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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. N1606454

The Registrar of Companies for Northern Ireland hereby certifies that
LYLO SCHOOLHOUSE

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

Given at Companies House on 4th March 2011
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*NNI1606454H*

Companies House
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In accordance with
Section 9 of the l N O 1
Companies Act 2006 ,/
Appllcatlon to reglster a Compa ny \ C(m,ly[m House
COMPANIES HOUSES
FEE PAID
A fee 1s payable with thlslform BELFAST
Please see "How to pay’ on the last page e
,,[ What this form s for What this form i1s NOT for For further information, please
You may use this form to register a You cannot use this form to register refer to our guidance at
private or public company a limited hability partnership To do www companieshause gov uk
this, please use form LL ING1
Part 1 Company details

JNI

02/03/201 1
COMPANIES HOUSE

11/02/2011 156

COMPANIES HOUSE

Company details

1 Please show the proposed company name below

Proposed company
name in full @

LYLO SCHOOLHOUSE

Far official use

|
HEEEEEEN

@ Duplicate names
Duplicate names are not permitted A
Iist of registered names can be found
on our website There are vanous rules
that may affect your choice of name
More information 15 available at
www companieshouse gov uk

Company name restrictions @

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

0J

| 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 therr response

@ Company name restrictions
A list of sensitive or restncted words
or expressions that require consent
can be found n gutdance available
on our website
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

© Name ending exemption
Only private companies that are
limited by guarantee and meet other

[¥] 1confirm that the above proposed company meets the conditions for specific requirements are eligible to
exemption from the requirement to have a name ending with ‘Limrted’, ipply f°€: ;h'ts ol .
'Cyfyngedig’ or permitted alternative wﬂerber elals piease go fo our

www companieshouse gov uk
Company type®

Please tick the box that describes the proposed company type and members’
hability (only one box must be ticked)

[ Public imited by shares

7] private imited by shares

Private hmited by guarantee

[] Pnvate unlimited with share capital
[7] Pnvate unhimited without share capital

O Company type
if you are unsure of your company's
type, please go to our website
www companieshouse gov uk

BIS

Department for Business
Innovation & Skills

CHFPOOO
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INO1

Apphication to register a company

Situation of registered office @

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

(] England and Wales
[] wales
[] Scotland

Northern Ireland

i@ Registered office

i Every company must have a
registered office and this 1s the
address to which the Registrar will
send correspondence

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the registered office address of your company

@ Registered office address
You must ensure that the address

Buﬂdlng name/number | 11 shown In this section I1s consistent
with the situation indicated In
Street | TULLYGALLY ROAD section AS
] LEGAHORY You must provide an address in
England or Wales for companies to
Post town ' CRAIGAVON be registered in England and Wales
You must provide an address in
County/Region {CO ARMAGH Wales Scotland or Northern Ireland
for companies to be registered in
Postcode BT 1 615 5 l BIL Wales, Scotland or Northern Ireland
respectively
Articles of association ©
l Please choose one option only and tick one box only O For details of which company type
can adopt which model articles
Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
] Private imited by shares
[J  Pnvate imited by guarantee
7] Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions 1 attach a copy of the additional and/or amended provision(s) Please
tick only one box
[]  Pnvate imited by shares
[]  Prvate imited by guarantee
[]  Public company
Option 3 1 wish to adopt entirely bespake articles | attach a copy of the bespoke

articles to this application

Restricted company articles©®

Please tick the box below If the company’s articles are restricted

L]

ORestricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details
please go to our website
www companieshouse gov uk

CHFP0O0O
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INO1

Application to register a company

Part 2 Proposed officers

twao directors, one of which must be an individual

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

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who s 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
m Secretary appointments @
Please use this section to hist all the secretary appomtments taken on formation | @ Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments please complete
Title* ' MS section C1 C5 instead of
L section B
i
Full forename(s) iMARY Additional appointments
H
Surname ! MOORE if you wish to appoint more

Former name(s) @ ’

|

than one secretary please use
the ‘Secretary appointments
continuation page

& 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

m Secretary’s service address ©

Building name/number | THE COMPANY'S REGISTERED OFFICE

Street ]7

|

Post town l

County/Region |

e[ [ [ [ [ [ [

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

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

of secretaries as the company s
registered office

Country l
If you prowide your residential
address here 1t wilt appear on the
public record

Signature 0

I consent to act as secretary of the proposed company named in Section A1 OSignature

The person named above consents

Signature Stanatute to act as secretary of the proposed

company

CHFPOO0O
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Application to register a company

Corporate secretary

Corporate secretary appointments o

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

Name of corporate
body/firm

Building name/number

Street I
Post town l

County/Region 1

HENNEEEE

Country '

Postcode

O Addrtional appointments
if you wish to appoint more than one
corporate secretary please use the
‘Corporate secretary appointments’
cantinuation page

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

Location of the registry of the corporate body or firm
Is the corparate secretary registered within the European Economic Area (EEA)?

