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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

Memorandum of Association of:- DAWN CHRISTADELPHIAN PUBLICATIONS

Each Subscriber to this Memorandum of Association wishes 1o 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

Mr Colin Peter Dryland

Mr Colin Holdich

Dated the day of May 2016
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION OF A CHARITABLE COMPANY

1. NAME

The Company’s name is DAWN CHRISTADELPHIAN PUBLICATIONS

2, DEFINITIONS

In these Articles:

NAct"

GIAG“IU

“Articles”
“Chairman”

“Charity”

“Charity Trustee”

“Clear day”

“Commission”

“Connected Person”
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means The Companies Acts (as defined in
Section 2 of The Companies Act 2006) insofar
as they apply to the Charity

means an Annual General Meeting of the
Charity

means these Articles of Association
means the Chairman of the Trustees

means the Company governed by these
Articles

has the meaning prescribed by Section 177 of
The Charities Act 2011

means twenty-four hours from midnight
following the relevant event

means The Charity Commission for England
and Wales

in relation to a Trustee means any person
falling within any of the following categories:

(a) any spouse, civil partner, parent, child,
brother, sister, grandparent or
grandchild of the Trustee; or

(b) the spouse or civil partner of any
person in (a); or

(©) any other person in relationship with
the Trustee which may reasonably be
regarded as equivalent to such a
relationship as is mentioned at (a) or
(b); or

(d) any company, partnership or firm of
which the Trustee is a paid director,
member, partner or employee or




“Constitution”

uEGMu

“Financial expert”

“Material benefit”

“Member" and “membership”
“Month”
“QObject”

“Secretary”

“Taxable trading”

“Trustee”

“Written" or “in writing”

“Year"

shareholder holding more than one per
cent of the capital

means any constitution of the Charity duly
adopted

means an Extracrdinary General Meeting of
the Charity

means an individual company or firm who is an
authorised person within the meaning of The
Financial Services Act 1988

means a benefit which may not be financial but
has a monetary value

means a member cr membership of the Charity
means calendar month

means the Object of the Charity as defined in
these Articles

means the Secretary of the Charity including a
joint secretary

means carrying on a trade or business on 2
continuing basis for the principal purpose of
raising funds and not for the purpose of
actually carrying out the Object

means a director of the Charity and “Trustees’
means all of the Trustees

refers to a legible document on paper including
a fax message and email

means calendar year

21  Weords and expressions defined in the Act have the same meanings in these Articles.

22 References to an Act of Parliament are references to the Act as amended
consolidated or re-enacted from time to time and to any subordinate legislation made
under it.

23  In any areas of conflict between the terms hereof amd the Constitution the terms of
the Constitution shall so far as the law may allow prevail.

24 References to the singular include the plural and vice-versa and to the masculine
include the feminine and neuter and vice-versa.

25 References to “organisations” or “persons” include corporate bodies, public bodies,
unincorporated associations and partnerships.
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26 References to legislation, regulations, determinations and directions include all
amendments, replacements or re-enactments and references to legisiation (where
applicable) include all regulations, determinations and directions made or given
under it.

27 References to Clauses are to clauses within the Articles.

2.8  Headings are not to affect the interpretation of the Articles.

29  Throughout these Articles "charitable” means charitable in accordance with the laws
of England and Wales provided that it will not include any purpose which 1§ not
charitable in accordance with Section 7 of the Charities and Trustees Investment
(Scotland) Act 2005 or The Charities Act (N.1.) 2008. For the avoidance of doubt the
system of law governing the constitution of the Charity is the law of England and
Wales.

We wish to be formed into a company under these Articles of Association

3. LIABILITY OF MEMBERS

31  The liability of the members is limited.

32  Every member of the Charity promises that if the Charity is dissolved while he or she
is 2 member or within twelve months after he or she ceases to be a member, to
contribute such sum (not exceeding £10.00) that may be demanded of him or her or
it towards payment of the debts and liabilities of the Charity incurred before he or she
or it ceased to be a member, including the costs charges and expenses of winding up
and the adjustment of the rights of the contributories among themselves.

4. MEMBERSHIP

41 The Subscribers to the Memorandum and Articles together with the Trustees are the
first Members of the Charity.

42 The Trustees and those appointed by them from time to time shall be the only
Members of the Charity.

43  Membership is personal and not transferrable to anyone eise.

44  The Trustees must keep a register of names and addresses of the Members.

45 Membership is terminated if the member concerned:

451 gives written notice of resignation to the Charity;

452 dies;

453 ceases to be a member of or is participant in the Dawn Christadelphian
Fellowship as determined by the Trustees, or

454 is removed from membership by a Resolution of the Trustees on the ground
that in their reasonable opinion the Member's continued membership is
harmful to the Charity.
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5.2

53

54

6.1

7.1

7.2

73

7.4

7.5

CLASSES OF MEMBERSHIP

The Trustees may establish classes of membership with different rights and
obligations and shall record the rights and obligations in the register of members.

