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MEMORANDUM OF ASSOCIATION FOR A CHARITABLE COMPANY

THE COMPANIES ACT 2006

COMPANY NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF THE NORTHWOQOD AND PINNER LIBERAL SYNAGOGUE

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

NIGEL JOHN COLE

PHILIP STONE

MARK FAITH

PHILIP AUSTIN

Dated 4 December 2014
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ARTICLES OF ASSOCIATION FOR A CHARITABLE COMPANY

THE COMPANIES ACT 2006

COMPANY NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF THE NORTHWOOD AND PINNER LIBERAL SYNAGOGUE

1

The company’s name is THE NORTHWOOD AND PINNER LIBERAL SYNAGOGUE
{and in thus document 1t 1s called the “Synagogue”)
Interpretation

21 In these articles

“address” means a postal address or for the purposes of electronic communication, a fax
number, an e-mail or postal address or a telephone number for receiving text messages in
each case registered with the Synagogue,

“the articles” means the Synagogue’s articles of association,

“the Board” means the board of Trustees from time to time,

“clear days” in relation to the pertod of a notice means a pernod excluding
. the day when the notice 1s given or deemed to be given, and

. the day for which it 1s given or on which it 1s to take effect,

“the Commission” means the Charity Commussion for England and Wales,

“Companies Acts” means the Companies Acts (as defined i sectian 2 of the Companies Act
2006} insofar as they apply to the Synagogue,

“connected person” means
{a) achild, parent, grandchild, grandparent, brother or sister of the Trustee,

(b)  the spouse or avil partner of the Trustee or of any person falling within sub-clause (a)
above,

(c) a person carrying on business in partnership with the Trustee or with any person falling
within sub-clause {a) or (b} above,

{d)  annstitution which is controlled
{1) by the Trustee or any connected person faling within sub-clause (a), (b) or {c) above, or
(1) by two or more persons falling within sub-clause (d)(1), when taken together,

and

(e}  abody corporate in which
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i the Trustee or any connected person falling within sub-clauses (a) to (c) has a
substantial interest, or

(n)  two or more persons falling within sub-clause {e){1} who, when taken together, have a
substantial mnterest, or

(m)  Sections 350-352 of the Charities Act 2011 apply for the purposes of interpreting the
terms used n this article

“Trustees” means the directors of the Synagogue The Trustees include the Members elected
under Article 22 6 and any persons appointed to fill a casual vacancy under Article 22 8 The
Trustees are charity trustees as defined by Section 177 of the Charities Act 2011,

“document” includes, unless otherwise specified, any document sent or supplied in electronic
form,

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

“General Meetings” means general meetings of Members convened and held in accordance
with these Articles

“Liberal Judaism (ULPS)” means a private company hmited by guarantee with company
registration number 08281223 and registered as a chanity under number 1151090 or its
successor entity

“Member” has the meaning given in Section 112 of the Companies Act 2006 and Article 8 “Full
Member” 1s defined in Articles 8 3 and 8 4 and “Junior Member” in Article 8 5

“the memorandum” means the Synagogue’s memorandum of assocration,
“officers” includes the Trustees and the Secretary (if any),

“Ordinary Resolution” means a resolution passed by a majority of not less than 50%
“President” means the person described as such in Article 23 1,

“Rules” means any rules made pursuant to Article 50,

“the seal” means the common seal of the Synagogue f it has one,

“Special Resolution” means a resolution passed by a majonity of not less than 75%
“Synagogue” means the company intended to be regulated by these Articles,

“Secretary” means any person appointed to perform the duties of the secretary of the
Synagogue,

“Transfer Agreement” means an agreement to be made between the Unincorporated
Association {charity number 243616} (1) and the Synagogue (2} relating to the transfer of
assets by the Unincorporated Association to the Synagogue,

“Unincorporated Association” means the unincorpeorated association, Northwood and Pinner
Liberal Synagogue, registered as a charity with registration number 243618

“the United Kingdom” means Great Britain and Northern Ireland, and
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“Vice Presidents” means the persons described as such in Article 23 1

22

23

24

Liability of Members

31

Words importing one gender shall include all genders, and the
singular includes the plurat and vice versa

Unless the context otherwise requires words or expressions
contained m the articles have the same meaning as in the
Companies Acts but excluding any statutory modification not in
force when this constitution becomes binding on the Synagogue

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

The hability of the Members 1s imited to a sum not exceeding £1
being the amount that each Member undertakes to contribute to
the assets of the Synagogue In the event of its being wound up
while he or she 1s a Member or within one year after he or she
ceases to be a Member, for

311 payment of the Synagogue’s debts and liabuities incurred before he or she ceases
to be a Member,

312 payment of the costs, charges and expenses of winding up, and
313 adjustment of the nights of the contributories among themselves
Objects

The Synagogue’s objects ("Objects”) are specifically restnicted to the following

The advancement of Liberal Judaism (and the Synagogue shall be affiliated to Liberal Judaism)

To provide, maintain and carry on a place of worship and to arrange and conduct religious

services

To provide, arrange and conduct religious education.

