflict of inferests in the
circumslances applying.

in this article a conflict of interests arising hecause of a duty of
loyally vwed 1o another organisation or person only refers to
such a conflict which does not invalve a direct or indirect benelil
of any nature to a director or 10 a tonnedted person.
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Members

0 (1)

(2)

(3

(4}
(3)

The subscribess o the memarandum are the first members of
the charity.

Membership is open to other individuals or organisations whao:

{a)  apply to the charity in the form required by the
direclors; and

(b} arc approved by the directors.

{a)  The directors may only refuse an application o
rmeanbership 1f, acting reasonably and properly, they
consider it to be in the best inferess of the charity 1o
refuse the application.

(b}  The directors must inform the applicant in writing of
the reasons for the relysal within bwenty-one days of
the decision.

{t)  The direclors must consider any written representations
the applicant may make about the deqisien. The directors’
decision following any written representations mgsi be
nofified 1o the applicant in writing but shall be finzl.

mMemnbership is not translesable.

The directors must keep a register of names and addresses of
e membss.

Classes of membership

B

(1)

(£}

(3

()

The directors may establish dlasses of membership with
different rights 2nd obligations and shall eecond the nghts 2nd
pbligations in the reqister of members.

The directors may nol directly or mdirectly alter the rights or
ohligations attached to a dass of membership.

The: rights attached to a class of membership may anly he

varied il:

{a) three-guarters of the members of that class consent in
wiiting to the variation; or

(b}  aspedal resolution is passed at a separate general meeling
of the members of thal class agreeing to the variation.

The provisions in the articles aboul general imeetmags shall apply
to any meeling relating to the variation of the rights of any dass
of members.

Ml 2002
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Termination of membership

12 Memberslup s termmated if:

(1
()

(3)

(4)

the member dies oy, if it 15 an pigansation, teases to exist;

the member resigres by wrillen notice Lo the chanty unless, after
the resignation, there would be less than two members;

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

the member is removed from membership by a resolution of
the direclors that it is in the best interests of the charity that his
or her or its membership is terminated. A resolution 1o remove a
member from membership may only be passed iz

{g) e imermber has been given at least twenty-one days’
notice in writing of e meeting of the directors at which
the resolution will be proposed and the reasoms wihvy it is
to be proposed;

{b) the member o, at the option of the member, the
member’s representative (who need nol be a member of
the chanty) has been allowed to make representations lo
the meeting.

General meetings

13 {1)

(2)

The charity must hold its first annwal general imeeting within
eighteen months alles the date of its incorporation,

An annual general meeling must be held in each subsequent
year and not mose than fifteen months may elapse between
successive annual general mectings.

i1 The directors may call a general meeting at any time.

Notice of general meetings

15 (1)

{2}

1fhe minimum periods of notice requited to hoeld a general
meeding of the charity are:

(a)  twenty-one dear days for an annual general meeling
or 2 general meeting called for the passing of 2
sprecial resolution;

(b)  fourteen clear days for all other general mestings.

A general meeting may be called by shorter notice i it is 5o
agreed by a majority in number of members having a right to
attend and vole al the meeting, being 2 majority who logether
hold not fess than 90 percent of the lotal voting rights.
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(4)

The notice must specily the date lme and place of the meeting
and the general nature of the business to be transacied, If the
meeling is o e an amal general meetmg, the motice must
say so. The notice must also contain a statement setiing out the
right of members to appoint a proxy under section 324 of the
Companies Acl 2006 and artide 22.

The notice must be given to all the membess and lo the
directors and avditors.

16 The proceedings al a meetng shall not be invalidated because a person
who was entitled to receive notice of the meeling did nol receive it
because of an acoidental omission by the charity.

Proceedings at general meetings

17 {1}

@)

()

18 (1)

{2)

(3}

19 (1)

(£)

Mo business shall be lansacted at any general meeting uniess a
QU i85 prosent.

& CQUETTY 5

{#) [B] members present in person or by proxy and entitied lo
vote upon the business to he conducted at the meeting; or

(b} one tenth of the tolal membership at the time
whichever is the greater.

The authonsed representative of a member organisalion shall
be counted in the guoium.

If:

{z) & quorum is not present within half an howr from the time
appointed for the meeting; of

{b) during a meeling a quoim ceases o be present;

the meeting shall be adjovened Lo such ane amd place as the
divec tors shafl determine.

The direcloss must reconvene the meeting and must give at
least seven dear days’ nolice of the reconvened meeting stating
the clate, time and place of the meeting.

If no quarum s present at the reconvened meeting within
fifteen minutes of the time specified for the start of the mecting
the members present in person or by proxy a1 that time shall
constitute the gquonmn for that meeting.