The Trustees may not directly or indirectly alter the rights or obiigations attached to a
class of members.

The rights attached to a class of members may only be varied if:
5.3.1 three-quarters of the members of that class consent in writing to the variation;
or

5.3.2 a Special Resolution is passed at a separate general meeting of the
members;

and
5.3.3 Trustees of that class consent to the variation.

The provisions of these Articles about general meetings shall apply fo any meeting
relating to the variation of the rights of any class of members.

OBJECT

The Charity's Object ("the Object™) which is for the Public Benefit is the advancement
of the Christian religion as set out in the Dawn Christadelphian statement of faith
which can be obtained from The Dawn Book Supply, 5 Station Road, Carlton,
Nottingham NG4 3AT.

POWERS

The Charity has the foliowing powers which may be exercised only in promoting the
Object;

To hold conference, exhibitions, meetings, lectures, classes, seminars and courses
either alone or with others and to disseminate the proceedings and papers given at
such events.

To provide advice, resources and services to Dawn Christadelphians and their
families.

To support, administer, set up or cooperate with other charities voluntary
organisations, clubs or institutions.

To acquire, merge with or enter into any joint venture or arrangement with any other
charitable or not-for-profit organisation established for the Object.

To establish, promote, federate, amalgamate, affiliate or co-operate with and
subscribe to any association, society, company, institution or trust which shall be
charitable at law and to purchase or otherwise acquire and undertake all or part of
the property. assets, liabilities and engagements of any such association, society,
company, institution or trust provided the same is charitable or otherwise prohibits
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786

7.7

78

7.9

710

7.11

712
7.13

7.14

7.15

716

747

7.18

7.18

the payment of any dividend or profit to and the distribution of any of their assets
among their members at least to the same extent as such payments or distributions
are prohibited in the case of members of the Charity by these Articles of Association
of a Charitable Company.

To cause to be written and printed or otherwise reproduced, distributed and
circulated gratuitously or otherwise periodicals, magazines, books, journals, leaflets
or other documents, films, DVDs, recorded tapes, CDs or other media which are
desirable for the promotion of the Charity and its Object including for the propagation
of the Gospel among members of the Christadelphian community and others.

To commission, arrange, report, prepare, print, publish, issue and disseminate any
programme pamphlet, book, documentary film recording or other artistic work or any
medium and to fix. make and receive fees, royalties and other charges therefor and
for admission to and ctherwise in respect of any exhibition performance or display.

To promote, encourage, carry out or commission research, surveys, studies or other
work making the use of all resuits available.

To purchase, sell, exchange or otherwise obtain or dispose of any equipment and
materials.

To raise funds; by way of subscription, donation or otherwise but in doing so the
Charity will not undertake any substantial trading activity.

To carry on and trade insofar as either the trade is exercised in the course of the
actual carrying out of the Object of the Charity or the trade is temporary or ancillary to
the carrying out of the said Object and to incorporate any wholly-owned company 1o
carry on such trade.

To provide resources applicable to the promotion of the Object.

To issue appeals, hold meetings (whether public or otherwise) and take such other
steps as may be required for the purpose of procuring contributions to the funds of
the Charity in the shape of donations, subscriptions, grants or otherwise.

To borrow money and to charge the whole or any part of any property belonging to
the Charity and to give security for loans (including entering into hedging or derivative
instruments in order to fix interest rates on any borrowing) but only in accordance
with the regulations imposed by The Charities Act 2011.

To buy, acquire, take on, lease, or exchange, hire or otherwise acquire property of
any kind and to maintain or equip it for use.

To sell, let, lease or dispose of property of any kind but only in accordance with the
restrictions imposed by The Charities Act 2011,

To lend money and give credit to, take security for such loans or credit in guarantee
or give security for the performance of contracts by any person or company.

To set aside funds for special purposes or as reserves against future expenditure.
Subject to 7.20 to deposit or invest funds in any manner but to invest only after

obtaining advice from a financial expert and having regard to the suitability of
investments and the need for diversification.
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7.20

7.21

722

723

7.24

725

7.26

727

To utilise any cash investments paid or transferred to the charity from time to time in
accordance with the Object save that any part of such funds which constitute capital
money shall be applied for capital expenditure only if the charity’s accountants shall
certify in writing that the payment in question ought in their view to be regarded as
capital expenditure.