To make provision for the solemnisation of marriage

To make provision for burial and cremation

To perform such other religious rites and charitable duties as the Trustees shall from time to

time determine
Powers

51

Page 4

The Synagogue has power to do anything which 1s calculated to
further i1ts Object(s) or 1s conducive or incidental to doing so In
particular, the Synagogue has power
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511

512

513

514

515

516

517

518

519

5110

5111

5112

5113

5114

Page S

to raise funds In doing so, the Synagogue must not undertake any substantial
permanent trading activity and must comply with any relevant statutory
regulations,

to buy, take on lease or in exchange, hire or otherwise acquire any property and
to maintain and equip it for use,

to sell, lease or otherwise dispose of all or any part of the property belonging to
the Synagogue In exercising this power, the Synagogue must comply as
appropnate with sections 117 and 122 of the Charities Act 2011,

to borrow money and to charge the whole or any part of the property belonging
to the Synagogue as security for repayment of the money borrowed or as security
for repayment of the money borrowed or as security for a grant or the discharge
of an obligation The Synagogue must comply as appropriate with sections 124-
126 of the Chanties Act 2011, if it wishes to mortgage land,

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

to establish or support any charitable trusts, associations or tnstitutions formed
for any of the charitable purposes included in the Objects,

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

to set aside income as a reserve against future expenditure but only i accordance
with a written policy about reserves,

to employ and remunerate such staff as are necessary for carrying out the work of
the Synagogue and make all reasonable provisions for the payment of pensions to
or on behalf of employees and their dependants and to make all reasonable
provision for the payment of pensions and superannuation 1o or on behalf of such
staff and their dependants The Synagogue may employ or remunerate a Trustee
only to the extent it 15 permitted to do so by article 7 and prowvided 1t complies
with the conditions in that article,

to organise education and activity in connection with the Objects,

to publish in any form and by any method matenal n connection with the
Objects,

to accept any gift of money, property or other assets,

to accept and hold montes, property or other assets on special trusts within the
Objects, and

to

51141 deposit or invest funds,

51142 employ a professional fund-manager, and

51143 arrange for the investments or other property of the Synagogue

to be held in the name of a nominee,
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5115

5116

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

to provide indemnity insurance for the Trustees in accordance with, and subject
to the conditions in, section 189 of the Charnities Act 2011,

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

Application of Income and Property

621

622

623

624

631

632

61 The income and property of the Synagogue shall be appled sclely
towards the promotion of the Objects

62

A Trustee is entitled to be reimbursed from the property of the Synagogue or may
pay out of such property reasonable expenses properly incurred by him or her
when acting on behalf of the Synagogue

A Trustee may benefit from trustee indemnity insurance cover purchased at the
Synagogue’s expense in accerdance with, and subject to the conditions in, section
189 of the Charities Act 2011

A Trustee may receive an indemnity from the Synagogue in the circumstances
specified in Article 49

A Trustee may not receive any other benefit or payment unless it 1s authorised by
Article 7

63 Subject to Article 7 none of the income or property of the
Synagogue may be paid or transferred directly or indirectly by
way of dividend bonus or otherwise by way of profit to any
Member This does not prevent a Member who 1s not also a
Trustee receving

a benefit from the Synagogue in the capacity of a beneficiary of the Synagogue,

reasonable and proper remuneration for any goods or services suppled to the
Synagogue

Benefits and Payment to Synagogue Trustees and Connected Persons

General Provisions

711

712

713

714

Page 6

71 No Trustee or connected person may

buy any goods or services from the Synagogue on terms preferential to those
applcable to members of the public, or

sell goods, services, or any interest in land to the Synagogue, or
be employed by, or receive any remuneration from, the Synagogue, or

receive any other financral benefit from the Synagogue,
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unless the payment 1s permitted by Article 7 2, or authorised by the court or the Charity
Commission

In this article a “financial benefit” means a benefit, direct or indirect, which i1s either money or
has a monetary value

Scope and powers permitting Trustees’ or connected persons’ benefits
72

721 A Trustee or connected person may receive a benefit from the Synagogue in the
capacity of a beneficiary of the Synagogue provided that a majonity of the
Trustees do not benefit in this way

722 A Trustee or connected person may enter into a contract for the supply of
services, or of goods that are supplied in connection with the provision of
services, to the Synagogue where that 1s permitted in accordance with, and
subject to the conditions in, sections 185 and 186 of the Chanties Act 2011

723 Subject to Article 7 3 a Trustee or cannected person may provide the Synagogue
with goods that are not supphed in connection with services provided to the
Synagogue by the Trustee or connected person

724 A Trustee or connected person may receiwve interest on money lent to the
Synagogue at a reasonable and proper rate which must be not more than the
Bank of England bank rate (also known as the base rate)

725 A Trustee or connected person may recewve rent for premises let by the Trustee or
connected person to the Synagogue The amount of the rent and the other terms
of the lease must be reasonable and proper The Trustee concerned must
withdraw from any meeting at which such a proposal or the rent or other terms of
the lease are under discussion

726 A Trustee or connected person may take part in the normal trading and
fundraising activities of the Synagogue on the same terms as members of the
public