2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s reqistered ® ,

Registration number l

OEEA
A full hst of countries of the EEA can
be found in our guidance
www companieshouse gov uk

O This i1s the register mentioned in
Article 3 of the First Company Law
Directive {68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate bady or firm and the law by
which 1t 1s governed If applicable, please aiso give details of the register in which
| it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm is
registered @

{
I
|
|
if applicable, where ’
|
Registration number ‘

ONon EEA
Where you have provided details of
the register (including state) where
the company or firm s registered
you must also provide its number in
that register

Signature ©

{ I consent to act as secretary of the proposed company named in Section A1

Siyratere

X X

@ Signature
The person named above consents
1o act as corporate secretary of the
proposed company

CHFPCOO
05/10 Version 4 0
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Application to register a company

Director

Director appointments ©

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

Title* ’TVIR
Full forename(s) ’ANTHONY
Surname {MORGAN

Former name(s) @ I

|

Country/State of iNORTHERN IRELAND

residence ©@

Nationality (IRISH

Date of birth F‘TFZ— WE‘ FTWB—F

Business occupation {
(ifany) O I

@ Appointments

Private companies must appoint
i atleast one director who 1s an
i irdwidual Public companies must
appoint at least two directors one of
which must be an individual

;@ 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

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

Additional appointments

If yau 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 {THE COMPANY'S REGISTERED OFFICE

Street 17
|
Post town ’7
County/Region lr
Postcode [_— [‘rw [m]_w r 17
Country {

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

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

if you provide your residential
address here it will appear on the
public record

Signature ©

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

e

Signature

X

Signature

X

0O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
05/10 Version 4 0
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Director

INO1

Application to register a company

Director appointments @

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

Title* 1MR
Full forename(s) (PATRICK
Surname ]KELLY

Former name(s)®

Country/state of  |NORTHERN IRELAND

residence ©®

Nationality IRISH

oot 1[0 [0[5  [1s[5 [0

Business occupation l

(fany) o

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

® Former name(s)
Please provide any 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 15 1n respect of your usual
residential address as stated in
Section D4

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

Additional appointments

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

Director’s service address ©

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

Building name/number iTHE COMPANY'S REGISTERED OFFICE

Street (
|
Post town 1
County/Region
Postcode l_l_’_‘_—[—"——lil_
Country [

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

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

If you provide your residential
address here 1t wil! appear on the
public record

Signature ©

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

Signature

Sugr\a\ure

JoAN

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

CHFPOOO
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In accordance with
Section 9 of the
Companies Act 2006

INO1 — continuation page
Application to register a company

Director

o1}

Director appointments @

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

Title* MR
Full forename(s} ' FELIX
Surname | DARRAGH

Former name(s)® |

Country/State of 1 NORTHERN IRELAND
residence ©
Nationality } IRISH

Date of birth FT; I?OGEZA WI? I?W

Business occupation ’

O Appomtments
Private companies must appoint
at least one director who I1s an
indiwidual Public companies must
appoint at least two directors one of
which must be an individual

@ 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 15 in respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business occupation

(fany)@ ‘ please enter here if you do not
please leave blank
Director’s service address®

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

Building name/number 1 THE COMPANY'S REGISTERED OFFICE

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

Street )

Please state 'The Company's
\ Registered Office if your service

address will be recorded in the

Post town i proposed company's register of
directors as the company's registered

County/Region { office

Postcode ,7 T [ r‘ ]_~ ;— l'_v r If you provide your residential

| i address here rt will appear on the
Country [ public record
Signature 0

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

M P
5|gnatufe Signature % g : k

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

CHFP0OOO
05/10 Version 4 0
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INO1

Apphcation 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
bady or firm

|
I

Building name/number }

Street I
|
Post town [
County/Region jr
et | [ 1 [ [ [ [
Country l

O Additional appointments
If you wish to appotnt more than one
corporate director, please use the
‘Corporate director appointments’
continuation 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
delivery of documents |t cannot be
a PO box number {unfess contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

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

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

B

EEA companies

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

Where the company/
firm 1s registered ®

Regsstration number

|

O
A full list of countries of the EEA can
be found m our guidance
www companieshouse gov uk

© This 1s the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detals of the legal form of the corporate body or firm and the faw by
which 1t 1s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered @

if applicable, the
registration number

|
|
|
|
|
|

ONon EEA
Where you have provided details of
the register (including state) where
the company or firm 's registered
you must also provide its number in
that register

5]

Signature ©

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

Signature

Sigrature

X X

© Signature
The person named above consents
to act as corporate director of the
proposed company

CHFP0O0O
05/10 Version 4 0
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INO1

Application to register a company

Part 3 Statement of capital

Daes your company have share caprtal?
+ Yes Complete the sections below
4 No Goto Part 4 (Statement of guarantee) }

r Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued caprtal is in sterling, only complete Section F1 and then go to Section F4

Class of shares
(E g Ordinary/Preference etc)