To delegate the management of investments to a financial expert but only on terms
that:

7.21.1  the investment policy is set down in writing for the financial expert by the
Trustees;

7.21.2  every transaction is reported promptly to the Trustees;
7213 the performance of the investments is reviewed regularly with the Trustees;
7214 the Trustees are entitled to cancel the delegation arrangement at any time:

7.21.5 the investment policy and the delegation arrangement are reviewed at least
once 2 year,;

7.21.6  all payments due to the financial expert are on a scale or at a level which is
agreed in advance and are notified promptly to the Trustees on receipt;

7.21.7 the financial expert must not do anything outside the powers of the
Trustees ensuring that the financial expert is subject to the same conditions
as the Trustees of a Trust are permitted to do so by The Trustee Act 2000,

To arrange for investments or other property of the Charity to be held in the name of
a nominee being a corporate body registered or having an established place of
business in England and Wales under the control of the Trustees or of a financial
expert acting under their instructions and to pay any reasonable fee required.

To insure the property of the Charity against any foreseeable risk and take out other
insurance policies to protect the Charity when required.

To provide indemnity insurance for the Trustees or any other officer of the Charity in
accordance with and subject to the conditions in s189 of the Charities Act 2011
(provided that in the case of an officer who is not a Trustee the second and third
references to “Charity Trustees™ in the said section $189 should be treated as
references to officers of the Charity).

To insure the Trustees against the liability of making a contribution to the Charity’s
assets for wrongful trading as specified in $214 Insoivency Act 1986.

Subject to Clause 8 to:
7.26.1 engage and pay employees, consultants and professionals or other advisers;

7.26.2 make reasonable provision for the payment of pensions and other retirement
benefits to or on behalf of employees and their spouses and dependents.

To enter into contracts to provide services on behalf of other bodies,
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7.28
7.29

7.30
7.31

7.32
7.33
7.34

To establish subsidiary companies to assist or act as agents for the Chartty.

To become a Member, associate or affiliate of or act as Trustee or appoint trustees of
any other organisation (including without limitation any charitable trust of permanent
endowment property held for any of the Charitable Purposes included in the Charity's
Objects).

To undertake and execute Charitable Trusts.

To cooperate with Charities, voluntary bodies, statutory bodies and other bodies and
exchange information and advice with them.

To pay the costs of forming the Charity.
To do anything else within the law which promotes or helps to promote the Object.
PROVIDED THAT:

7.341  Subject always to conformity with the Objects, none of the Powers set out
in any of the preceding sub-clauses of this Clause 7 shall be restrictively
constructed but the widest interpretation shall be given to each power, and
none of such powers shall, except where the context expressly $o requires,
be in any way limited or restricted by reference to or inference from the
terms and conditions of any other sub-clause, or by reference to or
inference from the name of the Charity.

7342 None of the powers specified in the preceding sub-clauses of this Clause 7
shall be deemed subsidiary or ancillary to any other powers specified
therein and the Charity shall have as full @ power to exercise each and
every one of the powers specified in each such sub-clause as though each
such sub-clause contained the powers of a separate trust subject always to
conformity with the Object.

7.343 The Object shall not extend to regulation of relations batween workers and
employers, or organisations of workers and organisations of employers, nor
in the proper exercise of its powers shall the Charity be deemed to act in
any way that constitutes it a trade union.

BENEFIT TO MEMBERS AND TRUSTEES

The property and funds of the Charity must be used only for promoting the Object
and do not belong to the members of the Charity but:

811 members may be employed by or enter into contracts with the Charity and
receive reasonable payment for goods or services supplied;

81.2 members may be paid interest at a reasonable rate on money lent to the
Charity:

81.3 members may be paid a reasonable rent or hiring fee for property let or hired
to the Charity;

814 a Trustee or Connected Person for the time being hereof may be
remunerated out of the income or property of the Charity or receive other
benefits for services rendered to the Charity provided that no payment may
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be made to a Trustee under an employment contract unless previously and
expressly authorised in writing by the Charity Commission, and provided aiso
that:

8.1.4.1 at no time shall a majority of the Trustees receive remuneration or
other benefits for services rendered to the Charity;

8.1.42 any Trustee whom it is proposed to remunerate or confer other
benefits upon should not be present during the formal deliberations
and decision making relating to any such remuneration or benefits;

8.1.43 the Trustees are satisfied that the proposed remuneration or the
nature or value or any such other benefit is reasonable and proper
having regard to the nature and wvalue of the work carried out or
services undertaken by such Trustee and to the income of the
Charity; and

8.1.44 the decision to remunerate or confer benefits upon such Trustee
and the level of that remuneration and nature and value of any such
benefits shall be taken and decided upon by not less than two thirds
of all the remaining Trustees,

82 A Trustee or Connected Person must not receive any payment of money, sell goods,
services or any interest in land to the Charity or receive any other material benefit
(whether directly or indirectly) from the Charity except:

821

822

823

824

8.25
826

as mentioned Iin Clauses 8.1.1, 8.1.2, 8.1.3, 8.1.4 or 8.3 or elsewhere in these
Articles;

reimbursement of reasonable out-of-pocket expenses (inciuding hotel and
travel costs) actually incurred in running the Charity;

an indemnity in respect of any liabilities property incurred in running the
Charity (including the costs of a successful defence to criminal proceedings);

payment to any company in which a Trustee has no more than a one percent
shareholding;

as authorised by the written approval of the Charity Commission in advance

as a beneficiary in his/her capacity as a beneficiary of the Charity.