Payment for supply of goods only — controls

73 The Synagogue and i1ts Trustees may only rely upon the authonty
provided by Article 733 1f each of the following conditions s
satisfied
731 The amount or maximum amount of the payment for the goods I1s set out In an

agreement in writing between the Synagogue or its Trustees (as the case may be)
and the Trustee or connected person supplying the goods (“the supplier”) under
which the supplier 1s to supply the goods in question to or on behalf of the
Synagogue

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

733 The other Trustees are satisfied that it 1s in the best interests of the Synagogue to
contract with the supplier rather than with someone who 15 not a Trustee or
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734

735

736

737

741

742

Members

Page 8

connected person In reaching that decision the Trustees must balance the
advantage of contracting with a Trustee or connected person against the
disadvantages of doing so

The supplier 15 absent from the part of any meeting at which there is discussion of
the proposal to enter into a contract or arrangement with him or her or it with
regard to the supply of goods to the Synagogue

The supplier does not vote on any such matter and i1s not to be counted when
calculating whether a quorum of Trustees 1s present at the meeting

The reason for their decision is recorded by the Trustees in the minute book

A majonity of the Trustees then n office are not in receipt of remuneration or
payments autherised by article 7

74 tn Articles7 2and 7 3

“Synagogue” includes any company in which the Synagogue

7411 holds more than 50% of the shares, or

7412 controls more than 50% of the voting rights attached to the
shares, or

7413 has the right to appoint one or more Trustees to the board of the
company

“connected person” sncludes any person within the definition in Article 2

g1 The subscribers to the memorandum are the first members of the
Synagogue

82 Membership 1s not transferable

83 Subject to the approval of the Board, Full membership of the

Synagogue shall be open to men and women of the Jewish faith
of not less than twenty-one years of age who subscribe to the
principles and objects of Liberal Judaism and of the Synagogue

84 Subject to the approval of the Board, Full membership of the
Synagogue shall also be open to young men and women of the
Jewish faith who are not less than sixteen years of age and who
have been confirmed by the Synagogue (become Kabbalat Torah)
or by any other Synagogue affiliated to Liberal Judaism and who
subscribe to the principles and objects of Liberal Judaism and of
the Synagogue

85 Subject to the approval of the Board, Jumor membership of the
Synagogue shall be open to young men and women of the Jlewish
faith who are not less than sixteen years and not more than
twenty years of age and who subscribe to the principles and

H5545689 2




86

87

88

39

810

311

812

Page 9

objects of Liberal Judaism and of the Synagogue Junior members
shall have no right to vote at General Meetings

Save as provided by Articles 8 7 and 8 8, all applicants for Full or
Juntor membership of the Synagogue shall be required to
complete a written apphcation in such form as shall be from time
to time prescribed by the Board Such application shall be
considered by the Board at 1ts next meeting after the same shall
have been received by a member of the Board duly completed
and the Board shall in its absolute discretion grant refuse or
adjourn consideration of such application and shall cause the
applicant to bhe informed of its decision  An applicant for
membership shall become a member of the Synagogue upon the
granting of hus/her application by the Board and payment of the
appropriate subscription

Existing Junior members of the Synagogue shall be entitled to
become Full members on attaining the age of twenty-one years
or on being confirmed by the Synagogue

Children of Full members of the Synagogue sha!l be entitled to
become lunior members of the Synagogue without obligation to
pay any subscription on attamning the age of sixteen years

All Junior and Full Members shall pay an approprate subscription
on attaining the age of twenty-one years

Except as heremafter provided, every Full member of the
Synagogue and every Junior member of the Synagogue who 1s not
the child of a Full member of the Synagogue shall be liable to pay
such annua! subscription to the Synagogue as shall be
determined from time to time by the Board The Board shall
have power In its absolute discretion to remit payment in whole
or in part of any membhbership subscription

The Board may terminate the membership of any member if it
shall deem it to be in the interest of the Synagogue to do so,
provided that any resolution calling for the termination of the
membership of a member under this Article shall require to be
passed by a two-thirds majority of those members of the Board
present at the meeting at which such resolution is considered and
voting on the said resolution, and provided further that no such
resclution shall be considered at any meeting of the Board unless
written notice of intention to propose such resolution shall have
been given to every member of the Board and to the member of
the Synagogue concerned not less than seven days before the
date of such meeting

If a member shall be six months or more In arrear in payment of
his/her membership subscription and shall fail to discharge such
arrears within two weeks after being given wrntten notice
requiring him/her to do so and setting out the provisions of this
Article his/her membership shall forthwith cease
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11

12

813

814

Termination of Membership

91

General meetings

101

102

111

112

113

Notice of General Meetings

If a person whose membership shall have ceased under the
provision of Article 8 12 shall apply to be reinstated as a member
his/ her apphcation shall be dealt with under Article 8 6 and s/he
shall not be entitled to retain any rights which s/he may formerly
have had as a member but which s/he would not have had had
s/he not previously been a member

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

Membership 1s terminated If the Member resigns, ceases to be
Member pursuant to Article 8 11 or Article 8 12 or dies

The Synagogue must hold its first annual general meeting within
eighteen months after the date of its incorporation

