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COMPANY LIMITED BY GUARANTEE
Memorandum of Association of
FALCON SUPPORT SERVICES EM LTD

The company's name is FALCON SUPPORT SERVICES E.M LTD (and in
this document it is called the Charity).

FALCON SUPPORT SERVICES E.M LTD Company Number 04177320
Charity no: 1103101

The Charity's registered office is to be situated in England.

The Charity’s objects (the Objects) are:

The relief of need, hardship and distress experienced by homeless
people and disadvantaged groups, regardless of age by the provision
of emergency and other temporary accommodation and by the
provision of support and advice services calculated to relieve their
conditions of need.

The relief of need, hardship and distress experienced by homeless
people and disadvantaged groups, regardless of age by the provision
of support and advice services calculated to relieve their conditions of
need while accommodated within temporary accommodations and new
tenancies when referred for such internally or by a Local Authority,
Children and Family Service (CFS), Criminal Justice Services and
other agencies with whom Falcon Support Service have Service Level
Agreements.

To relief of need, hardship and distress experienced by vulnerable
people regardless of age by the provision of support, advice,
educational and community involvement services calculated to relieve
their conditions of need when referred to such internally by Falcon
Support Services e.m Ltd and its partner agencies or by any other
support provider where a support agreement is in place.

(1) In addition to any other powers it may have, the Charity has the
following powers in order to further the Objects (but not for any other
purpose):

(@) to raise funds on such terms as may be thought fit. In doing so,
the Charity must comply with any relevant statutory regulations;

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

(©) to sell, lease or otherwise dispose of all or any part of the
property belonging to the Charity. In exercising this power, the
Charity must comply as appropriate with sections 36 and 37 of
the Charities Act 2011;



(d)

(€)

(f)

(@)

(h)

()

(k)

()

(m)
(n)

to borrow money and to charge the whole or any part of the
property belonging to the Charity as security for repayment of
the money borrowed. The Charity must comply as appropriate
with sections 38 and 39 of the Charities 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
institutions 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 formed for any of the
Objects;

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

to employ and remunerate such staff as are necessary for
carrying out the work of the Charity. The Charity may employ or
remunerate a Trustee only to the extent it is permitted to do so
by clause 5 and provided it complies with the conditions in that
clause;

to:

(i) deposit or invest funds;

(i) employ a professional fund-manager; and

(i) arrange for the investments or other property of the Charity
to be held in the name of a nominee; in the same manner and
subject to the same conditions as the trustees of a trust are
permitted to do by the Trustee Act 2000;

to provide indemnity insurance for the Trustees or any other
officer of the Charity in relation to any such liability as is
mentioned in sub clause

(2) of this clause, but subject to the restrictions specified in sub-
clause

(3) of the clause;

to pay out of the funds of the Charity the costs of forming and
registering the Charity both as a company and as a charity;
to do all such other lawful things as are necessary for the
achievement of the Objects;

(2) The liabilities referred to in sub-clause (1)(I) are:
(a) any liability that by virtue of any rule of law would otherwise attach
to a Trustee of a company in respect of any negligence, default breach



of duty or breach of trust of which he or she may be guilty in relation to
the Charity;

(b) the liability to make a contribution to the Charity's assets as
specified in section 214 of the Insolvency Act 1986 (wrongful trading).
3) (a) The following liabilities are excluded from sub-clause (2) (a):
(i) fines;

(ii) costs of unsuccessfully defending criminal prosecutions for offences
arising out of the fraud, dishonesty or wilful or reckless misconduct of
the Trustee or other officer;

(iii) liabilities to the Charity that result from conduct that the Trustee or
other officer knew or must be assumed to have known was not in the
best interests of the Charity or about which the person concerned did
not care whether it was in the best interests of the Charity or not.

(b) There is excluded from sub-clause 2(b) any liability to make such a
contribution where the basis of the Trustee's liability is his or her
knowledge prior to the insolvent liquidation of the Charity (or reckless
failure to acquire that knowledge) that there was no reasonable
prospect that the Charity would avoid going into insolvent liquidation.

5.(1) The income and property of the Charity shall be applied
solely towards the promotion of the Objects.

(2) (a) A Trustee is entitled to be reimbursed from the property of the
Charity or may pay out of such property reasonable expenses
properly incurred by him or her when acting on behalf of the
Charity.