8.3  Any Trustee or Connected Person (or any firm or company of which a Trustee or
Connected Person is a member or employee) may enter into a contract with the
Charity to supply goods or services in return for a payment or other material benefit
but only if:

831
832

833

the goods or services are actually required by the Charity;

the nature and level of the remuneration is no more than is reasonable in
relation to the value of the goods or services and is set out in accordance with
the procedure in Clause 8.4,

no more than one half of the Trustees are subject to such a contract in any
financial year.

Document No. 01372007 9
Revised precedent Closed Articles

13 June 2016




8.4

8.5

86

87

9.1

Whenever a Trustee has a personal interest in a matter to be discussed ata meeting
of the Trustees or a commitiee the Trustee concerned must:

8.4.1 declare an interest at or before discussion begins on the matter;

842 withdraw from the meeting for that item unless expressly invited to remain in
order to provide information,

84,3 not be counted in the quorum for that part of the meeting,
8.4.4 withdraw during the vote and have no vote on the matter.

If a conflict of interest arises for a Trustee because of a duty of loyalty owed to
another organisation or person and the conflict is not authorised by virtue of any
other provision in these Articles the unconflicted Trustees may authorise such a
conflict of interest where the following conditions apply.

85.1 the conflicted Trustee is absent from the part of the meeting at which there is
discussion of any arrangement or transaction affecting that other organisation
or person,

852 the conflicted Trustee does not vote on any such matter and is not to be
counted when considering whether a quorum of Trustees is present at the

meeting.

853 the unconflicted Trusiees consider it is in the interests of the Charity to
authorise the conilict of interest in the circumstances applying.

In this Clause 8 “Charity” shall include any company in which the Charity holds more
than 50% of the shares or 50% of the voting rights attaching to such shares.

This clause may not be amended without the prior written consent of the
Commission.

SUBSIDIARY COMPANIES
A Trustee may receive the following benefits from any Subsidiary Company:

0.1.1 a Trustee or a person who is Connected with @ Trustee may receive a benefit
from any Subsidiary Company in his or her capacity as a beneficiary of the
Chair or of any Subsidiary Company;

912 a Trustee or a person who is Connected with a Trustee may be reimbursed
by any Subsidiary Company for, or may pay out of any Subsidiary Company's
property, reasonable expenses property incurred by him, her or it when acting
on behalf of any Subsidiary Company:

9.1.3 a Trustee or a person who is Connected with a Trustee may be pad
reasonable and proper remuneration by any Subsidiary Company for any
goods or services supplied by any Subsidiary Company. with the approval of
the Trustees, (including services performed under a contract of employment
with any Subsidiary Company or otherwise) provided that this provision and
Clause 8 may not apply to more than half of the Trustees in any financial year
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10.
101

10.2

10.3

10.4
10.5

10.6

(and for these purposes this provision shall be treated as applying to 2
Trustee if it applied to a person who is Connected with that Trustee);

914 a Trustee or a person who is Connected with any Trustee may, with the
approval of the Trustees, receive interest at a reascnable and proper rate on
money lent to any Subsidiary Company,

915 a Trustee or a person who is Connected with a Trustee may, with the
approval of the Trustees, receive reasonable and proper rent for premises let
to any Subsidiary Company;

916 any Subsidiary Company may pay reasonable and proper premiums in
respect of indemnity insurance for its directors and officers; and

9.1.7 a Trustee or person who is Connected with a Trustee may raceive payment
under an indemnity from any Subsidiary Company in accordance with the
Constitution of the relevant Subsidiary Company;

provided that the affected Trustee may not take part in any decision of the Trustees
to approve a benefit under Clauses 9.1.3,9.1.4 or 8.1.5.

GENERAL MEETINGS

Members are entitied to attend general meetings personally. General meetings are
called by the Trustees on at least fourteen clear days’ written notice specifying the
time date and location of the meeting and the business to be discussed.

A general meeting may be called by shorter notice if it is so agreed by a majority in
number of members having a right to attend and vote at the meeting who together
hold not less than 80 per cent of the total voting rights.

Notice shall be given to ali members and the Auditors (if any). The notice must
specify the date, time and place of the meeting and the general nature of the
business to be transacted. If the notice is an Annual General Meeting, the notice
must say so0. The Notice must also contain a statement setting out the right of
members to appoint a proxy under Section 324 of The Companies Act 2006.

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

There is a quorum at a general meeting if the number of members personally present
is at least three or more than fitty per cent of the members, whichever s greater.