An annual general meeting of Members must be held 1n each
subsequent year and not more than fifteen months may elapse
between successive annual general meetings

The Trustees may call a General Meeting at any time

The Trustees shall be bound forthwith to convene a General
Meeting at the written request of not less than 15 Members
stating the business which such Members require to be
transacted thereat

A resolution may be properly proposed at a meeting unless it
would, 1if passed, be neffective, defamatory of any person,
frivolous or vexatious

121 The minimum periods of notice required to hold a General
Meeting are
1211 twenty-one clear days for an annual general meeting or a general meeting called

far the passing of a special resolution, and

1212 fourteen clear days for all other general meetings

122

123

Page 10

A General Meeting may be called by shorter notice If 1t I1s so
agreed by a majonity in number of Members having a right to
attend and vote at the meeting, being a majority who together
hold not less than 90 percent of the total voting rnights

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
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50 The nottce must also contain a statement setting out the right
of Members to appoint a proxy whether under section 324 of the
Companies Act 2006 or Article 19

12 4 The notice must be given to all the Members and to the Trustees
and auditors

13 No Notice because of Accidental Omission

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

Synagogue
14 Proceedings at General Meetings - Quorum
141 No bustness shall be transacted at any General Meeting unless a
qguorum i1s present
14 2 A quorum 15 in the case of a General Meeting of Members Two
Members present in person or by proxy and entitled to vote upon
the business to be conducted at the meeting until the effective
date of the Transfer Agreement and thereafter 30 such
Members,
143 If
1431 a quorum 15 not present within half an hour from the time appointed for the
meeting, or
1432 during a meeting a quorum ceases to be present,

the meeting shall be adjourned to such time and place as the Trustees shall determine

144 The Trustees must reconvene the meeting of and must give at
least seven clear days’ notice of the reconvened meeting stating
the date, time and place of the meeting

145 If no quorum 1s 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

15 Proceedings at General Meetings of Members - Chairing Meetings

151 General Meetings of the Members shall be chaired by the
Chairman of the Trustees

152 If he or she 15 not present within fifteen minutes of the time
appointed for the meeting a Trustee nomtnated by the Trustees
shall chair the meeting

153 If there 1s only one Trustee present and willing to act, he or she
shall chair the meeting
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16

17

18

154

If no Trustee 1s present and willing to chair the meeting within
fifteen minutes after the time appomnted for holding it, the
Members present in person or by proxy and entitled to vote
must choose one of their number to chair the relevant meeting

Proceedings at General Meetings - Adjournment

161

162

163

16 4

The Members present in person or by proxy at a meeting may
resolve by ordinary resolution that the meeting shall be
adjourned

The person who 1s chairng the meeting must decide the date,
ttme and place at which the meeting 15 to be convened unless
those details are specified in the resolution

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

If a meeting i1s adjourned by a resolution of the Members for
maore than seven days, at least seven clear days’ notice shall be
given of the reconvened meeting stating the date, time and place
of the meeting

Proceedings at General Meetings — Annual General Meeting

171 The business to be transacted at an annuat general meeting shall
be
i711 To receve reports covering the period since the previous Annual General Meeting

from the Trustees and the Minister/s

1712 to receve the auditor's/independent examiner's report for the previous financial
yvear and receive the accounts for the previous financial year,

1713 to elect the Trustees to fill the vacancies arising (Article 22 6),
1714 To appoint an auditor and
1715 to deal with any other business put before the Members of which notice shall

have been given to the Board at least fourteen days {or in the case of a proposal
to repeal alter or add to these Articles, or to pass a special resolution, not less
than twenty-one days) prior to the meeting

Votes of Members

181 Every Member shall have one vote at a General Meeting
18 2 Any vote at a meeting shall be decided by a show of hands unless
before, or on the declaration of the result of, the show of hands a
poll 1s demanded
1821 by the persan chairing the meeting, or

Page 12
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19

1822

1831

1832

1841

1842

1851

1852

1861

1862

1863

1864

1865

by persons present in person or by proxy representing not iess than one third of
all the persons present at the meeting in person or by proxy having the nght to
vote at the meeting

183

The declaration by the person who 1s chairing the meeting of the result of a vote
shall be conclusive unless a poll 1s demanded

The result of the vote must be recorded in the minutes of the Synagogue but the
number or proportion of votes cast need not be recorded

184

A demand for a poll may be withdrawn, before the poll 1s taken, but only with the
consent of the person who Is chairing the meeting

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

185

A poll must be taken as the person who is chairing the meeting directs, who may
appoint scrutineers {who need not be Members) and who may fix a time and
place for declaring the results of the poll

The resuit of the poll shall be deemed to be the resolution of the meeting at
which the poll s demanded

186

A poll demanded on the election of a person to chair a meeting or on a question
of adjournment must be taken immedhately

A poll demanded on any other question must be taken either immediately or at
such time and place as the person who Is chairing the meeting directs

The poll must be taken within thirty days after it has been demanded

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

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

187 In the case of an equality of votes at any meeting of Members the
person who 1s chairing the meeting shafl not have a second or
casting vote