Amount paid up on Number of shares @

each share @

Amount (if any) unpaid
on each share @

Aggregate nominal value @

™

|
-
|

==

B |||

Totals | £
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} unpaid Number of shares @ Aggregate nominal value &
{E g Ordinary/Preference etc) each share @ on each share @
| | |
| | |
Totals I ‘
Currency r
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value 3]
(E g Ordinary/Preference etc) each share @ on each share

| | |
|

Totals

e

W Totals

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

Total aggregate
nominal value ©

E()Total aggregate nominal value
’ Please list total aggregate values in

! different currencies separately For
Total number of shares ' example £100 + €100 + $10 etc

@ Including both the nominal value and any © Number of shares 1ssued multiphed by Continuation Pages

age if necessa
® Total number of 1ssued shares in this class peg &

share premium nominal value of each share Please use a Statement of Caprtal continuation

CHFP00O

05/10 Version 4 0
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INOT

Application to register a company

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

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

Class of share

Prescribed particulars
o

©Prescribed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only In
certain circumstances

b particulars of any rights, as

respects dividends to participate

n a distribution,

particulars of any nghts, as

respects capital, to participate in a

distribution (including on winding

up), and

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

(o]

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 nghts attached

to shares) continuation page if
necessary

CHFPOOO
05/10 Version 4 0
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INOT

Application to register a company

Class of share r @Prescribed particulars of nights
Prescribed particulars 2ttached to shares
(1] The particulars are

a particulars of any voting nghts

including rights that arise only in

certain arcumstances

particulars of any rights, as

respects dividends, to participate

In a distnbution

particulars of any nghts as

respects capital to participate in a

distribution (including on winding

up) and

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

o

A

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
(Prescribed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPOOO
05/10 Version 4 0
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INO1

Application to register a company

Initial shareholdings

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

Please complete the details below for each subscriber

l
i

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

subscribers’ usual residential address

Initial shareholdings

Please list the company’s subscribers

in alphabetical order

Please use an 'Iniual shareholdings

continuation page if necessary

Subscriber s details

éC!ass of share

Number of shares

Currency

Nominal value of

each share

Amount (if any)
unpatd

Amount pard

Mamre

i
i
i
i
|
L

Address

Name

Address

Name

Addrese

Nane

Address

Namre

Addross

CHFPOOO
05/10 Version 4 0
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INO1

Application to register a company

Part 4

Statement of guarantee

Is your company hrited by guarantee?
2 Yes Complete the sections below
4+ No Goto Part 5 (Statement of compliance)

Subscnbers

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

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and fiabilities of the company contracted before |
cease to be a member,
payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) © PATRICK
Surname @ KELLY
Address @ 153 PINEBANK
TULLYGALLY, CRAIGAVON
o[8[ s[s| [s]a]z

Amount guaranteed ® E1 0

Subscriber’s details

Forename(s) © ANTHONY

Surname @ MORGAN

Address @ 3 BALLYHANNON GROVE
PORTADOWN
- —

Postcode B !_T_[ 6 ETFI—S—E

Amount guaranteed ® &1 0

Subscriber’s details

Forename(s) @ FELIX
Surname @ DARRAGH
Address @ 18, CEDAR DRIVE
BLEARY, PORTADOWN
Postcode ’—EFFFTFI—X—F

Amount guaranteed ® [21 0

@ Name
Please use capital letters

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

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a “Subscribers
continuation page if necessary

CHFPOOO
05/10 Version 4 0
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INOT

Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address @

|
s | [T [T

Amount guaranteed © ‘

Subscriber’s details

Forename(s) ©@

Surname @

Address @

Poscode rrrrrTr

Amount guaranteed ©® |

Subscriber’s details

Forename(s) @

Surname @

Address ©

G NSRRI

Amount guaranteed © l

Subscriber’s details

Forename(s) ©

Surname @

Address @

e [ [T

Amount guaranteed © [

Subscriber’s details

Forename(s) ©

Surname @

Address @

Postcode ‘— r‘ ,__ [— rl— I_F_

Amount guaranteed ® i

© Name
Please use capital letters

© Address

residential address

© Amount guaranteed

Continuation pages
Please use a 'Subscnibers

CHFPOOO
05/10 Version 4 0

The addresses in this section will
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Apphcation to register a company

Part5

Statement of compliance

This section must be completed by all companies

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

+ No Go to Section H1 (Statement of comphiance delivered by the
subscribers)
2 Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of comphance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of asseciation

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

Subscriber's signature

Sigrature

X

Subscriber's signature

Subscriber's signature

x‘#}» @%4 X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signatute

X X

Subscriber’s signature

Sigature

X X

Subscriber's signature

Sgra ure

X X

Subscriber’s signature

S grature

X X

© Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of comphance

CHFPO0O
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INOT

Application to register a company

Subscriber’s signature

_Sigratuie

X

Subscriber’s signature

[
i Signature

X

Subscriber's signature

Signatuire

X

Subscniber’s signature

Signature

X

Continuation pages

Please use a "Statement of
comphance dehvered by the
subscribers continuation page if
more subscribers need to sign

