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Companies Act 2006

Company limited by guarantee

MEMORANDUM OF ASSOCIATION
of

THE OPEN SPACES SOCIETY

Each subscriber to this Memorandum of Assocciation wishes to fortn a company under the

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

Name of each subscriber Authentication by each subscriber

Timothy Charles Crowther / ,
T2 (e

Chairman

The Commons, Gpen Spaces and Footpaths
Preservation Society

25A Bell Street

Henley

RGY 2BA

Christopher Michael Borland /&;’u“ ,QU/JZ /
Trustee i

The Commons, Open Spaces and Footpaths
Preservation Society

25A Bell Street

Henley

RG9 2BA

Date ¢ N e A 201



CONTENTS

10

11

Yy
-

13

14

OBJEOES ..ot e ettt e ettt en et e e 4
POMBIE oo e e e e e 4
THE TrRUSIEEE ..ot ettt 6
TTUS RS DIOCEEUINGS 1o ettt e sa e a1t ea e e bbb b 8
U BB IO IS i ittt o ee s et oottt e e oot et e e et e g e e 10
Benefits and COmfliChS ..ot s 11
RGOS BN A GG OIS L it e e e 12
NI I G D oo e s et e 12
B EMIEIa MBBIINGS it o et et e et e 14
Limited LIabilily e e 16
GUBRANTEE L. e et e 16
COMMUNTICATONS L. oo oo ettt ettt e 17
T S O 0N o e e 18
T B 0Tt e e e 18



Companies Act 2006
Company limited by guarantee
ARTICLES OF ASSOCIATION OF

THE OPEN SPACES SOCIETY'

1 Chjects

1.1 The Objects of the Charity are:

1.1.1 to protect common land, open spaces and town and village greens from

encroachment and, subject to the rights of the commoners, to secure their

use by the general public;

1.1.2 to protect, preserve and enhance existing public paths and carriageways
used mainly as public paths and to secure their proper recording,

maintenance and signposting for the benefit of the public;

113 to secure the creation and preservation of new public paths, open spaces and

sccess to and aver open country for the benefit of the public;

1.1.4 to protect the beauty of the countryside and to promote its fullest enjoyment

by the public.

12 This provision may be amended by special resolution but only with the orioy

wrilten cansent of the Charlty Commission.

2 Powets

The Charity has (he following powers, which may be exercised only in proraoting the

Objects:

* For the meaning of defined terms, piease refer 1o Clause 14.1
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2.2

2.3
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to create and maintain public inlerest in the Objects and advise and assist any persen

or body on any matier relating thereto,

to acquire, manage and preserve land or rights or to transfer (as a gift or for a nominal
consideration) to a public authority or charitable trust such land or rights, to be heid in

trust for the benefit of the public subject to such consents as required by law.

to carry out research;
{0 co-operate with other bodies;
to support, administer or set up other charities;

to accept gifts and to raise funds (but nol by means of taxable trading);

o borrow money;

to give security for loans or other obligations {bul only in accordance with the
restrictions imposed by the Charities Act);

{o acquire or hire property of any kind;

to let or dispose of property of any kind {but only in accordance with the restiictions

imposed by the Charities Act);

to set aside funds for special purposes or as reserves against future expenditure;

to deposil or invest its funds in any manner (but lo invest only after obtaining such
advice from a financial expert as the Trustees consider necessary and having regard to
the suitability of investments and the need for diversification},

to delegate lhe management of investmenis to a financial expert, bul only on terms
that:

{a) the investment policy is set down in wiing for the financial expert by the

Trustees;

() timely reports of ali transactions are provided (o the Trusiees;

<



2.14

2.15
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2.20
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{c) the performance of the investments is reviewed regutarly with the Trustees,
{d}  the Trustees are entitled to cancel the delegation arrangement at any time;