(b) Subject to the restrictions in sub-clauses 4(2) and 4(3), a
Trustee may benefit from trustee indemnity insurance cover
purchased at the Charity's expense.

3) None of the income or property of the Charity may be paid or
transferred directly or indirectly by way of dividend bonus or
otherwise by way of profit to any member of the Charity. This
does not prevent a member who is not also a Trustee receiving:

(a) a benefit from the Charity in the capacity of a beneficiary of
the Charity;

(b) reasonable and proper remuneration for any goods or
services supplied to the Charity.

(4) No Trustee may:

(a)buy any goods or services from the charity on terms
preferential to those applicable to members of the public;

(b)unless the payment is permitted by sub-clause 5(2) of this
article, or authorised by the court or the Charity Commission.



(5) In sub-clauses (2)-(4) of this clause 5:

(a) "Charity" shall include any company in which the Charity:

* holds more than 50% of the shares; or

« controls more than 50% of the voting rights attached to the
shares; or

* has the right to appoint one or more Trustees to the Board of
the company

The liability of the members is limited.

Every member promises, if the Charity is dissolved while he or she
IS a member or within twelve months after he or she ceases to be a
member, to contribute such sum (not exceeding £10) as may be
demanded of him or her towards the payment of the debts and
liabilities of the Charity incurred before he or she ceases to be a
member, and of the costs charges and expenses of winding up, and
the adjustment of the rights of the contributories among themselves.

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

(a) directly for the Objects; or

(b) by transfer to any charity or charities for purposes similar to
the Objects; or

(c) to any charity for use for particular purposes that fall within
the Objects;

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

(a) directly for the Objects; or

(b) by transfer to any charity or charities for purposes similar to
the Objects; or

(c) to any charity or charities for use for particular purposes that
fall within the Objects.



10.

3)

In no circumstances shall the net assets of the charity be paid to
or distributed among the members of the Charity (except to a
member that is itself a charity) and if no such resolution is
passed by the members or the Trustees the net assets of the
Charity shall be applied for charitable purposes as directed by
the court or the Commission.

Benefits and payments to charity Trustees and connected persons
Scope and powers permitting Trustees’ or connected persons’ benefits

(a)A Trustee or connected person may receive a benefit from
the charity in the capacity of a beneficiary of the charity provided
that a majority of the Trustees do not benefit in this way.

(b) 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 charity where
that is permitted in accordance with, and subject to the
conditions in, sections 185 and 186 of the Charities Act 2011.
(c)Subject to sub-clause (3) of this article a Trustee or
connected person may provide the charity with goods that are
not supplied in connection with services provided to the charity
by the Trustee or connected person.

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

(e) A Trustee or connected person may receive rent for
premises let by the Trustee or connected person to the charity.
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.

() A Trustee or connected person may take part in the normal
trading and fundraising activities of the charity on the same
terms as members of the public.

Payment for supply of goods only — controls

The charity and its Trustees may only rely upon the authority provided
by sub-clause (2)(c) of this article if each of the following conditions is
satisfied:

(a) The amount or maximum amount of the payment for the
goods is set out in an agreement in writing between the charity
or its Trustees (as the case may be) and the Trustee or
connected person supplying the goods (‘the supplier’) under
which the supplier is to supply the goods in question to or on
behalf of the charity.
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(b) The amount or maximum amount of the payment for the
goods does not exceed what is reasonable in the circumstances
for the supply of the goods in question.

(c) The other Trustees are satisfied that it is in the best
interests of the charity to contract with the supplier rather than
with someone who is not a Trustee or 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.

(d) The supplier is 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 charity.

(e) The supplier does not vote on any such matter and is not to
be counted when calculating whether a quorum of Trustees is
present at the meeting.

() A majority of the Trustees then in office are not in receipt of
remuneration or payments authorised by article 7.

Declaration of Trustees’ interests

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

Conflicts of interests and conflicts of loyalties

(1)If a conflict of interests arises for a Trustee because of a duty of

loyalty owed to another organisation or person and the conflict is

not authorised by virtue of any other provision in the articles, the
unconflicted Trustees may authorise such a conflict of interests where
the following conditions apply:

(a) the conflicted Trustee is absent from the part of the meeting
at which there is discussion of any arrangement or transaction
affecting that other organisation or person;

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

(c) the unconflicted Trustees consider itis in the interests of the
charity to authorise the conflict of interests in the circumstances
applying.