Statement of compliance delivered by an agent

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

Agent's name

Building name/number

Street

Post town

County/Region

Postcode

Country

|
|
|
[
|
iﬁ (Trirrr

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

Agent's signature

Signature

X

X

CHFPOOO
05/10 Version 4 0
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Application to register a company

mresenter information

mnportant information

You do not have to give any contact information, but if
you do 1t will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contactnare | £ ANNE WHALEY
Comgany name JOHN P HAGAN SOLICITORS

MONTROSE HOUSE
117-21 CHURCH STREET

] Address
i
l

Piease note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

EHow to pay

A fee of £20 1s payable to Compames House to
register a company

Make cheques or postal orders payable to
‘Companies House '

|

Where to send

Posltowr‘ PORTADOWN
1 County/Regron CO ARMAGH

e [efrfefz] [aftn

“™ NORTHERN IRELAND

lT)x

| ¥ 02838 333 333

nCertlflcate

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

O At the registered office address (Given in Section A6)
O At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O You have checked that the proposed company name is
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COMPANY NOT HAVING A SHARE CAPITAL
Memorandum of Association of LYLO SCHOOLHOUSE
Each subscriber to this memorandum of association wishes to form a

company under the Companies Act 2006 and agrees to become a
member of the company.

Name of each subscriber Authentication by each
subscriber

Patrick Kelly ) Mé)%

Anthony Morgan M/VL‘?‘/"
Felix Darragh / M

Dated > < /2,/1,
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION
OF

LYLO SCHOOLHOUSE (the “Charity")
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1 In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings in a jurisdiction other
than England and Wales or Northern Ireland which have an effect similar to that
of bankruptcy,

“chairman” has the meaning given 1n article 12,

“chairman of the meeting” has the meaning given 1n article 25,

“Companies Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2006), n so far as they apply to the company,

“the charity” means the company intended to be regulated by the articles,
“director” means a director of the charity, and includes any person occupying the
position of director, by whatever name called,

“document” mncludes, unless otherwise specified, any document sent or supphed
in electronic form,

“electronic form” has the meaning given n section 1168 of the Companies Act
2006,

“member” has the meaning given in section 112 of the Companies Act 2006,
“ordinary resolution has the meaning given in section 282 of the Companies Act
2006,

“participate”, in relation to a directors” meeting, has the meaning given 1n article
10,

“proxy notice™ has the meaning given n article 31,

“special resolution” has the meaning given 1n section 283 of the Companies Act
2006.

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,
and

“writing” means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether

sent or supplied 1n electronic form or otherwise






Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as 1 the Companies Act 2006 as 1n force on the date
when these articles become binding on the charity

Liability of members

2. The lability of each member 1s limited to £10, being the amount that each member
undertakes to contribute to the assets of the charity m the event of its being wound up
while he 1s a member or within one year after he ceases to be a member, for—

(a) payment of the charity’s debts and liabilities contracted before he ceases to be

a

member,

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

(c) adjustment of the rights of the contributories among themselves

PART 2
OBJECTS AND POWERS

3 The charity’s objects (“Objects™) are specifically restricted to the following

To sustain and enhance the lives of people 1n the rural community by the provision of
a recreational and meeting place for social benefit in an effort to (a) preserve and
improve the quality and enjoyment of life for the residents of the area and (b) provide
or assist 1n the provision of facilities in the interests of social welfare for education,
recreation and leisure-trme occupation of the residents of the area

4 The chanty has power to do anything which 1s calculated to further its Objects or 1s
conducive or incidental to doing so In particular the chanity has power

(a) to raise funds In doing so, the charity must not undertake any taxable

permanent trading activity and must comply with any relevant statutory

regulations,

(b) to buy, take on lease or in exchange, hire or otherwise acquire any property and
to maintain and equip 1t for use,

(c) to sell, lease or otherwise dispose of all or any part of the property belonging to
the charity,

(d) To borrow money and to charge the whole or any part of the property
belonging to the charity as security for repayment of the money borrowed or as
security for a grant or the discharge of an obligation,

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

(f) to establish or support any charitable trusts, associations or nstitutions formed
for any of the charitable purposes included in the Objects,

(g) to acquire, merge with or to enter into any partnership or joint venture
arrangement with any other charity,

(h) to set aside income as a reserve against future expenditure but only n
accordance with a written policy about reserves,

(1) to employ and remunerate such staff as are necessary for carrying out the work
of the charity The charity may employ or remunerate a director only to the
extent 1t 1s permitted to do so by article 5 and provided 1t complies with the
conditions 1n that article,
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(1) deposit or invest funds,
(1) employ a professional fund-manager, and
(111) arrange for the mvestments or other property of the charity to be held in
the name of a nominee,

in the same manner and subject to the same conditions as the trustees of a trust
are permitted to do so by the Trustee Act (Northern Ireland) 1958 or Trustee
Act (Northern Ireland) 2001