If a quorum is not present within half an hour from the time appeinted for the meeting
or during a meeting a quorum ceases to be present, the meeting shall be adjourned
to such time and place as the Trustees shall determine and:

1061 the Trustees must reconvene the meeting and must give no less than
fourteen clear days' notice of the reconvened meeting stating the date, time
and place of the meeting;

10.6.2 if no quorum is present at the reconvened meeting within fifteen minutes of
the time specified for the start of the meeting the members present in
person or by proxy at that time shall constitute the quorum for that meeting.
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10.7

10.8

10.8

10.10

10.11

10.12

10.13

1.
1141

1.2

Any member is entitied to appoint ancther member as proxy to exercise all or any of
the member’s rights to attend and to speak and to vote at a general meeting of the
Charity.

The appointment of a proxy shall be executed by or on behalf of the appointer and
shall be in the following form which is usual or which the directors may approve:

“Charity name........

IWe.......... - [— . being a member/members of the above
named Charity hereby appoint.......of......as mylour proxy to vote n
myfour nama(s) and on my/our behalf at the general meeting of the
Charitytobe heldon ....20....... and at any adjournment thereof.

Signed on ......20......"

The Chairman or (if the Chalrman is unable or unwiling to do so) some other
member elected by those present presides at a general meeting. WITHOUT PREJUDICE
TO THE FOREGOING THE CHAIRMAN SHALL BE ELECTED BY THE TRUSTEES ANNUALLY.

Except where otherwise provided by the Act every issue is decided by a majority of
the votes cast.

Except for the Chairman of the meeting or the member elected to preside in his place
under Clause 10.9 above who has a second or casting vote every member present in
person or through an authorised representative has one vote on each issue.

A written Resolution signed by all those entitled to vote at a general meeting is as
valid as a resolution actually passed at a general meeting (and for this purpose the
written resolution may be set out in more than one document and will be treated as
passed on the date of the last signature) provided that a copy of the proposed
resolution has been sent to every eligible member and a simple majority (or not less
than 75% in the case of Special Resolutions) of members has signified its agreement
to the Resolution in an authenticated document which has been received at the
ragistered office within the period of 28 days beginnimg with the circulation date.

The Charity must hold an AGM in every year which all members are entitied to
attend. The first AGM may be held within eighteen months after the Charity's
incorporation.
THE TRUSTEES

The Trustees as Charity Trustees have control of the Charity and its property and
funds.

A person may not be a Trustee unless he is a member. The Trustees when
complete will consist of at least three and not more than seven individuals.

Every Trustee must sign a Declaration of Willingness to act as a Charity Trustee of
the Charity before he or she is eligible to vote at any meeting of the Trustees.

A Trustee may not appoint an alternate Trustee or anyone to act on his or her behalf
at meetings of the Trustees.
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11.5 At the first Annual General Meeting all the Trustees must retire from office uniess by
the close of the meeting the members have failed to elect sufficient Trustees to hoid
a quorate meeting of the Trustees. At each subsequent Annual General Meeting
one-third of the Trustees or, if their number is not three or a multiple of three, the
number nearest to one-third must retire from office. If there is only one Trustee he or
she must retire.

11.6 The Trustees shall serve a maximum of two consecutive terms of three years
following from their first appointment however made and following which no outgoing
Trustee shall be eligible for re-election for a period of twelve (12) months following
the retirement.

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

11.8 If a Trustee is required to retire at an Annual General Meeting by a provision of these
Articles the retirement shall take effect upon the conclusion of the meeting.

11.9  The Charity may by ordinary Resolution:
11.9.1 appoint a person wha is willing to act to be a Trustee;
11.9.2 determine the rotation in which any additional Trustees are to retire.

11.10 The Trustees may at any time co-opt any person duly qualified to be appointed as a
Trustee to fill 2 vacancy in their number or as an additional Trustee but a co-opted
Trustee holds office only until the next AGM.

11.11 Atechnical defect in the appointment of a Trustee of which the Trustees are unaware
at the time does not invalidate decisions taken at a meeting in good faith.

12. OBLIGATIONS OF TRUSTEES

12.1 The Trustees may set out in writing the principal cbligations of every Trustee to the
Trustees and to the Charity. The statement of Trustees' obligations is not intended to
be exhaustive and the Trustees may review and amend it from time to time.

122 The statement of the obligations of the Trustees to the Charity must include:
12.2.1 a commitment to its values and objectives;

12.2.2 an obligation to contribute to and share responsibility for the Trustees’
decisions;

12.2.3 an obligation to read Trustee papers and to attend meetings, training
sessions and other relevant events;

12.2.4 an obligation to declare relevant interests;

12.2.5 an obligation (subject to any overriding legally binding requirement to the
contrary) to keep confidential the affairs of the Trustees;

12.2.6 an obligation to comply with fiduciary duties, including:
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12.2.6.1 to act in the best interests of the Charity;

12262 to declare any interests a Trustee may have in matters to be
discussed at Trustees' meetings and not put himseif in a
position where his personal interest or a duty owed to another
conflicts with the duties owed to the Charity;

12263 to secure the proper and effective use of the Charity's
property|

12264 to act personally;
12.2.65 to act within the scope of any authority given;

12.266 to use the proper degree of skill and care when making
decisions particularly when investing funds;

12.2.6.7 to act in accordance with the Memorandum and Articles;

12.268 to comply with the duties set out in Part 10 of the Companies
Act 20086.