(2) In this article a conflict of interests arising because of a duty of
loyalty owed to another organisation or person only refers to
such a conflict which does not involve a direct or indirect
benefit of any nature to a Trustee or to a connected person
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Members

(1)The subscribers to the memorandum are the first members of the

charity.

(2) Membership is open to other individuals or organisations who:

(a) apply to the charity in the form required by the Trustees; and

(b) are approved by the Trustees.

(3) (a) The Trustees may only refuse an application for membership if,
acting reasonably and properly, they consider it to be in the best
interests of the charity to refuse the application.

(b) The Trustees must inform the applicant in writing of the reasons for
the refusal within twenty-one days of the decision.

(c) The Trustees must consider any written representations the
applicant may make about the decision. The Trustees’ decision
following any written representations must be notified to the
applicant in writing but shall be final.

(4) Membership is not transferable.

(5) The Trusteesmust keep aregister of names and addresses
of the members

Termination of membership

Membership is terminated if:

(1) the member dies or, if it is an organisation, ceases to exist;

(2) the member resigns by written notice to the charity unless, after the
resignation, there would be less than two members;

(3) any sum due from the member to the charity is not paid in full within
six months of it falling due;

(4) the member is removed from membership by a resolution of the
Trustees that it is in the best interests of the charity that his or
her or its membership is terminated. A resolution to remove a
member from membership may only be passed if:

(a) the member has been given at least twenty-one days’ notice in
writing of the meeting of the Trustees at which the resolution will
be proposed and the reasons why it is to be proposed,;

(b) the member or, at the option of the member, the member’s
representative (who need not be a member of the charity) has
been allowed to make representations to the meeting.

General meetings

(1) The charity must hold its first annual general meeting within

eighteen months after the date of its incorporation.

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

14 The Trustees may call a general meeting at any time.

Notice of general meetings

(1)  The minimum periods of notice required to hold a general

meeting of the charity are:

(a) twenty-one clear days for an annual general meeting or a general
meeting called for the passing of a special resolution;
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(b) fourteen clear days for all other general meetings.

(2) A general meeting may be called by shorter notice if it is so agreed
by a majority in number of members having a right to attend and
vote at the meeting, being a majority who together hold not less
than 90 percent of the total voting rights

(3) The notice must specify the date time and place of the meeting and
the general nature of the business to be transacted. If the
meeting is to be an annual general meeting, the notice must say
s0. The notice must also contain a statement setting out the
right of members to appoint a proxy under section 324 of the
Companies Act 2006 and article 22.

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

The proceedings at a meeting shall not be invalidated because a

person who was entitled to receive notice of the meeting did not

receive it because of an accidental omission by the charity.

Proceedings at general meetings

(1) No business shall be transacted at any general meeting unless a

guorum is present.

(2) A quorum is 50%

(a) 50% members present in person or by proxy and entitled to vote
upon the business to be conducted at the meeting; or

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

whichever is the greater.

(3) The authorised representative of a member organisation shall be
counted in the quorum.

Q) If:

(a) a quorum is not present within half an hour from the time appointed
for the meeting; or

(b) during a meeting a quorum ceases to be present;

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

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

(3) If no quorum is present at the reconvened meeting within fifteen
minutes of the time specified for the start of the meeting the
members present in person or by proxy at that time shall
constitute the quorum for that meeting.

(1) General meetings shall be chaired by the person who has been

appointed to chair meetings of the Trustees.

(2) If there is no such person or he or she is not present within fifteen
minutes of the time appointed for the meeting a Trustee
nominated by the Trustees shall chair the meeting.

Article 17(2) - Insert the figure for the quorum. This should be set with
care. If it is too high, any absences may make it difficult to have
a valid meeting. If it is too low, a small minority may be able to
impose its views unreasonably. Note that article 18 sets out the
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procedure for dealing with situations where the meeting is
inquorate.

Article 18(3) - Note that this provision permits the rescheduled meeting
to proceed without a quorum being present within 15 minutes of
the specified start time. It also means that the number of
members present in person or by proxy 15 minutes after the
scheduled start of the meeting will form the quorum if the
guorum required at article 17(2) is not achieved.