(k) To provide indemnity surance for the directors,

(I) To pay out of the funds of the charity the costs of forming the chanty as a
company

PART 3

APPLICATION OF INCOME AND PROPERTY

5. (1) The income and property of the charity shall be applied solely towards the
promotion of the Objects
(2) (a) A director 1s entitled to be reimbursed from the property of the charity or may
pay out of such property reasonable expenses properly incurred by him or her
when acting on behalf of the charity
(b) a director may benefit from trustee indemnity insurance cover purchased at the
charity’s expense
(c) a director may receive an indemmity from the charity in the circumstances
specified 1n article 46
(3) None of the income or property of the charity may be paid or transferred directly
or indirectly by way of dividend bonus or otherwise by way of profit to any member
of the charity This does not prevent a member who 1s not also a director recetving
(a) a benefit from the charity in the capacity of a beneficiary of the charity,
(b) reasonable and proper remuneration for any goods or services supplied to the
charity

PART 4

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

6.—(1) Subject to the articles, the directors shall manage the business of the charity
and may exercise all the powers of the chanty unless they are subject to any
restrictions imposed by the Companies Act 2006. the articles or any special
resolution

(2) No alteration of the articles or any special resolution shall have retrospective
effect to invahdate 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 exercise all the powers exercisable by the directors
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Members’ reserve power

7.—(1) The members may, by special resolution, direct the directors to take, or refrain
from taking, specified action

(2) No such special resolution invalidates anything which the directors have done
before the passing of the resolution

Directors may delegate

8.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee,

(b) by such means (including by power of attorney),

(c) to such an extent.

(d) 1n relation to such matters or territories, and

(e) on such terms and conditions,
as they think fit
(2) If the directors so specify, any such delegation may authorise further delegation of
the directors’ powers by any person to whom they are delegated
(3) The directors may revoke any delegation in whole or part, or alter its terms and
conditions

Declaration of directors’ interests

9 A director must declare the nature and extent of any interest. direct or indirect,
which he or she has in a proposed transaction or arrangement with the charity or in
any transaction or arrangement entered into by the charity which has not previously
been declared A director must absent himself or herself from any discussions of the
directors 1n which 1t 1s possible that a conflict will arise between his or her duty to act
solely 1n the interests of the charity and any personal interest (including but not
limited to any personal financial interest)

Committees

10.—(1) Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the
articles which govern the taking of decisions by directors

(2) The directors may make rules of procedure for all or any commuttees, which
prevail over rules derived from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

11.—(1) The general rule about decision-making by directors 1s that any decision of
the directors must be either a majority decision at a meeting or a decision taken 1n
accordance with article 12
2) If—

(@) the company only has one director, and

(b) no provision of the articles requires it to have more than one director,






the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making

Unanimous decisions

12.—(1) A decision of the directors 1s taken n accordance with this article when all
eligible directors indicate to each other by any means that they share a common view
on a matter

(2) Such a decision may take the form of a resolution 1 writing, copies of which have
been signed by each eligible director or to which each eligible director has otherwise
indicated agreement 1n writing

(3) References 1n this article to eligible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors’
meeting

(4) A decision may not be taken in accordance with this article 1f the eligible directors
would not have formed a quorum at such a meeting

Calling a directors’ meeting

13 —(1) Any director may call a directors” meeting by giving notice of the meeting to
the directors or by authorising the company secretary (if any) to give such notice
(2) Notice of any directors’ meeting must indicate—
(a) 1its proposed date and time,
(b) where 1t 1s to take place, and
(c) 1f 1t 1s anticipated that directors participating in the meeting will not be 1n the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting
(3) Notice of a directors” meeting must be given to each director, but need not be 1n
writing
(4) Notice of a directors’ meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the charity not
more than 7 days after the date on which the meeting 1s held Where such notice 1s
given after the meeting has been held, that does not affect the validity of the meeting,
or of any business conducted at it

Participation in directors’ meetings

14.—(1) Subyect to the articles, directors participate m a directors” meeting, or part of
a directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles,
and
(b) they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting
(2) In determining whether directors are participating in a directors’ meeting, 1t 1
irrelevant where any director 1s or how they communicate with each other
(3) If all the directors participating 1n a meeting are not in the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings
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15.—(1) At a directors’ meeting, unless a quorum ts participating, no proposal 1s to be
voted on, except a proposal to call another meeting
(2) The quorum for directors’ meetings may be fixed from time to time by a decision
of the directors, but it must never be less than two, and unless otherwise fixed it 1s
two
(3) If the total number of directors for the time being 1s less than the quorum required,
the directors must not take any decision other than a decision—
(a) to appoint further directors. or
(b) to call a general meeting so as to enable the members to appoint further
directors

Chairing of directors’ meetings

16.—(1) The directors may appoint a director to chair therr meetings

(2) The person so appointed for the time being 1s known as the chairman

(3) The directors may terminate the chairman’s appointment at any time

(4) If the chatrman 1s not participating in a directors’ meeting within ten mmutes of
the time at which 1t was to start, the participating directors must appoint one of
themselves to chair 1t