General meetings shall lre chaired by the person who has been
appointed to chair meetings of the directons.

If there is no such person or he or she is not pressnt within
fifteen minutes of the lime appointed for the meeting a director
narmnated by the directors shall chair the meeting.

M 2012
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{3)

]

(2)

(3

It there is only one director present and willing to act, e or she
shiall « havir thee rosesetingg.

Il no directo is present and willing to chaic the meetug witinn
fitteen minutes after the time appointed for holding it, the

i ndieers pressent in person of by prosy and entitled o voiz
must choose one of their number lo chair the mesting.

1he members present in person or by proxy at a meeling
may resolve by ordinary resolution that the meeting shall
be adjourned.

The person whao is chairing the meeting must decide the date,
lime and place al which the meeting is to be reconvened unfess
those details are specified m the resolution.

Mo business shall be conducted a1 8 reconvensd mesting unfess
it could properly huve been conducted 2t the meeting had the
adjournment not taken place.

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

Any vole al a rmeeting shall be decided by a show of hands
unless betore, or on the detlaration of the result of, the show of
hands a poll is demanded-

{m by the person chairing the meeting: or

(b) by al leas! lwo members present in peeson or by proxy
and having the right to vole o the meeting; or

fty by a member or members present in persan or by proxy
repeesenting not less than one-tenth of the total voling
rights of all the members having the right to voic at
the mecting.

{a)  The decharation by the person wha is chairing the
meeting of the resull of a vote shall be conclusive unless
a podl is demanded.

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

(@) A demand for 2 poll may be withdrawn, belore the poll
is taken, but only with the consent of the person wha is
chairing the meeting.

(b) M the demand for 3 poll is withdrawn the demand shall
not invalicate the result of a show of hands declared
betore the demand was made.

11
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14

@

(5)

(1)

(o

{at}

(h)

(¥

{d}

{e)

& poll must be taken as the person who is chairing the
meeting directs, who may appoint scutimeers (who need
mot be members) and who may fix 2 time and place for
declaring the reswults of the poll.

The result of the poll shatl be desmed to be the resolution
of the meeting at which the poll is demanded.

& poll demanded on the election of a person to chair
a meeting of on a gueslion of adjournment must be
taken immediatehy.

A poll demanded on any other question must be taken
cither immedialely o al such time and place as the
person who i chairing the meeting directs.

The pall inust be taken within thirty days after it has
been demanded.

if the poll is not taken immediately gl least seven clear
diays’ nubice shall be given spedifying the time and place
at which the poll 1 to be taken.

if a poll is demanded the meeling may continie 1o
deal with any other business that may be conducted at
the meeting,

Content of proxy notices

77 (N

(2)

(2)

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

(@

()

{t)

i)

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

ulentifies the person appointed to be thal member's
proxy and the general meeting in refation to which thal
person is appointed;

15 sagned by or on behalt of the member appouiting the
proxy, o is authenticated in such manner as the diredlors
may determine; and

is delivered to the charity in accordarce wath the articles
and amy instiu lions contained in the notice of the general
meeting to which they relate.

The charity may require proxy nofices (o be deliverad in
a particular foom, and may spedfy different forms for
different purposes,

Praxy notices may specity how the proxy apponted under them
is to vote (o that the proxy is to abstain from voting) on one o
mare resolutions.

March 2002
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&)

Unbess & prosy nodice indicates othersise, ib must be treated a5 -

(@) allowing the person appointed under it a5 8 proocy
discretion as to how to vote on any anciflary or procedural
fesolulions pul o the meeting; and

{b)  appointing thal person as a proxy in relation fo ary
adjournment of the general meeting to which it relates as
well as e reeling itseli.

Delivery of proxy notices

22A{1)

(2}

{3)

{1

A person whao is entitled to allend, speak m vole (either on a
show of hands or on a poll) at a general meeting remains so
enlithed in respect of hat meeting o any adiournment of it
even though a valid proxy nolice has been delivered to the
charity by or on behalt of that person.

An appointmenl under a proxy notice may be revoked by
dolivering to the charity a nofice in writing given by or on behalf
of the person by whom of on whose behalf the proxy notice
Was given.

A notice revoking a proxy appointimenl poly Lakes effect i it is
delivered before the start of the meeting or adjourned meeling
to which it relates.

It a proay natice is not executed by the person appointing the
proncy, it rust be accompanied by written evidence of the
authorily of the person who executed it to execute it on the
appointor’s behalf.