Content of Proxy Notices

Page 13

191 Each Member shall have the rnight to appoint a proxy in
accordance with this Article in respect of the meeting or meetings
to which the Member s entitled to attend
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192 Proxies may only valdly be appointed by a notice in writing (a
“proxy notice”) which —

1921 States the name and address of the Member appointing the proxy,
1922 Identifies the person appointed to be that Member's proxy and the general
meeting 1n relation to which that person is appointed,
1923 Is signed by or on behalf of the Member appointing the proxy, or 1s authenticated
1s such manner as the Trustees may determine, and
1924 Is delivered to the Synagogue in accordance with the articles and any instructions
contained in the notice of the general meeting to which they relate
193 The Synagogue may require proxy notices to be delivered in a
particular form, and may specfy different forms for different
purposes
| 194 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
185 Unless a proxy notice indicates otherwise, it must be treated as -
1951 allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and
1952 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
20 Delivery of Proxy Notices

Page 14

201 A person who 15 entitled to attend, speak or vote (either on a
show of hands or on a poll) at a General Meeting remains so
entitled in respect of that meeting or any adjournment of it, even
though a vahid proxy notice has been delivered to the Synagogue
by or on behalf of that person

202 An appomtment under a proxy notice may be revoked by
delivering to the Synagogue a notice in writing given by or ¢n
behalf of the person by whom or on whose behalf the proxy
notice was given

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

204 If a proxy notice 1s not executed by the person appointing the
proxy, 1t must be accompanied by written evidence of the
authority of the person who executed it to execute it on the
appointor’s behalf
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21

22

Written resolutions

2111

2112

2113

Trustees

Page 15

211

A resolution in writing agreed hy a simple majonty (or in the case
of a special resolution by a majonty of not less than 75% of the
Members who would have been entitled to vote upan 1t had it
been proposed at a general meeting shall be effective provided
that

a copy of the proposed resolution has been sent to every eligible Member,

a ssmple majority (or in the case of a special resolution a majonty of not less than
75%) of Members has signified his or her agreement to the resolution, and

it 1s contained in an authenticated document which has been recewved at the
registered office within the period of 28 days beginning with the circulation date

212

213

221

222

223

224

225

226

227

228

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

Any objection to the qualification of any voter must be raised at
the meeting at which the vote I1s tendered and the decision of the
person who 1s chairing the meeting shall be final

A Trustee must be a natural person aged 18 years or older

No one may be appointed a Trustee If he or she would be
disqualified from acting under the prowisions of article 27

The mimimum number of Trustees shall be two until the effective
date of the Transfer Agreement and thereafter six and the
maximum number shall be thirteen {(unless otherwise determined
by ordinary resolution)

The first Trustees shall be those persons notified to Companies
House as the first Trustees of the Synagogue

A Trustee may not appoint an alternate Trustee or anyone to act
on his or her behalf at meetings of the Trustees

At each Annual General Meeting of the Synagogue not less than
half of the Trustees for the time being shall retire from office
The Trustees to retire in each year shall {unless agreed among
themselves) be those who have been longest in office since their
last election, but as between persons who became Trustees on
the same day those to retire shall {unless they otherwise agree
among themselves) be determined by lot

Retiring members of the Council shall be ehgible for re-election

Any casual vacancy on the Board may be filled by the Trustees
and any Trustees so chosen to fill the vacancy shall continue In
office for the unexpired period of the vacancy and shall be
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229

entitled to vote and the Trustee appointed by resolution of the
other Trustees must retire at the next Annual General Meeting
and must not he taken into account in determining the Trustees
who are to retire by rotation

The Minister/s of the Congregation and the President shall be
members of the Counacl ex-officto and without power to vote
The Council shall have power to co-opt not more than three
members In any one year Such co-opted members shall have no
power to vote

23 President Vice Presidents and Officers

Page 16

231

232

233

234

The Members may at General Meetings upon the
recommendation of the Trustees elect persons of distinction to
the offices of President and Vice President of the Synagogue in
recognition of their services to the Synagogue The President and
Vice President(s) shall hold office for five years or until they shall
eartier retire and the President shall not be eligible for re-election
to the office of President There shall not at any time be more
than one President nor more than three Vice Presidents of the
Synagogue

The persons who are President and Vice Presidents as at the
effective date of the Transfer Agreement shall be President and
Vice Presidents of the Synagogue on the same terms as far as
posstble as the terms of their appointment as President and Vice
Presidents of the Unincorporated Association

Each year [so far as practical and if possible at least four months
before the Annual General Meeting) the Trustees shall select the
persons who are to be considered for appointment as Chairman,
Treasurer, Honorary Secretary {and such other prospective
officers as it may think fit) after the next Annual General Meeting
Persons so selected should be invited to meetings of the Trustees
on such terms at the Trustees think fit but shall not have the right
to vote unless they are already Trustees Such persons are not co-
opted members of Council

The Trustees shall hold a meeting not later than fourteen days
after every Annual General Meeting and shall at such meeting
either appoint from its number as Chairman, Treasurer, Honorary
Secretary and other officers those individuals previously selected
in accordance with Article 23 3, or elect from 1ts numher some
other person or persons to one or more of such offices Such
persons shall hold office until the first meeting of the Trustees
after the Annual General Meeting next following The Trustees
shall at such meeting or at its next subsequent meeting also
appoint the number of representatives to the Council of Liberal
Judaism to which the Synagogue may be from time to time
entitled Casual vacancies in the appointment of officers of the
Synagogue and representatives to the Council of Liberal fudaism
may ke filled at any meeting of the Trustees
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24