12.3 A Trustee may be required to sign and deliver to the Trustees a statement confirming
he will meet his obligations to them and to the Charity within one month of his
appointment.

12.4 A Trustee's term of office automatically terminates if he or she:

1241

1242

1243
1244

1245

1246

1247

is disqualified under The Charities Act 2011 (or any statutory re-enactment
or modification of that provision) from acting as a Charily Trustee or is
prohibited by law from being or continuing to be a Company Director,

is incapable whether mentally or physically of managing his or her own
affairs;

is absent from three consecutive meetings of the Trustees;

resigns by written notice to the Trustees only if at least three Trustees will
remain in office when the notice of resignation will take effect;

has been convicted of any offence under the Children and Young Persons
Act 1983;

is in the opinion of the Trustees present and voting at a Trustees' meeting
guilty of conduct detrimental to the interests of the Charity and is removed
by Resolution passed by at least seventy-five percent of the Trustees
present and voting at a Trustees' meeting provided that the Trustee
concerned has first been given an opportunity to put his case and to justify
why he should not be removed as a Trustee;

is removed by a Resolution of the members in a General Meeting provided
that the Trustee concamed has first been given an opportunity to put his
case and to justify why he should not be so removed;
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13.

131

132

13.3

134

13.6

136

13.7

13.8

13.9

13.10

13.11

13.12

1248 ceases fo be a member of The Dawn Christadelphian Fellowship as
determined by the Trustees.

PROCEEDINGS OF TRUSTEES

The Trustees must hold at least one meeting each year which may be called by any
Trustee or the Secretary upon at least seven days’ notice unless at least two
Trustees certify in writing that because of special circumstances it ought to be called
on shorter notice. Notice of Trustees’ meeting need nat be in writing.

Subject to the Articles, Trustees participate in a Trustees’' meeting or part of a
Trustees’ meeting when:

13.2.1 the meeting has been called and takes place in accordance with the Articles;
and

13.2.2 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting.

In determining whether Trustees are participating in a Trustees’ meeting, it is
irrelevant where any Trustee is or how they communicate with each other.

If all the Trustees participating in a meeting are not in the same place, they made
decide that the meeting is to be treated as taking place wherever any of them is.

No decision may be made by a meeting of the Trustees unless a quorum is present
at the time the decision is purported to be made.

The quorum shall be three or more than fifty percent of the Trustees, whichever is the
greater, or such larger number as may be decided from time to time by the Trustees.

A Trustee shall not be counted in the quorum present when any decision is made
about a matter upon which that Trustee is not entitied to vote.

If the number of Trustees is less than the number fixed as the quorum, the continuing
Trustee or Trustees may only act in calling a general meeting for the purpose of filling
vacancies.

A meeting of the Trustees may be held either in person or by suitable electronic
means agreed by the Trustees in which all participants may communicate with all the
other participants.

The Chairman or (if the Chairman is unable or unwilling to do so) some other Trustee
chosen by the Trustees present presides at each meeting.

Every issue may be determined by a simple majority of the votes cast at a meeting
but a written Resolution signed by all the Trustees is as valid as a Resolution passed
at a meeting (and for this purpose the Resolution may be contained in more than cne
document and will be treated as passed on the date of the last signature).

Except for the Chairman of the meeting (or the Trustee elected to preside in his place
under Clause 13.10 above) who has a second or casting vote every Trustee has one
vote on each issue.
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13.13

13.14

13.15

13.16

A procedural defect of which the Trustees are unaware at the time does not
invalidate decisions taken at a meeting.

A Resolution in writing agreed by a simple majority of all the Trustees entitied to
receive notice of meeting of Trustees or of a committee of Trustees and to vote upon
the Resolution shall be as valid and effectual as if it had been passed at a meeting of
the Trustees or (as the case may be) a committee of Trustees duly convened and
held provided that:

13.14.1 a copy of the Resolution is sent or submitted to all the Trustees eligidle to
vote,

13.14.2 a simple majority of Trustees has signified its agreement to the Resolution
in an authenticated document or documents which are received at the
registered office within the period of 28 days beginning with the circulation
date.

The Resolution in writing may comprise several documents containing the text of the
Resolution in like form to each of which one or more Trustees has signified their
agreement.

A Trustee must declare the nature and extent of any interest, direct or indirect, which
he 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 Trustee must absent himself from any discussions of the Trustees in
which It Is possible that a conflict will arise between his or her duty to act solely in the
interests of the Charity and any personal interest (including but not limited to any
personal financial interest).