(&) the invesiment policy and the delegation arrangement are reviewed at least once

a year,

(fy &l payments due o the financial experl are on a scale or at a level which is

agreed in advance and are notified promptly to the Trustees on receipt; and
{g) the financial expert must not do anything ouiside the powers of the Charity,

to arrange for investments or other property of the Charity to be held in the name of a
nominee company acting under the direction of the Trustees or controlled by a financial

expert acting under their instructions, and to pay any reasonable fee required;

to deposit documents and physical assets with any company registered or having a

place of business in England or Wales as custodian, and o pay any reasonable fee

reguired;

to insure the properly of the Charity against any foreseeable risk and take out other

insurance policies to protect the Charity when required,

subject to Article 6.3, to employ paid or unpaid agents, steff or advisers;

o enler into contracis {o provide services to or on behall of other bodies;

to establish or acquire subsidiary companies;

to do anything else within the law which promoties or helps to promote the Objects.
The Trustees

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

3.1.1 The subscribers to the Memorandum {heing the first Members) are also the

first Trustees.



31.2 Upon the Charity being registered as a charity by the Charity Commission the
persons who are the irustees of the unincorporated charity shall become
trustees. The dates on which these persons retire shall be the same as the
dates on which they would have retired under the constitution of the
unincorporated charity and their eligibifity for re-election in accordance with
Article 3.8 shail take into account the time spent as a trustee of the

unincorporated charity.

3.2 The Trustees shall cansist of;

3.3

3.4

3.5

3.2.1 up fo nine Members elected at an annual general meeting who shail hold

office from the conclusion of that meeting for the period defined in Article 3.4

helow,

3.2.2 co-opted members of ihe Board of Trustees appointed pursuant to Article 3.3

below.

The Trustees may appoint co-opted members of the Beard of Trustees, but no one may
be appointed as a co-opted member of the Board of Trustees if they would not be
eligible for election in accordance with Articles 3.7 and 3 8 or if, as a result, more than
iwo of the Trustees would be co-opied. Co-opted members of the Board of Trustees
shall retire from office at the end of the annual general meeting following their

appointment as co-opted members of (he Board of Trustees.

Elected members of the Board of Trustees shall relire from office at the end of the
annual general meeting three years after the date on which they came into office hut

they may be re-elected if they are eligible in accordance with Article 3.7,

Nobody shall be elected or appeinted a member of the Board of Trusiees who is aged
under 16 or wheo would, if elected or appointed, he disqualified under the provisions of
Article 3.8. No person shall be elected & member of the Board of Trustees who has not
been an individual Member for the 12 calendar months preceding the closing date for

nominations for that election, but co-opted members of the Board of Trustee who retire



346

3.7

3.9

4.1

from office at the annual general meeting in accordance with Article 3.3 may be

reappointed as co-opted trustees in accordance with that Article

No person shall be entitled to act as a Trustee whether on a first or on any subsequent

entry into office until after signing in the minute book of the Trustees a declaration of

acceptance and of willingness to act as a Trustee.

No person shall be efigible for election as & Trustee if at the time of the election he/she

has served for six or more consecutive years as @ Truslee. After a year's break from

being a Trustee, previcus service shall be discounted for the purposes of this Article.

A Trustea’s term of office as such automatically lerminates if he/she:

{a)

(b)

{c)

{dj

(e)

{f)

ceases {0 be a Member.
is disqualified under the Charities Act from acting as & charity trustee;
is incapable, whether mentally or physically, of managing his/her own affairs;

resigns by written notice to the Trustees (but only if at least two Trustees will
remain in office)

is removed by & unanimous resolution of the other Trustees al a mesting duly
convened and held and provided that the individual concerned shall have e
right to be heard by the Trustees at their next meeting, accompaniad by & friend,

and that meeting shall have the right to reinstate the individual as a Trustee;

is removed by the Mambers at a general meeting under the Companies Acl.

A lechnical defect in the appointment of & Trustee of which the Truslees are

unaware at the time does not invalidate decisions taken at a meeting.

Trustees' proceedings

The Trustees shail hold ai teast four ordinary meetings each year. A special meeting

may be catied al any time by the chairman or by any two Trustees upon not less than

14 days nolice being given to the other Trustees of the matters to be discussed,

&



4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.10

A quorum at a meeting of the Trustees is the lesser of one half of the number of

Trustees for the time being or five Trustees.