Written resolutions

23 (1)

{2}

()

A resalulion i writing agreed by a simple majority (or in e
case of 3 special resolution by a majonty of not fess than 75%)
of the members who would have been entitled Lo vote upon it
had il heen proposed at a general meeting shall be effective
provided that:

{a) a copy of the proposed resolition has been sent to overy
eligihle member;

(b) & simple majority (of in the case of a special resolution a
majority of not less than 75%) of members has signified
ils agreement to the resolution; and

() it is conlained in an authenticated document which has
been received at the registered office within the period of
73 days beqginning with the circulation dale.

A& resolution in wriling may comprise several copies to which
ane of more members have signified their agreement.

I the case of a member that is an grganisation, its authorised
representalive may signify its agreement

13
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Votes of members

24 Subject to artide 11, every member, whether an indmidual o an
arganisation, shall have one vole.

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

26 (1) Any organisation that is a membes of the charity may
nominate amy person to act as its representative at any meeting
of the charity.

() The organisation musl give wrillen notice to the chanty of the
name of its representative. The representative shall not be
entitled to represent the organisation at any meeting unless the
notice has been received by the charity, The repiesentatve may
conbinus o represent the organisation until written notice to the
contrary is received by the charily.

(3 Any natice given to the charily will be conclusive evidence that
the representative is entitled to represent the organisation or
that his or her aulhorily has been revoked. The charity shall not
be required to consider whether the representative has been
propetly apponted by the organisation.

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

(2) Mo one may be appointed a diecton if he or she would be
disqualified from acting under the provisions of article 39,

2% The minimum nomber of dieclors shall be [H] but (unless
otherwise determined by ordinary resolution) shall not be subject
tl:l a.ﬂ"r ENAXETELIET.

29 The first directors shall be those persons notified to Companies House 33
the first directors of the charity.

30 A drector may not appoint an alternate director or anyone Lo act on his
or her behall al mevtmgs of the directors.

Powers of directors

it The directors shall manage the busmess of the charity and may
exercise all the powers of the charity unless they are subject to
any restriclions impused by the Companies Acts, the artices of
any spedal resolution.

(7 Mo alteration of the artides or any special resolution shall have
retrospeclive effecl 1o invalidate any prior act of the girecton.

Y] any meeting of direclors at which a quorum is present at the
lirne the relevant decision is made may exercise all the powers
exercisalle by the directors.

Manch 2012
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Retirement of directors

32

A3

At the first annual general meeting all the directors must retire from
office unless by the dase of the meeting the members have failed to
elect sutlicient direclors to hold a quorale meeting of the direciors. Al
each subsequent annual general meeting one-third of the directors oe, if
thieir mumber is nod Hoee o a multiple of three, the number nearest o
onc-third, must retire from office, If there is only one directon be or she
st retire,

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

(7 If a director is required to retire at an annual general meeting by
a provision of lhe arlicles the retisement shall take effect upon
the condusion of the meeting,

Appointment of directors

34

35

34

The chanty may by ordinary resolution:
(1) appoinl a person wha is willing to act to be a director; and

£ determine the rotalion i whech any additional directors are
T retine.

No person ather than a director retiring by rotation may be appointed a
director at any general meeling unless:

()] ke or she is recommended lor re-eleclion by the directors; of

{7) not less than fourteen nor more than thirty-five dear days
belore the date of the meeting, the charity is given a
natice that:

(a) is signed by 2 member entitled to vole at the meeting;

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

{c) contains the details that, if the person were to be
appointed, the charity would have o file af Companies
House; and

{d) is signed by the person wha i 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 given not less than seven nor more than twenty-cight dear
days’ natice of any resolution to be put to the meeling lo appoint 3
director other than g diecior who is 1o retire by rotztion.

15
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T (1) The directors may appoint a persan who is willing to act to be
a directon.

() A director appointed by a resolution of the other directors must
retre af the next anmual general meeting and st not be
laken into account in detennining the direclors who are to retire
by rotation.

38 The appouidment of a director, whether by the charity in general
meeting or by the other direclors, sl not cause the number of
directors to exceed any number fixed as the maximum numbe
of directoss.

Disgualification and removal of directors
39 A director shall cease to hold office if he ar she:

{1} ceases to be 3 director by virtue of any provision in the
Companies Acts or is prohibited by law from being a directar;

2 is disqualified iom acling as a trastee by virtue of sections
178 and 179 of the Charilies Acl 2011 (or any statutory re-
engctment or modification of those provisions);

(3 cogses I be g member of the charity;

{1) becomes incapable by reason of mental disorder, illness or
injury of managing and administering his or her own affairs;

{5} esigns as a director by notice to the charity (but only if ot
least two directors will remmain in office when the notice of
resignation is to take eftect); o

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

Rernuneration of directors

40 The direcloms musl not be paid any remuneration unless it is authonsed
bty article 7.

Proceedings of directors

41 1) The directors may regulate their proceedings as they think fit,
subject 1o the provisions of the articles,

(2) any director may call @ meeting of the directors.