14.  MAJORITY DECISIONS WITHOUT A MEETING

14.1 The Trustees may, in the circumstances outiined in this Article, make a majority
decision without holding a Trustees’ meeting.
14.1.1 If:

14111 a Trustee has become aware of a matter on which the Trustees
need to take a decision;

14112 that Trustee has taken reascnable steps to make all the other
Trustees aware of the matter and the decision;

14113 the Trustees have had a reasonable opportunity to communicate
their views on the matter and the decision to each other; and

14.1.1.4  a majority of Trustees vote in favour of a particular decision on
that matter;

14.1.15  a decision of the Trustees may be taken by majority and shall be
as valid and effectual as if it had been taken at a Trustees’
meeting duly convened and heid.

14.2 Trustees participating in the taking of a majority decision otherwise than at a
Trustees' meeting in accordance with this Article:
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143

14.4

15.

15.1

16.2

15.3

15.4

155

15.6

157
158
16.

16.1

16.2

Dogument No, 01372007

14.2.1 May be in different places and may participate at different times; and

14.2.2 May communicate by each other by any means.

No decision shall be taken by the Trustees in accordance with this Article unless a
quorum participates in the decision-making process. The quorum for Trustees'
decision-making in accordance with this Article shall be the same as the quorum for
Trustees’ meetings as set out in Article 14.

The Chair, or such other Trustee as shall be appointed by the Trustees shall be the
chair of the process of decision-making in accordance with this Article.

POWERS OF TRUSTEES
The Trustees have the following powers in the administration of the Charity:

To appcint (and remove) any member to act as Secretary to the Charity in
accordance with the Act.

To appoint a Chairman Treasurer and other honorary officers from among their
number.

To delegate any of their functions to committees consisting of two or more individuals
appointed by them but at least one member of every committee must be a Trustee
and all proceedings of committees must be reparted promptly to the Trustees.

To make standing orders consistent with these Articles and the Act to govern
proceedings at general meetings.

To make Rules consistent with these Articles and the Act to govern proceedings at
their meetings and at meetings of committees.

To make Regulations consistent with these Articles and the Act to govern the
administration of the Charity and the use of its seal (if any) and an alteration to the
Articles does not invalidate earlier acts of the Trustees which would have been valid
without the alteration.

To establish procedures to assist the rasolution of disputes within the Charity.

To exercise any powers of the Charity which are not reserved to a general meeting.
TRUSTEES' INTERESTS

A Trustee who has a direct or indirect interest in any contract, proposed contract,
arrangement or dealing of the Charity must declare his interest before the matter is
discussed by the Trustees

Every Trustee must ensure that at all times the Charity has a list of:

16.21 any other body of which he is a Trustee director or officer;

16.2.2  any firm in which he is a partner,

16.2.3  any public body of which he is an official or elected member;
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16.2.4 any company whose shares are publicly quoted in which he owns or
controls more than 1% of the shares;

18.2.5 any company whose shares are not publicly quoted in which he owns or
controls more than 10% of the shares; or

16.26  any other interest which is significant or material.

16.3 A decision of the Trustees will not be invalid because of the subsequent discovery of
an interest which should have been declared

16.4 Personal Interests
16.4.1 A Trustee has a personal interest in a matter which is to be discussed or
determined by the Trustees if he will be directly affected by the decision of
the Trustees in relation to that matter.

164.2 A Trustee who has a personal interest in a matter which is to be discussed
or determined by the Trustees:

16.4.2.1  may not count towards the quorum in relation to that matter;

16.4.2.2 may not take part in the discussion in relation to that matter;

16.4.2.3 may not vote in relation to that matter,

16424 must leave the Trustees' Meeting at which the matter is
discussed and determined unless expressly invited to remain to
provide information as outlined at clause 9.4.

16.4.3 Where a Trustee has a conflict of interest or conflict of duties and the Trustee
has complied with his or her obligations under these Articles in respect of that

conflict:

16.4.3.1 the Trustee shall not be in breach of his or her duties to the
Charity by withholding confidential information from the Charity
if to disclose it would result in a breach of any other duty or
obligation of confidence owed by him or her; and

16432 the Trustee shall not be accountable to the Charity for any

benefit expressly permitted under these Articles which he or
she or any Connected Person with him or her derives from any
matter or from any office employment or position

16.5 Non-Personal Interests

16.5.1 A Trustee who has an interest in a matter which is to be discussed or
determined by the Trustees but which is not a perscnal interest may,
subject to his fulfilling his duty to act in the best interests of the Charity and
to the right of the remaining Trustees to require that he should withdraw
from the meeting at which the matter is to be discussed or determined
(particularly if the interest is substantial or material):

16.5.1.1 count towards the quorum in relation to that matter;
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16.51.2 take part in the discussion in relation to that matter:

16.5.1.3  remain in the meeting at which the matter is to be discussed or
determined;

16.5.1.4  vote in relation to that matter.