Casting vote

17.—(1) If the numbers of votes for and against a proposal are equal, the chairman or
other director chairing the meeting has a casting vote

(2) But this does not apply 1f, in accordance with the articles, the chairman or other
director 1s not to be counted as participating n the decision-making process for
quorum or voting purposes

Conflicts of interest

18.—(1) If a conflict of nterests arises for a director because of a duty of loyalty
owed to another organization or person and the conflict 1s not authonsed by virtue of
any other provision in the articles, the unconflicted directors may authorize 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
discusston 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 1s present at the
meeting, and
(c)the unconflicted directors consider 1t 1s 1n the interests of the charity to
authorise the conflict of interests in the circumstances applying
(2) In this article a conflict of interests arising because of a duty of loyalty owed to
another organisation or person only refers to such a conflict which does not involve a
direct or indirect benefit of any nature to a director or to a connected person

Records of decisions to be kept
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19 The directors must ensure that the charity keeps a record, in writing, for at least 10
years from the date of the decision recorded. of every unanimous or majority decision
taken by the directors

Directors’ discretion to make further rules

20. — (1) The directors may from time to time make such reasonable and proper rules
or bye laws as they may deem necessary or expedient for the proper conduct and
management of the charity
(2) The bye laws may regulate the following matters but are not restricted to them

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

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

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

(d) the procedure at general meetings and meetings of the directors in so far as
such procedure 1s not regulated by the Companies Acts or by the articles,

(e) generally, all such matters as are commonly the subject matter of company
rules
(3) The charity in general meeting has the power to alter, add to or repeal the rules or
bye laws
(4) The directors must adopt such means as they think sufficient to bring the rules and
bye laws to the notice of members of the charity
(5) The rules or bye laws shall be binding on all members of the charity No rule or
bye law shall be inconsistent with, or shall affect or repeal anything contained in, the
articles

APPOINTMENT OF DIRECTORS
Methods of appointing directors

21.—(1) Any person who 1s willing to act as a director. and 1s permitted by law to do
so, may be appointed to be a director—

(a) by ordinary resolution, or

(b) by a decision of the directors

Termination of director’s appomtment

22. A person ceases to be a director as soon as—
(a) that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or 1s prohibited from being a director by law,
(b) a bankruptcy order 1s made against that person,
(c) a composttion 1s made with that person’s creditors generally n satisfaction of
that person’s debts,
(d) a registered medical practitioner who 1s treating that person gives a written
opinion to the company stating that that person has become physically or
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mentally incapable of acting as a director and may remain so for more than three
months,

(e) by reason of that person’s mental health, a court makes an order which wholly
or partly prevents that person from personally exercising any powers or rights
which that person would otherwise have,

() notification 1s received by the charity from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms (but only 1f at least 2 directors will remain mn office when the notice of
resignation 1s to take effect),

(g) he ceases to be a member of the charity,

(h) he 1s absent without the permission of the directors from all their meetings
held within a period of 6 consecutive months and the directors resolve that hus or
her office be vacated

Directors’ remuneration

23. The directors must not be paid any remuneration unless it 1s authorised by these
articles

Directors’ expenses

24. The company may pay any reasonable expenses which the directors properly incur
in connection with their attendance at—
(a) meetings of directors or committees of directors,
(b) general meetings,
or otherwise in connection with the exercise of their powers and the discharge of
their responsibilities 1n relation to the charity

PART 5

MEMBERS
BECOMING AND CEASING TO BE A MEMBER

First members

25. The subscribers to the memorandum are the first members of the charity
Applications for membership

26 - (1) No person shall become a member of the charity unless—
(a) that person has completed an application for membership in a form approved
by the directors, and
(b) the directors have approved the application

(2) (a) The directors may only refuse an application for membership 1f, acting
reasonably and properly, they consider 1t to be in the best interests of the charity
to refuse the application
(b) the directors must inform the applicant in writing of the reasons for the refusal
within twenty-one days of the decision
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(c) 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
(3) The directors must keep a register of names and addresses of the members

Termination of membership

27.—(1) A member may withdraw from membership of the charity by giving 7 days’
notice to the charity in writing, unless, after the resignation, there would be less than
two members,
(2) Membership 1s not transferable
(3) A person’s membership terminates when
(a) that person dies or ceases to exist
(b) any sum due from the member to the charity 1s not paid in full within six
months of 1t falling due,
(c) the member 1s removed from membership by a resolution of the directors that
1t 1s 1n the best interests of the charity that his or her membership 1s terminated
A resolution to remove a member from membership may only be passed if
(1) 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,
(n) the member or, at the option of the member. the member’s
representative (who need not be a member of the charity) has been allowed
to make representations to the meeting

ORGANISATION OF GENERAL MEETINGS
General Meetings

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

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

(3) The directors may call a general meeting at any time

Notice of general meetings

29.- (1) The minimum 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
(2) A general meeting may be called by shorter notice 1f 1t 1s so agreed by a majority
in number of members having a right to attend and vote at the meeting, being a
majority who together hold not less than 90 per cent of the total voting rights
(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