{3) The secretary (if any) must call a meeting of the directors il
requested ta do so by a director,

(4) Questions ansang at 2 meeting shall be decided by & majority
of wotes,

Manch 2072
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42

43

44

45

(%)

()

(1)

(2)

(3)

In the case of an equality of votes, the person who s chasing
the meeting shall have 2 second or casting vote

A meeting may be held by suitable electronc means agreed by
the dimectors in which each participant may commumcate with
all the other participants.

Mo decision may be made by a meeting of the directoss unless
a quorem is present al he line the decnion o prported o be
made. | 'Present’ includes being present by suitable electromic
rmieans agreed by the directors in whick a particpant of
participants may communicale with all the other particapants

Ihe quorum shall be two or the number nearest to one-thed
i The Loslol number of directors, whichever is the greater, or
such larger number as may he decided iom time 1o tane by
the directors.

& direcior shall not be counted in the guorum present when amy
decision is made aboul a matter upon which that director is not
entithed ta vote.

If the msessher of directors is fess than the number fixed as the guorum,
the continuing direclors or director may act anfy for the purpose of
filling vacancies or of calling a general meeting.

(1)

(2)

(3)

(1)

The directors shall appoint a director to chair their meetings and
may al any lime revoke such appointment.

If no-one has been appointed 1o chair meetings of the directors
or if the person appointed is unwilling to preside or is not
present within ten minutes after the time appointed for the
meeting, the directors present may appoint one of thew number
lo chair that mestng.

The person appointed to chair meefings of the directors shall
have no functions or powers except those confersed by the
arlicles o delegated to him or her by the directors.

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

The resalution in writing may comprise several documents
containing the text of the resolution in like form to each of
which one or mare directors has signified their agreement.

17
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Delegation

% (1)

()

(3)
(M

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

The directors may impose conditions when deleqgabing. inchuding
the conditions that;

{3) the relevant powers are to be exercised exclusively by te
cammittes o whom they delegate;

() no expendilure may be incured on behalf of the chanty
except in accordance with a budget previously agreed
with the directors.

The direclors may revoke or alter a delegation.

Al acts and proceedings of any commitiees must be fully and
promptly reported to the directors.

validity of directors’ decisions

a7 ()

{2)

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

{8)  who was disqualified from holding office;

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

{c} who was not entitled to vote on the matier, whether by
reason of a conflict of interests or ofherwise;

if without:
{d) the vote of that direclos amd
(¢}  that director being counted in the guorum;

the decision has been made by a majority of the divectors at 2

quorate meeding.

Article 47(1) does not penmit a director or a connected person

Io keep any benefit that may be conferred upon him or her by a
resofution of the direclors or of & commitiee of directors if, !
for article 47(1), the resolution would have heen void, or if the

director has not complied with artide &
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Seal

48 If the charity has a seal it must only be used by the authorty of the
directors of of a cornmittee of divectors authorised by the directors. The
directors may determine whao shall sign any instrument o which the
seal is affined and unless otherwise 50 determined it shall be signed Dy
a director and by the secetary (il any) or by & second disector

Minutes

49 The directors must keep minutes of ali:

)
(2)
(3)

Accounts

50 (1)

{2}

appointments of officers made by the directors;

pioceedings al meetings of the charity;

meetings of the divectors and commiltees of directors including:
(@) the names of the direclors present af the meeting;

()  the dedsions made at the meetings; and

{r}  where appropriate the reasons for the decisions.

The directors must prepare for each finandial year accounts as
required by the Companies Acts. The accounls must be prepared
to show a triee and fair view and follow accounting standards
issued or adopted by the Accounting Standards Board or its
stgeessors and adhere to the recommendations of applicable
statements of Recommended Practice.

1he directors must keep accounting records as required by the
Companies AL

Annual Report and Return and Register of Charities

51 1)

{2}

The directors must comply with the requirements of the
Charitics Act 2011 with regard Lo [he:

{a)  transmission of 3 copy of the statements of account to
the Commnission;

(b)Y  peeparation of an Annual Report and the transmission of o
copy of it to the Commission;

(t} preparation of an Annual Return and its ramsimission 1o
fhe Commission.

The directors must notify the Commission pramptiy of
any changes to the charity's entry on the Cenlral Regisler
of Charities.