The Chairman or (if the Chairman ig unabie or unwilling fo do s0) the vice chairman or

(if the vice chairman is unable or unwiffing to o so) some other Trustee chosen by the

Trustees present presides at each meeting.
Any issue may be determined by a simple majority of the votes cast at a meeting.

Every Trustee (including any co-opted Trustee) has one vole on each issue but, in case

of equality of votes, the chairman of the meeting has & second or casting vole,
Trustees participate in a Trustees' maeting, or part of & Trustees’ meeting, when:
(&)  the mesting has heen duly convened and held; and

{b)  they can each communicale {o the others any information or epinions they have

on any particutar tem of the business of the meeling.

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 participaling in a meeting are not in the same place, they may decide

that the meeting is o be treated as taking place wherever any of them is.

The Trustees may take & unanimous desision without a Trustees’ meeting by indicating
o each olher by any means, including electronic means, that they share a common
view on & matier. Their decision may, but need not, take the form of a resolution in
writing, coples of which have baen signed by each Truslee or fo which each Trustee

has otherwise indicated agreement.

A decision which is made in this way shall be as valid and effectual as one made &t @

meaeting duly convened and held, provided the following conditions are complied witly,

{a) approval fram each Trusiee must be received by the Secretary or ancther person

who has either been agreed in advance by all the Trustees for that purpose or, it



necessary, who agrees to lake on the role in relation to a particular decision ("the
Recipient™),
(b} following receipt of responses from all of the Trustees, the Recipient must

communicate to all of the Trustees {by any means) whether the resolution has

been approved by all the Trustees;

(c}  the date of the decision shall be the date of the communication from the

Recipient confirming approval

{(d)  the Recipient must prepare a minute of the decision in accordance with Articie

7.2.

411 A procedural defect of which the Trustees are unaware at the time does nol invalidate

decisions of the Trustees.
5 Trustees' powers

51  The Trustees shall elect officers, including & chairman, vice-chairman and treasurer,
from among their number. Each officer so elected shall hold office for a period of three

years or untit he/she resigns the office or cesses to be a Trustee, whichever shall occur

first.

52 The Trustees have the following powers in the administration of the Charity in their

capacity as Trustees:

(a)  To appoint (and remove) any person {who may be a Trustee) 1o act as Secretary

for the purposes of the Companies Acl.

() Yo delegaie any of their functions to commiitees consisting of two or more
individuals appointed by them. At least two members of every commitiee must

he Trustees and all proceedings of commitiees must be reported promptly to the

Trustees.

{c) To make standing orders consistent with the Memorandum, the Articles and the

Cormpanies Act lo govern proceedings at general meetings.

10



6.1

6.2

>
w

Y

To make rules consistent with the Memorandum, the Articles and the Cormpanies

Act to govern their proceedings and proceedings of committees.

To make regulations consistent with the Memorandum, the Aricles and the

Companies Act to govern the administration of the Charity and the use of its seal
(if any).
To establish procedures to assisi the resolution of disputes or differences within

the Charity.

To appoint {and remove) Members as local correspondenis to act on hehalf of

the Charity in specified localiies and in accordance with policy guidelines

established by the Trustees.

Benefits and Conflicts

The property and funds of the Charity must be used only for promoting the Cbjects and

de not belong to Members

A Trustee must not receive any payment of money or other material benefit (whether

directly or indirectly) from the Charity except:

(&)

{p)

{d)

as mentioned in Article 6.3;

reimbursement of reasonable oul-of-packet expenses actually incurred in

running the Charity,
the benefit of indemnily insurance as permitted by the Charities Act;

an indemnity in respect of any liabilities properly incurred in running the Charily

{(including the costs of a successful defence to criminal proceedings)

No Trustee shall acquire any interest in property belonging to the Charity (ctherwise

than as & Trusteg) or he interested (otherwise than as a Truslee) in any contract

entered into by the Charity. No Trustee shall receive remuneration from the Charity

save as permitled by (he Charity Commission.