- P



the right of members to appoint a proxy under section 324 of the Companies Act 2006
and article 37

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

(5) The proceedings at a meeting shall not be invalidated because a person who was
entitled to receive notice of the meeting did not recetve 1t because of an accidental
omission by the charity

Attendance and speaking at general meetings

30.—(1) A person 1s able to exercise the right to speak at a general meeting when that
person 1s 1n a position to communicate to all those attending the meeting, during the
meeting, any mformation or opinions which that person has on the business of the
meeting
(2) A person 1s able to exercise the right to vote at a general meeting when—
(a) that person 1s able to vote, during the meeting, on resolutions put to the vote at
the meeting, and
(b) that person’s vote can be taken into account in determining whether or not
such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting
(3) The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak or vote at it
(4) In determining attendance at a general meeting, 1t 1s immaterial whether any two
or more members attending 1t are in the same place as each other
(5) Two or more persons who are not in the same place as each other attend a general
meeting 1f their circumstances are such that 1f they have (or were to have) nights to
speak and vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

31.- (1) A quorum 1s

(a) 2 members present in person or by proxy and entitled to vote upon the business to
be conducted at the meeting, or

(b) one tenth of the total membership at the time

whichever 1s the greater

(2) The authorised representative of a member organisation shall be counted 1n the
quorum

(3) No business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting if the persons attending 1t do not constitute a quorum

Chairing general meetings

32 —(1) If the directors have appointed a chairman, the chairman shall chair general
meetings 1f present and willing to do so
(2) If the directors have not appointed a chairman, or 1f the chairman 1s unwilling to
chair the meeting or 1s not present within ten minutes of the time at which a meeting
was due to start—

(a) the directors present, or

(b) (1f no directors are present), the meeting,
must appoint a director or member to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting
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(3) The person chairing a meeting 1n accordance with this article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by directors and non-members

33.—(1) Directors may attend and speak at general meetings, whether or not they are
members

(2) The chairman of the meeting may permit other persons who are not members of
the company to attend and speak at a general meeting

Adjournment

34.—(1) If the persons attending a general meeting within half an hour of the time at
which the meeting was due to start do not constitute a quorum, or if during a meeting
a quorum ceases to be present, the chairman of the meeting must adjourn 1t
(2) The chairman of the meeting may adjourn a general mecting at which a quorum 1s
present 1f—
(a) the meeting consents to an adjournment, or
(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting 1s conducted 1n an orderly manner
(3) The chatrman of the meeting must adjourn a general meeting 1f directed to do so
by the meeting
(4) When adjourning a general meeting, the chairman of the meeting must—
(a) either specify the time and place to which 1t 1s adjourned or state that 1t 1s to
contiue at a time and place to be fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment
which have been given by the meeting
(5) If the continuation of an adjourned meeting 1s to take place more than 14 days
after 1t was adjourned, the charity must give at least 7 clear days’ notice of it (that 1s,
excluding the day of the adjourned meeting and the day on which the notice is
given)—
(a) to the same persons to whom notice of the charity’s general meetings 1s
required to be given. and
(b) containing the same information which such notice 1s required to contain
(6) No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general
35 — (1) Every member, whether an individual or an orgamization, shall have one
ZZO)ti\ resolution put to the vote of a general meeting must be decided on a show of

hands unless a poll 1s duly demanded n accordance with the articles

Errors and disputes






36 —(1) No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the vote
objected to 1s tendered, and every vote not disallowed at the meeting 1s valid

(2) Any such objection must be referred to the chairman of the meeting whose
decision 1s final

Poll votes

37.—(1) A poll on a resolution may be demanded—
(a) 1n advance of the general meeting where 1t 1s to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared
(2) A poll may be demanded by—
(a) the chairman of the meeting,
(b) the directors,
(c) two or more persons having the right to vote on the resolution, or
(d) a person or persons representing not less than one tenth of the total voting
nights of all the members having the right to vote on the resolution
(3) A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal
(4) Polls must be taken immediately and 1n such manner as the chairman of the
meeting directs

Content of proxy notices

38.—(1) Proxies may only validly be appointed by a notice 1n writing (a “proxy
notice”) which—
(a) states the name and address of the member appointing the proxy,
(b) 1dentifies the person appointed to be that member’s proxy and the general
meeting in
relation to which that person 1s appointed,
(c) 1s signed by or on behalf of the member appointing the proxy, or 1s
authenticated 1n such manner as the directors may determine, and
(d) 1s delivered to the charity in accordance with the articles and any nstructions
contamned 1n the notice of the general meeting to which they relate
(2) The charity may require proxy notices to be delivered n a particular form. and
may specify different forms for different purposes
(3) Proxy notices may specify how the proxy appointed under them 1s to vote (or that
the proxy 1s to abstain from voting) on one or more resolutions
(4) Unless a proxy notice indicates otherwise, 1t must be treated as—
(a) allowing the person appomted 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

