THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

Articles of Association of Yeovil Car Pool CIC 

INTERPRETATION

1. In these articles:-


'the act' means the Companies Act 1985 as amended by the Companies Act 1989 and any 
amendments from time to time in force.


'the memorandum' means the Memorandum of Association of the company.


'the articles' means these Articles of Association of the company.


'the company' means the above named company.


'office' means the registered office of the company.


'the seal' means the common seal of the company if it has one.


'executed' includes any mode of execution.


'employees' means anyone working for the company and receiving reasonable and proper 
remuneration.


'volunteers' means anyone working for the company without payment of any kind except reasonable out-of-pocket expenses as specified in the memorandum.


'clear days' in relation to the period of a notice means the period excluding the day when the 
notice is given or deemed to be given and the day for which it is given or on which it is to take effect.


'Asset Locked Body' means a Company or Industrial and Provident Society that has restrictions upon the distribution of its assets equivalent to those of a Community Interest Company.


Words importing the singular number only shall include the plural number and vice versa.


Words importing the masculine gender shall include the feminine gender.


Subject as aforesaid, words or expressions contained in these articles shall, unless the context 
requires otherwise, bear the same meaning as in the Act.

MEMBERS

2. The subscribers to the Memorandum are the first Members of the Company. Such other persons as agree to become Members of the Company, whose names are entered in the register of Members, and who are admitted to membership in accordance with the Articles, shall be Members of the Company.

3. Membership is open to employees of the company and users of its services, subject to any probabtionary period that may be in force. Every person who wishes to become a Member shall execute and deliver to the Company an application for membership in such form (and containing such information) as the Directors require.

4. No person shall be admitted as a Member of the Company unless he, she or it is approved by the Directors.

5. Membership is not transferable to anyone else. Membership is teminated if:

a) the Member dies or ceases to exist;

b) the Members pass an ordinary resolution expelling the Member, or

c) otherwise in accordance with the Articles.

ASSET LOCK

6. The Company shall not transfer any of its assets other than for full consideration.

7. Provided the condition specified in paragraph 8 is satisfied, paragraph 6 shall not apply to:

a) the transfer of assets to any Asset Locked Body specified in the Memorandum or Articles for the purposes of this article or (with the consent of the Regulator) to any other Asset Locked Body; and 

b) the transfer of assets made for the benefit of the community other than by way of a transfer of assets to an Asset Locked Body.

8. The condition is that the transfer of assets must comply with any restrictions on the transfer of assets for less than full consideration which may be set out elsewhere in the Memorandum or Articles.

9. If:

a) the Company is wound up under the Iinsolvency Act 1986; and 

b) all its liabilities have been satisfied,

then any residual assets shall be given or transferred to any Asset Locked Body specified in the Memorandum or Articles for the purposes of this article.

10. The following Asset Locked Body is specified as a potential recipient of the Company's assets under paragraphs 7 and 9:

Name:

Registered Charity number (if applicable):

Registered Company number (if applicable):

Registered Office / Principal office address: 

GENERAL MEETINGS

11. The company shall in each year hold a general meeting as it's annual general meeting and shall specify the meeting as such in the notices calling it; not more than fifteen months shall elapse between the date of one annual general meeting of the company and the next provided that so long as the company holds its first annual general meeting within eighteen months, it need not hold it in the year of its incorporation or in the following year.

12. All general meetings other than annual general meetings shall be called extraordinary general meetings.

13. The directors may whenever they think fit convene an extraordinary general meeting.

14. Extraordinary general meetings may also be called by three quarters of the membership in any one category, or by 10% of the total membership.

NOTICE OF GENERAL MEETINGS

15. Annual general meetings, meetings called for the passing of a special resolution, and meetings at which directors are to be elected shall be called by twenty eight clear days notice in writing at the least and any other general meeting shall be called by fourteen  clear days notice at the least.  The notice shall specify the place, the date, the hour of meeting and the general nature of the business of the meeting and be delivered to all members; to the auditor of the company and to any persons the directors wish to invite to the meeting in furtherance of the objects of the company.

16. The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive notice shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

17. All business shall be deemed special that is transacted at an extraordinary general meeting, and also all that is transacted at an annual general meeting, with the exception of considering the accounts, balance sheets, and the reports of the directors and auditors and the appointment of, and the fixing of the remuneration, of the auditors.

18. No business shall be transacted at any general meeting  unless a quorum of members is present at the time when the meeting proceeds to business.  The quorum shall be 10% of the total membership or 5 members, whichever is higher, and must include 5% of the membership in each category.

19. If within half an hour from the time appointed for the meeting a quorum is not present, the meeting shall be dissolved.

20. Each general meeting shall elect a facilitator from those present, to conduct the business of the meeting in an orderly manner.

21. The facilitator may, with the consent of a meeting at which a quorum is present (and shall if so directed by the meeting), adjourn the meeting from time to time and from place to place, but no business shall be transacted at an adjourned meeting other than business which might properly have been transacted at the meeting had adjournment not taken place.  When a meeting is adjourned for fourteen days or more, at least seven clear days' notice shall be given specifying the time and place of the adjourned meeting and the general nature of the business to be transacted.  Otherwise it shall not be necessary to give any such notice.

22. All decisions at general meetings shall be made by consensus following the fullest discussion in which all members shall be entitled and allowed to speak freely according to their consciences. By consensus is meant a situation where all those present are in agreement or agree not to maintain an objection.

23. In the event of consensus not being possible despite reasonable efforts to achieve it, the matter shall be decided by a majority of votes.

24. Every member shall have one vote. A person who is not a Member shall not have any right to vote at a general meeting of the Company (except as a proxy or (in the case of a corporate Member) duly authorised representative of a member).