N



7.1

7.2

7.4

8.1

8.2

Records and Accounts

The Trustees must comply with the requirements of the Companies Act and of the
Charities Act as to keeping records, the audit or independent examination of accounts

and the preparation and transmission o the Registrar of Companies and the Charity

Commission of information reguired by law including:

(a) annual returns;

{h)  annual reports; and

(¢c)  annual statemenis of account.

The Trustees must also keep records of:

{a)  all proceedings at meetings of the Truslees;

() all unanimous decisions made without a meeting;
{¢)  all reports of commitiees; and

(dy &l professional advice obtained.

Accounting records refating to the Charity must be made availeble for inspection by any

Trustee af any lime during normai office hours.

A copy of the Charity's constitulion and latest availabie statement of acoount must be
suppiied on request to any Trustee. Copies of the latest accounts raust also be
supplied in accordance with the Charities Acl to any other person who makes a written

request and pays the Charity's reasonable costs,
Membership
The Charity must maintain a register of Members,

The subscribers to the Memorandum are the firsl Members. Any person who is a
member of the unincorperated charily on the date the Charity is regislered as a charity
by the Charity Commission shall have the right to becoms & Member of the Charily

~

1%



8.

8.3

8.4

8.6

without payment of any fee or subscription for the batance of any period in respect of

which helshe has paid a subscription 1o the unincorporated charity.
Membership of the Charily shali be open o

8.3.1 individuais who are interested in furthering the work of the Charity and who

have paid any subscription faid down from time to time by the Trustees, and

8.3.2 any body corporale or unincorporated association which s interested in
furthering the Charity’s work and has paid any subscription or entered into
any other arrangement laid down or approved from time to time by the

Trustees.
The Trustees shail have the right to approve or reject applications for Membership.

Each Member Organisation shall appoint an individual to represent it and to vote on its
behalf at meetings of the Charity, and may appeint an alternate to repiace its appointed
representative at any meeting of the Charily if the appoeinted representative is unable {0
attend. A person who has been denied Membership, or who has been excluded from
Membership pursuant to Article 8.7 will not be eligible to act as a representative or as

an allernate.

Fach Member Organisation shall notify the name of the representative appointed by it
and of any alternale to the Charity. if the representative or alternate resigns from or
otherwise leaves the Member Organisation, he or she shall forthwith cease to be the

representative of the Member Organisation.

The Trustees, to avoid detriment to the Charlty, may unanimously terminate the
Membership of any individual or Member Organisation: provided that the Member
concerned or the appointed representative of the Member Organisation concerned {as
the case may be) shall have the right to be heard by the Trustees, accompanied by #

friend, before a final decision is made,

Membership is not transferable.



9.1

8.2

9.3

9.4

8.5

9.6

General Meetings

Members are entitled 1o attend general meetings in person or by proxy (but only if the

appointment of a proxy is in wiiting and netified to the Charity before the

commencement of the meeting).

General meetings are called on at least 14 {and in the case of AGMs and general
meetings to consider passing a special resolution, at least 21) clear days' writlen notice
indicating the business to be discussed and (if a special resolution is to be proposed)

setling out the terms of the proposed special resclution,

There is & quorum at a general meeting if the number of Members present in persen (or
in the case of Member Organisations, through their appointed representative) is al ieast

20.

The president, or failing whom, a vice-president in order of length of service or, failing
whom, the chalrman of the Trusiees or, faifing whom, & member of the Truslees

chosen by those present, shall preside at & general meeting of the Charily.

Decisions of the members are made by resolutions. All members’ resolutions are
ordinary resolutions unless the Companies Act or these Articles specify hat a dgiffarent
lype of resclution is needed. Spacial resolutions are the most common alternative forra
but in cerlain circumstances other types of resolutions may be specified in the
Companies Acl or these Articles, Resolutions will only be passed I the provisions
applicable to the type of resolution {for example about notice and majority} are

complied with.

Every Member present in person or by proxy (or in the case of Member Organisation

through their appeinied representative) has one vote on each issue.

Voting at a general meeting shall be by show of hands uniess a baliot of those present
is demandad by sither lhe person presiding at the meeting or by any six Members who
are present. In the case of an equality of voles the person presiding shall have a
second o ¢asting vote.