Dehivery of proxy notices

39.—(1) 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 1t, even though a valid proxy notice has been delivered to the charity
by or on behalf of that person

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

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

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

Amendments to resolutions

40.—(1) An ordmary resolution to be proposed at a general meeting may be amended
by ordinary resolution 1f—
(a) notice of the proposed amendment 1s given to the charity in writing by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not less
than 48 hours before the meeting 1s to take place (or such later time as the
chairman of the meeting may determine), and
(b) the proposed amendment does not, 1n the reasonable opinion of the chairman
of the meeting, materially alter the scope of the resolution
(2) A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, 1f—
(a) the chairman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and
(b) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution
(3) If the chairman of the meeting, acting 1n good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not invalidate the
vote on that resolution

Written Resolutions

41 (1) A resolution in writing agreed by a simple majority (or in the case of a special
resolution by a majority of not less than 75%) of the members who would have been
entitled to vote upon 1t had 1t been proposed at a general meeting shall be effective
provided that
(a) a copy of the proposed resolution has been sent to every eligible member,
(b) a simple majority (or in the case of a special resolution a majority of not less
than 75%) of members has signified its agreement to the resolution, and
(c) 1t 1s contained 1n an authenticated document which has been received at the
registered office within the period of 28 days beginning with the circulation
date
(2) A resolution in writing may comprise several copies to which one or more
members have signified their agreement
(3) In the case of a member that 1s an organisation, 1ts authorised representative may
signify 1ts agreement

PART 4






ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

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

(2) Subject to the articles, any notice or document to be sent or supplied to a director
1n connection with the taking of decisions by directors may also be sent or supphed by
the means by which that director has asked to be sent or supphed with such notices or
documents for the time being

(3) A director may agree with the company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a specified
time of their being sent, and for the specified tume to be less than 48 hours

Company seals

43.—(1) Any common seal may only be used by the authority of the directors
(2) The directors may decide by what means and in what form any common seal 1s to
be used
(3) Unless otherwise decided by the directors, 1f the charty has a common seal and 1t
1s affixed to a document, the document must also be signed by at least one authorised
person 1n the presence of a witness who attests the signature
(4) For the purposes of this article, an authorised person 15—
(a) any director of the charity,
(b) the company secretary (1f any), or
(c) any person authorised by the directors for the purpose of signing documents to
which the common seal 1s applied

Minutes

44. The directors must keep minutes of all

(1) appointments of officers made by the directors,

(2) proceedings at meetings of the charity,

(3) meetings of the directors and commuttees of directors including
(a)the names of the directors present at the meeting,
(b)the decisions made at the meetings, and
(c)where appropriate the reasons for the decisions

No right to inspect accounts and other records
45. Except as provided by law, required under the terms of any funding arrangements
or agreements or authorised by the directors or an ordinary resolution of the charity,

no person 1s entitled to inspect any of the charity’s accounting or other records or
documents merely by virtue of being a member

DIRECTORS’ INDEMNITY AND INSURANCE
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Indemnity

46.—(1) Subject to paragraph (2), a relevant director of the charity may be
indemnified out of the company’s assets aganst—
() any hiability incurred by that director 1n connection with any neghgence,
default, breach of duty or breach of trust in relation to the charity,
(b) any liability incurred by that director i connection with the activities of the
charity m 1ts capacity as a trustee of an occupational pension scheme (as defined
1n section 235(6) of the Companies Act 2006),
(c) any other liablity incurred by that director as an officer of the charity
(2) Ths article does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other proviston of
law

Insurance

47.—(1) The directors may dectde to purchase and maintain insurance, at the expense
of the charity, for the benefit of any relevant director in respect of any relevant loss
(2) In this article—
(a) a “relevant director” means any director or former director of the charity
(b) a “relevant loss” means any loss or hability which has been or may be
incurred by a relevant director in connection with that director’s duties or powers
in relation to the charit or any pension fund or employees’ share scheme of the
charity

DISSOLUTION
Dissolution

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

(a) Directly for the Objects. or

(b)By transfer to any charity or charities for purposes similar to the Objects, or
(c)To any charity or charities for use for particular purposes that fall within the
Objects

(2) Subject to any resolution of the members of the charity, the directors of the charity
may at any time before and in expectation of 1ts dissolution resolve that any net assets
of the charity after all debts and liabilities have been paid, or provision made for
them, shall on or before dissolution of the charity be applied or transferred

(a) Directly for the Objects, or

(b)By transfer to any charity or chanties for purposes similar to the Objects, or
(c) To any charity or charities for use for particular purposes that fall within the
Objects

(3) In no circumstances shall the net assets of the charity be paid to or distributed
among the members of the charity (except to a member that 1s itseif a charity) and 1f
no resolution 1n accordance with article 46(1) above 1s passed by the members or the
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directors the net assets of the chanty shall be applied for charitable purposes as
directed by the Court