(3) If there is only one Trustee present and willing to act, he or she
shall chair the meeting.

(4) If no Trustee is present and willing to chair the meeting within fifteen
minutes after the time appointed for holding it, the members
present in person or by proxy and entitled to vote must choose
one of their number to chair the meeting.

(1) The members present in person or by proxy at a meeting may
resolve by ordinary resolution that the meeting shall be adjourned.

(2) The person who is chairing the meeting must decide the date, time
and place at which the meeting is to be reconvened unless
those detailsare  specified in the  resolution.

(3) 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.

(4) If a meeting is adjourned by a resolution of the members for more
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.

(1) 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 is

demanded:

(a) by the person chairing the meeting; or

(b) by at least two members present in person or by proxy and having
the right to vote at the meeting; or

(c) by a member or members present in person or by proxy
representing not less than one-tenth of the total voting rights of
all the members having the right to vote at the meeting.

(2) (a) The declaration by the person who is chairing the meeting of the
result of a vote shall be conclusive unless a poll is demanded.

(b) The result of the vote must be recorded in the minutes of the charity
but the number or proportion of votes cast need not be
recorded.

(3) (a) A demand for a poll may be withdrawn, before the poll is taken,
but only with the consent of the person who is chairing the
meeting.

(b) If the demand for a poll is withdrawn the demand shall not invalidate
the result of a show of hands declared before the demand was
made.

(4) (a) 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.
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(b) The result of the poll shall be deemed to be the resolution of the
meeting at which the poll is demanded.

(5) (@) A poll demanded on the election of a person to chair a
meeting or on a question of adjournment must be taken
immediately.

(b) 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.

(c) The poll must be taken within thirty days after it has been
demanded.

(d) If the poll is not taken immediately at least seven clear days’ notice
shall be given specifying the time and place at which the poll is
to be taken.

(e) If a poll is demanded the meeting may continue to deal with any
other business that may be conducted at the meeting.

Trustees

(1) A Trustee must be a natural person aged 16 years or older.

(2) No one may be appointed a Trustee if he or she would be
disqualified from acting under the provisions of article 39.

The minimum number of Trustees shall be [ 4 ] but (unless otherwise

determined by ordinary resolution) shall not be subject to any

maximum.10.

The first Trustees shall be those persons notified to Companies House

as the first Trustees of the charity.

A Trustee may not appoint an alternate Trustee or anyone to act on

his or her behalf at meetings of the Trustees

Powers of Trustees

(1) The Trustees shall manage the business of the charity and may

exercise all the powers of the charity unless they are subject to any

restrictions imposed by the Companies Acts, the articles or any special

resolution.

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

(3) Any meeting of Trustees at which a quorum is present at the time
the relevant decision is made may exercise all the powers
exercisable by the Trustees

Retirement of Trustees

At the first annual general meeting all the Trustees must retire from
office unless by theclose of the meeting the members have failed to
elect sufficient Trustees to hold a quorate meeting of the Trustees. At
each subsequent annual general meeting one-third of the Trustees or,
if their number is not three or a multiple of three, the number nearest to
one-third, must retire from office. If there is only one Trustee he or she
must retire.

(1) The Trustees to retire by rotation shall be those who have been
longest in office since their last appointment.  If any Trustees
became or were appointed Trustees on the same day those to retire



shall (unless they otherwise agree among themselves) be determined

by lot.

(2)If a Trustee is required to retire at an annual general meeting by a
provision of the articles the retirement shall take effect upon the
conclusion of the meeting

Appointment of Trustees
30. The charity may by ordinary resolution:
(1) appoint a person who is willing to act to be a Trustee; and
(2) determine the rotation in which any additional Trustees are to retire.
35No person other than a Trustee retiring by rotation may be
appointed a Trustee at any general meeting unless:
(1) he or she is recommended for re-election by the Trustees; or
(2) notless than fourteen nor more than thirty-five clear
days before the date of the meeting, the charity is given a notice that:
(a) is signed by a member entitled to vote at the meeting;
(b) states the member’s intention to propose the appointment of a
person as a Trustee;
(c) contains the details that, if the person were to be appointed, the
charity would have to file at Companies House; and
(d) is signed by the person who is to be proposed to show his or her
willingness to be appointed.

Accounts

31. (1) 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.
(2) The Trustees must keep accounting records as required by the
Companies Act.