%9
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Means of communication to be used

52 (1)

Subject to the articles, anything sent or supplied by or 1o the
charity tnder the articles may he sent of supplied i any way

in which the Companies Acl 2006 provides for docurmnents or
information which are authorised or required by any provision of
that Act Lo be senl or supplied by or o the chanty.

subject 1o the articles, any nolice or document to be sent of
supplied 1o a director in connection with the taking of decsions
by directors may also be sent or supplied by the means by
which that director has asked to be sent or supplied with such
nohices of documents for the time being.

53 Any notice to be given lo or by any person pursuant to the articies:

{0
{z)
54 (1)

(2)

must be in wriling; or

must be given in electronic form.

The charity may give any notice to @ member eithes:
{a)  personally; or

(B0 by sending il by post in a prepaid envelope addressed o
the member at bis or ber addiess; o

(7 by leaving it at the address of the member; o
() by giving it in electronic torm to the member’s address.

(e} by placing the notice on a website and providing the
person with a notification in wriling or m electronic
form of the presence of the notice on the website. The
notification must slate that it concerns 2 notice of 2
company meeting and must spedly the place date and
time of Lhe meeting.

A member who does nol register an address with the charity
or who registers only a postal address that is not within the
United Kingdom shall not be entitled to receive any nolice lrom
the charity.

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

56 (1)

@)

Proof that an cavelope containing a notice was property
addressed, prepaid and posted shall be conclusive evidence that
the notice was given.

Proof that an clectronic form of notice was given shall be
conclusive where the company can demonstrale thal il was
properly addressed and sent, in accordance with section 1147 of
thie Companies Act 2006,
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(3)

Indemmity

57 (1)

(2)

In accordance with section 1147 of the Companies Act 20046
notice shall be deemed to be given:

@) 48 hours after the envelope containing il was posted; or

ib) in the case of an electronic form of communication, 48
beouars. alter it was sent.

The charity may indemmnily a relevant director against any
liability incurred in that capacity, to the exlenl permilted by
seclions 237 to 234 of the Companies Act 2004

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

Rules

o (1)

(2)

(3)

B

Disputes

The directors may from time to Sme make such reasonable z2nd
proper tules or bye laws as they may deem necessary

or expedicnt for the proper conduct 2nd management of

the charity.

The bye laws may regulate the following matters bot are not
restricted to them:

{a)  the admission of members of the charity (induding the
admission of oranisations to membership) and the
rights and privileges of such membess, and the entrance
fees, subscnptions and other fees or payments to be
made by members;

(b} the conduct of members of the charity m relzbon to one
anolher, and o the dharity’s emplovees and voluntesers;

() the selling gside of the whole or any part or parts of the
charity’s premises at any particular time or times or for
any particular purpose or purposes;

{d}y  the pincedme at general meetings and meetings of the
directors in so far as such procedure is not requlated by
the Companies Acts or by the articles;

e} generally, all such matters as are commonly the subjec!
matter of company rules.

The charity in general meeting has the power 1o alter, add o or
repeal the rules or hye laws.

Ihe directors must adopl such means as they think sufficent
lo Bring the rules and bye laws to the notie of members of
the charily.

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

59 If a dispute arises belween members of the charity about the validity
or propriety of anything done by the members of the charity undes
these articles, amd the dispute cannot be resolved by agreement, the
parties to the dispute must first try in good faith to settle the dispule by
mediation hefore resorting to litigation.
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()

(3

The members of the charity may at any time before, 2nd 0
expectation of, its dissolution resolve that any net assets of

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

o provision has been made for them, shall on or before the
dissolution of the charity be applied or ransfered in any of the
following wavs:

(n}  directly for the Objects; or

(b} by lransfer to any charity or chantes for purposes similar
to the Objects; o

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

Subject to any such resolution of the members of the charty,
the directors of the charity may at any time before and in
expeclation of its dssolution resolve that any net assets of
the charity after all its debls and liabilities have been pakd, or
provision made for them, shall on or betore dissolution of the
charily be applied or transferred:

{a) directly for the Qbjects; or

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

{©) 1o any charity o charities for use for particular purposes
that fall within the Objects.

I n circurnstances shall the net assets of the chaily be paid
to or distribuled among the members of the charity (excepl

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

the directors the nel assets of the charity shall be applied for
charitable purposes as directed by the Court er the Commission.

Artide &1 s aeficke explan seene Interpretation

ol this s ol incsame of the

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

(1)

(@

{3)

March 2002

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

the spowse or civil partner of the director or of any person
talling within sub-clause {1} abave;

A person carrying on business in partnership with the director o
wilh any person falling within sub-clause (1) oe (2) above;

23