14



9.8

8.9

9.10

9.11

©
—_
he

9.13

Except where otherwise provided by the Articles or the Companies Act, a written
resoiution (whether an ordinary or a special resolution) is as valid as an equivalent

resolution passed at a general meeting. For this purpose the written resolution may be

sel out in more than one document.
No resolutions shall he moved at any general meeting unless:

9.9.1 notice in writing signed by the Member who proposes fo move it shali have

heen received by the Secretary not less than 42 days before the date

appointed for the meeting, or

2.9.2 the person presiding is satisfied that it is desirable that such a resolutions

shall be moved.

Each Member shall be afiowed {o submit only one resolution to a general meeling

unless the person presiding rules otherwise.

Nominations for the election of Trustees and for the election of president and vice-
presidents must be made by Members in writing and must be signed by the proposer
and seconder and bear the written consent of the nominee and be delivered to the

Charity at least 42 days before the AGM. Should nominations exceed vacancies,

election shall be by ballot.

. .. N £
Any resolutions that are not voted upon at @ general meeting because of shorlage of

{ime shall be remitied to the Trusiees.

The first AGM must be held within 18 months after the Charity's incorporation and
aflerwards once in every calendar year. Not more than 16 months shail pass between
one AGM and the next. The Trustees will make arrangements to advise Members of

the infended date of the AGM a! least 70 days in advance,

Membars must annuaily al the AGNM:

{a) Receive the accounis of the Charity for the previous financiat year;

(b} Receive a writlen report on the Charity's activities;

16



{c)  Elect Trustees to fill the vacancies arising,
(dy  Appoint reporting accountants or auditors for the Chavity;

8914 Members may also frem time to fime:

(@)  Confer on any individual (with higfher consent} the honorary title of president or
vice-president of the Charity (provided that no such person will by virtue of his or

her appointment be in any way regarded as a Trustee); and

(b)  Discuss and determine any issues of policy or deal with any other business put

before them by the Trustees or any resolution rafsed in accordance with Article

9.9.1.

9.15 A general meeting may be called by the Trustees at any time and musl be called within

21 days of a written request from the Members in accordance with the Companies Act.

9.18 A technical defect in the appointment of a Member of which the Members are unaware

al the time does not nvalidate & decision taken at a general meeting or & Writen

Resolution.
10 Limited Liahility
The fiability of Members is limited.

11 Guarantes

Every Member promises, if the Charily is dissolved while helshe remains a Member or

within one year after he/she ceases to be a member, to pay up to £1 towards:

payment of those debts and fiabiities of the Charity incurred before helshe

-
-t
ey

ceased to be a Member;
11.2  payment of the costs, charges and expsenses of winding up, and

11.3  the adjustment of rights of contributors ameng themselves.

16



12

12.1

12.2

12.3

124

Communications

Notices and other documents 1o be served on Members or Trustees under the

Articles or the Companies Act may be served.
{a) byhang;

(b) by post;

(¢} by suitable electronic means; o

{dy  through publication in the Charity’s newsletier.

The only address at which & Member is entifled 10 receive notices sent by post is an

address in the UK shown in the register of Members.

Any notice given in accordance with these Articles is to be treated for all purposes &8

having been received:

{a) 24 hours after being sent by electronic means or delivered by hand to the

relevant address;
(b)  two clear days after being sent by first class post to that address,

(¢} three clear days after being sent by second class or overseas post {0 that

address;
{d) immediately or being handed {o the reciplent personally;
ar, if earlier,
{e} as soon as the recipient acknowledges actual receint.

A lechnical defect in service of which the Trustees are unaware al the time deoes nol

invalidete decisions taken at 2 meeting.

i7



13 Bissotution

131 If the Trustees decide thal it is necessary or advisable to dissolve the Charity they shatt
cali a meeting of all Members, of which not less than 42 days' nofice (stating the terms
of the resolution to be proposed) shall be given. If the proposal is confirmed by a

simple majority of those present and voting the Trustees shall have power to realise

any assels held by or on behalf of the Charity. Any assets remaining after the

satisfaction of any proper debts and liabilities shall be given or ransferred to such other
charitable institution or institutions having objects similar to the Objects as the

Members may determine or failing that shali be applied for some other charitable

purpose.