25

26

27

235 No person shall be eligible for election as Chairman who shall
have held that office for an immediately preceding penod of five
consecutive years No person shall be eligible for election as
Treasurer who shall have held that office for an immediately
preceding period of five consecutive years

Powers of Trustees

241 The Trustees shall manage the business of the Synagogue and
may exercise all the powers of the Synagogue unless they are
subject to any restrictions imposed by the Companies Acts, the
articles ar any special resolution

24 2 No alteration of the articles or any special resolution shall have
retrospective effect to invalidate any prior act of the Trustees

243 Any meeting of Trustees at which a quorum 1s present at the time
the relevant decision 1s made may exercise all the powers
exercisable by the Trustees

Appointment of Trustees

2521

2522

251 Only Members shall be eligible to serve as Trustees

252 The election of the Trustees shall take place in the following
manner

At least 42 days before every Annual General meeting the Synagogue shall send to
each Full member a form for the nomination of members for election of Trustees
It shall be a condition precedent to the election of a Trustee that s/he shall have
been nominated for election by the delivery to the Synagogue not less than 28
days prior to the date of the relevant Annual General Meeting such a form duly
completed with the name of the nominee and signed by the nominee and by two
other Full members

Each Member entitled to vote shall be entitled to vote for as many candidates as
there are vacancies to fill Voting shall be by poll The decision of a majority vote
shall be binding If two or more candidates obtain an equal number of votes, the
Chairman shall select by lot the candidate or candidates who are to be Trustees

Retirement of Trustees

261 If a Trustee 15 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, or if the retining Trustee 15 an
officer of the Synagogue upon the election of his or her successor
at the meeting of Trustees held pursuant to Article 23 4 {and If no
successor I1s elected, at the conclusion of such Trustees’ meeting)

Disqualification and removal of Trustees

A Trustee shall cease to hold office If he or she

Page 17
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271

272

273

274

275

276

28 Remuneration of Trustees

ceases to be a Trustee by wirtue of any provision in the
Companies Acts or is prohibited by law from being a Trustee,

is disqualified from acting as a Trustee by virtue of section S178
and 179 of the Charities Act 2011 {or any statutory re-enactment
or modification of that provision},

ceases to be a Member,

becomes incapable by reason of mental disorder, illness or injury
of managing and admimsterng his or her own affairs;

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

1s absent without the permission of the Trustees from all ther
meetings held withun a period of six consecutive months and the
Trustees resolve that hus or her office be vacated

The Trustees must not be paid any remuneration unless 1t 1s authorised by article 7

29 Proceedings of Trustees

291

292

293

294

295

Page 18

The Trustees may regulate their proceedings as they think fit,
subject to the provisions of the articles

There shall be not less than six meetings of the Board every year

Notwithstanding the provisions of Article 22 and any provision of
any Rules, the Trustees and Officers shall, as far as possible
immediately after the date of the Transfer Agreement be the
same perscns who were the Council members and officers of
Northwood and Pinner Liberai Synagogue (chanty number
243618) immediately before the effective date of the Transfer
Agreement and the pernieds of office of Councll members and co-
opted Councll members and officers of Northwood and Pinner
Liberal Synagogue (charity number 253618) shall be taken into
account in determining the dates for the expiry of their term of
office and retirement

Notice of meetings of Trustees shall be of not less than fourteen
days duration unless, in the opinion of the Chairman of the
Trustees, or any other officer of the Trustees in the absence of
the Chairman or if the Chairman shall be unable for any reasons
to act, there shall be a matter requiring the urgent attention of
the Trustees

Any Trustee may call a meeting of the Trustees The Secretary (I
any) must call a meeting of the Trustees If requested to do so by
a Trustee
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30

31

32

Delegation

3021

3022

296

287

301

302

Questions ansing at a meeting shall be decided by a majority of
votes

Any Member shall be entitled to attend any meeting of the
Trustees subject to the Chairman having an absclute discretion to
decide to exclude any such Member from the whole or any part
of the meeting The Member attending such meeting shall have
no right to participate in the deliberations of the meeting in any
way and shall abide by rules of confidentiality designated by the
Chairman Such rules may include a provision excluding the right
of Members to attend a confidential part of a meeting

The Trustees may delegate any of their powers or functions to a
committee of two or more Trustees (if the Trustees so decide)
and other Members who are not Trustees but who are appointed
under procedures established by the Trustees under Article 50

The Trustees may impose conditions when delegating, including
the conditions that

the relevant powers are to be exercised exclusively by the committee to whom

they delegate,

no expenditure may be incurred on behalf of the Synagogue except in accordance
with a budget previously agreed with the Trustees

303

304

305

The Trustees may revoke or alter a delegation

All acts and proceedings of any committees must be fully and
promptly reported to the Trustees