25. Article 24 is without prejudice to any right to vote on a resolution affecting the rights attached to a class of the Company’s debentures.

26. When consensus is reached as in article 22 or a vote has been satisfactorily carried out as in article 23, an entry to that effect shall be made in the minutes of the meeting.  When a vote has taken place in accordance with article 23, the number of votes cast in favour and against the resolution shall be recorded in the minutes.  Such minutes shall be conclusive evidence of the fact without proof. 

DIRECTORS

27. Only members of the company may be directors of the company. For so long as the Company has more than five eligible members, the Company in General Meeting may decide that a Committee of not less than five and not more than nine members shall be elected, and only the members of the Committee shall be the directors of the Company. At all other times, all members of the company shall be directors of the Company. 

28. Procedures for election and cooption to fill casual vacancies shall be established and amended by the Directors, provided that 

a. all members are entitled to stand, and 

b. all members are entitled to vote, and

c. employees of the company shall not form more than half the committee, and

d. in the event that the Committee should drop below the minimum number of members prescribed, the committee may act only to increase its numbers or call a General Meeting. 

29. The office of Committee member shall be immediately vacated if the Committee member

a) resigns

b) ceases to be a member of the Company

c) is removed from office by a majority vote of a General Meeting

d) fails, in the opinion of the majority of the Committee, to declare a personal material or financial interest in any contract or matter considered by the Committee

e) is absent from three successive meetings of the Committee, and they decide that by reason of such absense the office has been vacated

f) becomes bankrupt or, in the opinion of the majority of the Committee, incapable on medical or psychological grounds of carrying out the functions of a Committee member.

30. No powers to appoint Directors may be given to persons who are not Members which immediately after their exercise could result in the majority of the Directors having been appointed by persons who are not Members.

31. No powers to remove Directors may be given to persons who are not Members which immediately after their exercise could result in either:

a) The majority of the remaining Directors having been appointed by persons who are not Members; or

b) The number of Directors removed during the financial year of the Company by persons who are not Members exceeding the number of the remaining Directors,

but this shall not prevent a Director from appointing, or subsequently removing, an alternate director, if permitted to do so by the Articles.

BORROWING POWERS

32. The directors may exercise all powers of the company to borrow money and to mortgage or charge its undertaking and property, or any part thereof.

POWERS AND DUTIES OF DIRECTORS

33. The business of the company shall be managed by the directors, who may pay all expenses incurred in promoting and registering the company and may exercise all such powers of the company as are not, by the Act or by these articles, required to be exercised by the company in a general meeting.

34. All cheques, promissory notes, drafts, bills of exchange, and all receipts for moneys paid to the company, shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as the directors shall from time to time by resolution determine.

35. In addition to all powers hereby expressly conferred upon them and without detracting from the generality of their powers under the articles the directors shall have the following powers, namely:

a) to expend the funds of the company in such manner as they shall consider most beneficial for the achievement of the Objects and to invest the name of the company in such part of the funds as they may see fit and to direct the sale or transposition of any such investments and to expend the proceeds of any such sale in furtherance of the Objects of the company,

b) to enter into contracts on behalf of the company.


36. The directors shall cause minutes to be made in books provided for the purpose:-

c) of all appointments of members/directors;

d) of the names of the directors present at each meeting of the directors;

e) of all resolutions and proceedings at all meetings of the company, and of the directors of the company.

37. Questions arising at a meeting of Directors shall be decided by a majority of votes; in case of an equality of votes, the Chair shall have a second or casting vote. A Director who is an alternate director shall be entitled in the absence of his appointer to a separate vote on behalf of his appointer in addition to his own vote.

38. Except as provided by paragraph 37, in all proceedings of Directors each Director must not have more than one vote. 

SECRETARY

39. The Secretary shall be appointed by the directors for such a term, at such remuneration and upon such conditions as they may think fit; and any secretary so appointed may be removed by them.

ACCOUNTS

40. The directors shall cause proper books of account to be kept with respect to-

a) all sums of money received and expended by the company and the matters in respect of which the receipt and expenditure takes place;

b) all sales and purchases of goods by the company;

c) the assets and liabilities of the company.

41. Proper books shall not be deemed to be kept if there are not kept such books of account as are 
necessary to give a true and fair view of the state of the company's affairs and to explain its 
transactions.

42. The books of accounts shall be kept at the registered office of the company, or at such other place as the directors think fit, and shall always be open to the inspection of the directors.

43. The directors shall from time to time, in accordance with their statutory obligations, cause to be prepared and to be laid before the company in general meeting such profit and loss accounts, balance sheets and reports as are required by statute.

44. A copy of all documents required by statute and any other documents the directors see fit shall be delivered to all persons who receive notice of a general meeting together with the notice of that meeting.

AUDIT

45. Auditors shall be appointed and their duties regulated in accordance with the provisions of the Act.

INDEMNITY
 

46. Subject to the provisions of the Act every director of the company shall be indemnified out of the assets of the company against any liability incurred by him in that capacity in defending any proceedings, whether civil or criminal, in which judgement is given in his favour or in which he is acquitted or in connection with any application in which relief is granted to him by the court from liability for negligence, default, breach of duty or breach of trust in relation to the affairs of the company.

RULES

47. The directors may from time to time make such rules or bye laws as they may deem necessary or expedient or convenient for the proper conduct and management of the company.

DISSOLUTION

48. Clause 8 of the Memorandum of Association relating to the winding up and dissolution of the company shall have effect as if the provisions thereof were repeated in these Articles.

We, the several persons whose names and addresses are subscribed are desirous of being formed into a company in pursuance of these Articles of Association.

Signatures, Names and Addresses of Subscribers

1. 

2.

Dated:

Witness to the above signatures:

Name:

Address:

Occupation:

Page 3 of 5