17. RECORDS AND ACCOUNTS

17.1  The Trustees must comply with the requirements of the 2006 Act and of The
Charities Act 2011 as to keeping financial records, the independent examination of
accounts or the audit of accounts and the preparation and transmission to the
Registrar of Companies and the Commission of:

17.1.1  annual reports;
17.1.2  annual returng;
17.1.3  annual statements of account.
17.2  The Trustees must keep proper records of:
17.2.1  all proceedings at general meetings;
1722  all proceedings at meetings of the Trustees;
17.23  all reports of committees;
17.24  all professional advice obtained;
1725  appointment of officer if made by the Trustees.

17.3  Accounting records relating to the Charity must be made available for inspection by
any Trustee at any reasonable time during normal office hours.

17.4 A copy of the Charity's latest available statement of account must be supplied on
request to any Trustee or to any other person who makes a written request and pays
the Charity's reasonable costs within two months.

17.5  Any bank account in which the assets of the Charity are deposited shall indicate the
name of the Charity. All cheques and orders for the payment of money from such
account and promissory notes, drafts, bills of exchange and other negotiable
instruments shall be signed by at least two Trustees or persons duly authorised by
the Trustees,

18. INDEMNITY
The Charity may indemnify any Trustee, Auditor, Reporting Accountant or other
officer of the Charity against any liability incurred by him or her in that capacity to the
extent permitted by the 2011 Act.

19. RULES
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19.1 The Trustees may from time to time make such reasonable and proper rules of bye
laws as they may deem necessary or expedient for the proper conduct and
management of the Charity.

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

1921 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 paymenis
to be made by members;

19.2.2 the conduct of members of the Charity in relation to one another, and to the
Charity's employees and volunteers;

19.2.3 the setting aside of the whole or any part or paris of the Charity’s premises
at any particular time or times or for any particular purpose or purposes;

19.2.4 the procedure at general meetings and meetings of the Trustees insofar as
such procedure is not regulated by the Act or by these Articies;

19.25 generally all such matters as are commonly the subject matter of Company
rules.

193 The Charity in general meeting has the power to alter, add or repeal the rules or
byelaws.

19.4 The Trustees must adopt such means as they think sufficient to bring the rules and
bye laws to the notice of members of the Charity.

19.5 The rules or bye laws shall be binding on all members of the Charity. Ne rule or bye
law shall be inconsistent with, or shall affect or repeal anything contained in these
Articles of Association of a charitable company.

20.  NoOTICES

20.1 Notices under these Articles may be sent by hand or by post or by suitable electronic
means.

20.2 The only address at which a member is entitied to receive Notices is the address
shown in the register of members.

20.3 Any Notice given in accordance with these Articles is to be treated for all purposes as
having been received:

20.3.1  forty-eight hours after being sent by electronic means;
20.2.2 twenty-four hours after being delivered by hand to the relevant address;
20.3.3 two clear days after being sent by first class post to that address;

20.3.4 three clear days after being sent by second class or overseas post to that
address,

20.3.5 onthe date of publication of a newspaper containing the notice.
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20.36 on being handed to the member (or in the case of a member organisation
its authorised representative) personally or if earlier;

20.37 as soon as the member acknowledges actual receipt.

204 A technical defect in the giving of notice of which the Trustees are unaware at the
time does not invalidate decisions taken at a meeting.

21. DISSOLUTION

21.1 Ifthe Charity is dissolved the assets (if any) remaining after provision has been made
for all its liabilities must be applied in one or more of the foliowing ways:

2111 by transfer to one or more other bedies established for exclusively
charitable purposes within the same as or similar to the Object;

21.1.2 directly for the Object or charitable purposes within or similar to the Object;

21.1.3  In such other manner consistent with charitable status as the Commission
approve in writing.

21.2 Afinal report and statement of account must be sent to the Commission.

213 In no circumstances shall the net assets of the Charity be paid or distributed among
the members of the Charity (except to a member that is itself a Charity).

22. EXCLUSION

221 The relevant model Aricles for a Company Limited by Guarantee are hereby
expressly excluded.

We wish to be formed into a company under these Articles of Association

Names and Addresses of Subscribers

Mr Colin Peter Dryland

Mr Colin Holdich
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MAME OF EACH SUBSCRIBER AUTHENTICATION BY EACH SUBSCRIBER

Mr Colin Peter Dryland

Dated this day of June 2016

Witness to the above signature: (" l
Witness Signature: -

Witnass Address:

Witness Ciccupation: Qﬁ' £ e Be sh (13-5. r'l\o\rwjﬂ{: L

Mr Colin Holdich ("-
Dated this /% day of June 2016

Witness to the above signature: ("-

Witness Signature: —

Witnass Mame:

e e (i

Witness Occupation:  fren  lonte mcl_o_i :
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