The Board shall have power to appoint such committees as It may
think fit The Chairman of every Committee which 1s designated
by the Board as a Standing Committee, If not already a Trustee,
shall be a member of the Board ex-officio and without power to
vote

Declaration of Trustee's Interests

A Trustee must declare the nature and extent of any interest, direct or indirect, which he or
she hasn a proposed transaction or arrangement with the Synagogue or in any transaction or
arrangement entered Into by the Synagogue which has not previously been declared A

Trustee must absent himself or herself from any discussions of the Trustees in which 1t 1s

possible that a conflict will arise between his or her duty to act solely in the interests of the
Synagogue and any personal interest (including but not limited to any personal financial

interest)

Conflicts of Interest and Conflict of Loyalties

Page 19

321

if a conflict of interest arises for a Trustee because of a duty of
loyalty owed to another organisation or person and the conflict 1s
not authornised by virtue of any other provision in the articles, the
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33

34

3211

3212

3213

unconflicted Trustees may authorise such a conflict of interest
where the following conditions apply

the conflicted Trustee i1s absent from the part of the meeting at which there 15
discussion of any arrangement or transaction affecting that other organisation or
person,

the conflicted Trustee does not vote on any such matter and 1s not to be counted
when considering whether a quorum of Trustees Is present at the meeting, and

the unconflicted Trustees consider 1t 1s in the interests of the Synagogue to
authorise the conflict of interest in the circumstances applying

322 In this article a conflict of interest ansing 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 henefit
of any nature to a Trustee or to a connected person

Validity of Trustees’ Decisions

3311

3312

3313

if without

3314

3315

331 Subject to article 33 2, all acts done by a meeting of Trustees, or
of a committee of Trustees, shall be valid notwithstanding the
participation in any vote of a Trustee

who was disqualified from holding office,

who had previously retired or who had been obliged by the constitution to vacate
office,

who was not entitled to vote on the matter, whether by reason of a confhict of
interest or otherwise,

the vote of that Trustee, and

that Trustee being counted in the quorum,

the decision has been made by a majority of the Trustees at a quorate meeting

332 Article 33 1 does not permit a Trustee or a connected person to
keep any benefit that may be conferred upon him or her by a
resolution of the Trustees or of a committee of Trustees If, but
for article 33 1 the resolution would have been void, or If the
Trustee has not complied with article Error! Reference source
not found.

Casting Vote

In the case of an equalty of votes, the person who is chairing the meeting of the Trustees shall
not have a second or casting vote
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35

36

37

338

39

40

Meeting by Electronic Means

A meeting may be held by suitable electronic means agreed by the Trustees in which each
participant may communicate with all the other participants

Quorum for Trustees’ Meetings

361t

362

363

No decision may be made by a meeting of the Trustees unless a
quorum 1s present at the time the decision 1s purported to be
made “Present” includes being present by suitable electronic
means agreed by the Trustees in which a participant or
participants may communicate with all the other participants

The quorum up to the effective date of the Transfer Agreement
shall be two and thereafter shall be five, 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 1s made about a matter upon which that Trustee is not
entitled to vote

If the number of Trustees 1s less than the number fixed as the quorum, the continuing Trustees
or Trustee may act only for the purpose of filling vacancies or of calling a general meeting

Role of Chairman

381

382

383

Written Resolutions

Seal

391

392

The Chairman shall chair meetings of the Trustees

If no-one has been appointed to chair meetings of the Trustees or
if the person appointed 1s unwilling to preside or 1s not present
within fifteen minutes after the time appointed for the meeting,
the Trustees present may appoint one of their number to chawr
that meeting

The person appointed to chair meetings of the Trustees shall
have no functions or powers except those conferred by these
articles or delegated to him or her by the Trustees

A resolution in wnting or in electronic form agreed by all of the
Trustees entitled to receive notice of a meeting of the 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 duly convened
and held

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

If the Synagogue has a seal it must only be used by the authority of the Trustees or of a
committee of Trustees authorised by the Trustees The Trustees may determine who shall sign
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41

42

43

44

any instrument to which the seal i1s affixed and unless otherwise so determined 1t shall be
signed by a Trustee and by the Secretary (if any) or by a second Trustee

Minutes

The Trustees must keep minutes of all

4131

4132

Accounts

411

412

413

appointments of officers made by the Trustees,
proceedings at meeting of the Synagogue,

meetings of the Trustees and committees of Trustees including

the names of the Trustees present at the meeting, and

the decisions made at the meetings,

421

42 2

The Trustees must prepare for each financial year accounts as
required by the Companies Acts The accounts must be prepared
to show a true and fair view and follow accounting standards
issued or adopted by the Accounting Standards Board or its
successors and adhere to the recommendations of applicable
Statements of Recommended Practice

The Trustees must keep accounting records as required by
Companies Acts

Annual Report and Return and Register of Chanities

4311

4312

4313

431

The Trustees must comply with the requirements of the Charities
Act 2011 with regard to

transmission of the statements of account to the Synagogue,

preparation of an Annual Report and its transmission to the Commission, and

preparation of an Annual Return and its transmission to the Commission

43 2

The Trustees must notify the Commission promptly of any
changes to the Synagogue’s entry on the Central Register of
Charities