13.2 A final report and statement of account must be sent to the Charity Commission.

18.3 This provision may be amended by special resolution but only with the prior written

consent of the Charity Commission.

14 interpretation

14.1 The Articles are to be interpreted withoutl reference to the model articles under the

Companies Act, which do not apply to the Charily.
14.2 Inthe Articles, unless the context incdicates another maaning:

AGM' means the Charity's annual general meeting;

‘the Articles’ means the Chaiily's Asticles of Association and 'Article’ refers 0 a

particular Article;

‘Chairman’ means the chairman of the Trustees;

‘the Charity’ means the company governed by the Articles;
‘the Charities Act’ means the Charities Acts 1982 {o 2006;

‘eharity trustee’ has (he meaning prescribed by the Charities Act;

1B



‘clear day’ does nol include the day on which notice is given or the day of the meeting

or other event;
‘the Companies Act’ means the Companies Acts 1985 to 200€;

‘constitution’ means the Memorandum and the Articles and any speciat resotutions

refating to them;

‘custodian’ means a person or body who undertakes safe custody of assets or of

documents or records relating to them;

‘electronic means’ refers to communications addressed to specified individuals
inctuding cominunicating by telephone, fax or email or, in relation to meetings, by

telephone conference call or video conference;

‘financial expert’ means an individual, company or firm who is authorised to give

investment advice under the Financial Services and Markats Act 2000,
financial year’ means the Charity’s financiai year,
‘firm’ includes a limited liability partnership;

‘indemnity insurance’ means insurance against personal hHability incurrec by any
Trustee for an act or omission which is or is alleged to be a breach of trust or breach of
duty, unless the act or omission amounts to a criminal offence or the Trustee

concerned knew thal, or was reckless whether, the act or ormission was & hreach of

frust or breach of duty;

‘material benefit’ means a benefit, direct or indirect, which may not be fiancial but

has & monetary value;
‘Member' and ‘Membership’ refer to company Membership of {he Charity;

‘Member Organisation’ means a Member which is a body corporate or unincorporated

organisation admitted as a Member in accordance wilh: Article 8.3.2;

‘month’ means calendar month;



‘nominee company’ means a corporate body registered or having an established

place of business in England and Wales which holds title to preperty for another;

‘ordinary resolution’ means a resolution agreed by a simple majority of the Members
present and voting at a general meeting or in the case of a written resoiution by
Memihers who together hold a simple maijority of the voling power. Where applicable,

‘Members’ in this definition means a class of Members;
‘the Objects’ means the Objects of the Charity as defined in Article 1,
‘Resolution in writing’ means a writlen resclution of the Trustees;

‘Secretary’ means the company secretary,

‘special resolution’ means a resolution of which at least 14 days’ notice has been
given agreed by a 75% majority of the Members present and voting at a general
meeting or in the case of & written resolution by Members who logether hold 76% of the

voting power. Where applicable, ‘Members in this definition means a class of

FMembers:

‘taxable trading’ means carrying on a rade or business in such manner or on such a

scale thal some or all of the profite are subject to corporation tax;
Trustee' means a director of the Charity and 'Trustees’ means the direclors;

‘unincorporated charity means the Commons, Open Spaces and Foolpaths

Preservation Sociely (registered number 214753);

‘written’ or ‘in writing’ refers to 2 legible docurent on paper or a document serd by

electronic means which is capable of being printed oul on paper,

‘written resolution’ refers to an ordinary or & special resolution which Is in writing;

‘vear’ means calendar year.

14.3 Expressions not otherwise defined which are defined in the Companies Act have the

same meaning.

2C



Company No: 7846516
PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION
of

THE OPEN SPACES SOCIETY

The following special written resolution was agreed and passed by the members on

SPECIAL RESOLUTICON

THAT article 3.5 of the Articles of Association be amended by the substitution of “3.8" for "3.8"

...................................

Signed by é_ﬁt] <13~_) L