Means of Communication to be Used

Page 22

a3 1

44 2

Subject to the artcles, anything sent or supplied by or to the
Synagogue under the articles may be sent or supplied in 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 Synagogue

Subject to the articles, any notice or document to be sent or
supplied to a Trustee in connection with the taking of decisions
by Trustees may also be sent or supplied by the means by which
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45

46

4511

4512

4513

4611

4612

4613

4614

4615

Page 23

451

that Trustee has asked to be sent or supplied with such notices or
documents for the time being

Any notice to be given to or by any person pursuant to the
articles

may be in writing, or

may be given using electronic communications, or

may be made available on a website

452

461

personally, or

Where a document or Iinformation which 15 required or
authorised to be sent or supplied by the Synagogue under the
Companies Act 2006 15 sent or supplied by using electronic
communicatien or by making it available on a website, the
recipient must have agreed that hefshe may be sent or supplied
in that form or manner or be deemed to have so agreed under
the Companies Act 2006 (and not revoked that agreement)
Where any other document or information is sent or supplied by
electronic communication or made avallable on a website the
Trustees may decide what agreement (If any) 1s required from the
recipient

The Synagogue may give any notice to a Member either

by sending 1t by post In a prepaid envelope addressed to the Member at his or her

address, or

by leaving 1t at the address of the Member, or

by giving 1t using electronic communications to the Member's address, or

by placing the notice on a website and providing the person with a notification in
writing or in electronic form of the presence of the notice on the website The
notification must state that 1t concerns a notice of a company meeting and must
specify the place date and time of the meeting

46 2

A Member who does not register an address with the Synagogue
or who registers only a postal address that 15 not within the
United Kingdoem shall not be entitled to receive any notice from
the Synagogue
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47 A Member present in person at any meeting of the Synagogue shall be deemed to have
received notice of the meeting and of the purposes for which 1t was calied

48

481 Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given

4382 Proof that a electronic form of notice was given shall be
conclusive where the company can demonstrate that 1t was
properly addressed and sent, in accordance with section 1147 of
the Companies Act 2006

48 3 In accordance with section 1147 of the Companies Act 2006
notice shall be deemed to be given

4831 438 hours after the envelope containing 1t was posted, or
4832 In the case of an eflectronic form of communication, 48 hours after it was sent
49 Indemnity

491 The Synagogue may indemnify a relevant Trustee against any
hability incurred by him or her in that capacity, to the extent
permitted by sections 232 to 234 of the 2006 Act

49 2 In this article a “relevant trustee” means any Trustee or former
Trustee of the Synagogue or Council Member or former Council
member of Northwood and Pinner Liberal Synagogue (charity
number 243618)

50 Rules

501 The Trustees 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
Synagogue

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

5021 Bunal, cremation and marriages,

5022 the admisston of Members of the Synagogue and the rights and privileges of such
Members, and the entrance fees, subscriptions and other fees or payments to be
made by Members,

5023 the establishment of classes of Membership with different nights and obhgations
(but not to affect or alter any voting rights of Members at that time in place ) The
class may include Membership for Junior Members whose voting rights may differ
from those of Members,

5024 the conduct of Members of the Synagogue in relation to one another, and to the
Synagogue’s employees and volunteers,
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5025 the procedure at General Meetings and meetings of the Trustees in so far as such
procedure i1s not regulated by the Act or by these Articles, and
5026 generally, all such matters as are commonly the subject matter of company rules
503 The Trustees and/or the Synagogue in general meeting have the
power to alter, add to or repeal the rules or bye laws
504 The Trustees must adopt such means as they think sufficient to
bring the rules and bye laws to the notice of Members of the
Synagogue
505 The rules or bye laws, shall be binding on all Members of the
Synagogue No rule or bye law shall be inconsistent with, or shall
affect or repeal anything contained in, the memorandum or the
articles
51 DISSOLUTION
511 The Members of the Synagogue may at any time before, and in
expectation of, its dissolution resolve that any net assets of the
Synagogue after all its debts and liabilities have been paid, or
provision has been made for them, shall on or before the
dissolution of the Synagogue be applied or transferred in any of
the following ways
5111 directly for the Objects, or
5112 by transfer to any charity or charities for purposes similar to the Objects, or
5113 to any charity or charities for use for particular purposes that fall within the
Objects
512 Subject to any such resolution of the Members of the Synagogue,
the Trustees of the Synagogue may at any time before and in
expectation of its dissolution resolve that any net assets of the
Synagogue after all its debts and habihties have bee paid, or
provision made for them, shall on or before dissolution of the
Synagogue be applied or transferred
5121 directly for the Objects, or
5122 by transfer to any charty or charities for purposes simular to the Objects, or
5123 to any chanty or chanties for use for particular purposes that fall within the
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Objects

513 In no circumstances shall the net assets of the Synagogue be paid
to or distributed among the Members (except to a member that
1s itself a Synagogue} and if no resolution in accordance with
article 51 1 or 51 2 1s passed by members or the Trustees the net
assets of the Synagogue shall be applied for chantable purposes
as directed by the Court or the Commussion
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