
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE GAPITAL

MEMORANDUM OF ASSOCIATION OF CONTEMPLATIVE FIRE

'1 The company's name is Contemplative Fire (and in this document it is
called the Charity).

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

3 The Charity's objects (the Objects) are:

(a) to advance the Christian religion, and

(b) to advance the education of the public on matters concerning the
preservation, conservation and protection of the environment and
the prudent use of natural resources.

4(1) ln furtherance of and without prejudice to the generality of the Objects
the charity may:

(a) promote Christian leadership and spirituality

(b) promote and provide facilities for the practice of worship, prayer,
reflection, contemplation, creativity, spiritual healing and wholeness

(c) provide education and training to promote the Objects

(d) organise and join with others in organising retreats, pirgrimages
training programmes and courses of instruction

(e) organise, sponsor or join with others in organising and sponsoring
lectures, conferences, exhibitions, seminars, debates and
broadcasts through any medium

(f) promote understanding of and study into living in accordance with
the precepts of Christianity rn the modern world and the study and
examination of the responses to the probtems of modern society

(g) enable the practical outworking of Christian principles by caring for
people in need and for the natural environment

(h) finance and produce or join with others in financing or producing
journals, pamphlets, DVD's, videos, computer software and other
publications, performances or mechanisms for the exchange of
information and ideas
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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;

(l) to provide indemnity insurance for the Directors or any other officer
of the Charity in relation to any such liability as is mentioned in
subclause (3) of this clause, but subject to the restriciions specified
in subclause (4) of the clause,

(m) 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,

(n) to do all such other lawful things as are necessary for the
achievement of the Objects;

4(3) The liabilities referred to in sub-clause (2Xt) are:

(a) any liability that by virtue of any rule of law would otherwise attach
to a director 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 lnsolvency Act 1986 (wrongful
trading).

a(a) (a) The following liabilities are excluded from sub-clause (3Xa).

(i) fines;

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

(iii) liabilities to the Charity that result from conduct that the Director
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.

4(4) (b) There is excluded from sub-clause 3(b) any liability to make such a
contribution where the basis of the Directo/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.

5(2) (a) A Director 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.
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(b) Subject to the restrictions in sub-clauses 4(3) and 4(4), a Director
may benefit from trustee indemnity insurance cover purchased at the
Charity's expense.

5(3) None of the income or property of the Charity may be paid or tiansferred
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 Director 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.

5(4) No Director may:

(a) buy any goods or services from the Charity;

(b) sell goods, services, or any interest in land to the Charity;

(c) be employed by, or receive any remuneration from the Charity;

(d) receive any other financial benefit from the Charity;

unless:

(i) the payment is permitted by sub-clause (5) of this clause and the
Directors follow the procedure and observe the conditions set out in
sub-clause (6) of this clause; or

the Directors obtain the prior written approval of the Commission
and fully comply with any procedures it prescribes.

A Director may receive a benefit from the charity in the capacrty of
a beneficiary of the Charity.

A Director may be employed by the charity or enter into a contract
for the supply of goods or services to the Charity, other than for
acting as a Director.

A Director may receive interest on money lent to the charity at a
reasonable and proper rate not exceeding 2o/o per annum below the
base rate of a clearing bank to be selected by the Directors.

A company of which a Director is a member may receive fees
remuneration or other benefit in money or money's worth provided
that the shares of the company are listed on a recognised stock
exchange and the Director holds no more than 1olo of the issued
capital of that company

(ii)

5(5) (a)

(b)

(c)

(d)
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s(6) (a)

A Director may receive rent for premises let by the Director to the
Charity if the amount of the rent and the other terms of the lease are
reasonable and proper.

The Charity and its Directors may only rely upon the authority
provided by sub-clause 5(5) if each of the following conditions is
satisfied:

The remuneration or other sums paid to the Director do not
exceed an amount that is reasonable in all the
circumstances

The Director is absent from the part of any meeting at which
there is discussion of:

his or her employment or remuneration, or any matter
concerning the contract; or

his or her performance in the employment, or his or her
performance of the contract; or

. any proposal to enter into any other contract or
arrangement with him or her or to confer any benefit upon
him or her that would be permitted under sub-clause 5(5);
or

' any other matter relating to a payment or the conferring of
any benefit permitted by sub-clause 5(5).

The Director does not vote on any such matter and is not to
be counted when calculating whether a quorum of Directors
is present at the meeting.

The other Directors are satisfied that it is in the interests of
the Charity to employ or to contract with that Director rather
than with someone who is not a Director. ln reaching that
decision the Directors must balance the advantage of
employing a Director against the disadvantages of doing so
(especially the loss of the Director's services as a result of
dealing with the Director's conflict of interest).

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

(vi) A majority of the Directors then in office have received no
such payments,

5(6) (b) The employment or remuneration of a Director includes the
engagement or remuneration of any firm or company in which the
Director is:

(i)

(e)

(i)

(ii)

(iii)

(iv)

(v)

a partner;
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5(7)

(ii) an employee;

(iii) a consultant;

(iv) a director; or

(v) a shareholder,

unless the shares of the company are listed on a recognised stock
exchange and the Director hotds less than 1a/o of the iisued capitat

ln sub-clauses (2)-(6) 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 directors to the
Board of the company

(b) "Director" shall include any child, parent, grandchild,
grandparent, brother, sister or spouse of the Director or any
person living with the Director as his or her partner.

6 The liability of the members is limited.

7 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 €1.00) 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.

B(1) The members of the Charity may at any time before, and in expectation
of its dissolution, resofve 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) !o any charity for use for particular purposes that fall within the
Objects;
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8(2) Subject to any such resolution of the members of the Charity, the
Directors 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 io the
Objects; or

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

B(3) ln 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 Directors the net assets of the Charity shall be applied for charitable
purposes as directed by the court or the Commission.
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we, the persons whose names and addresses are written below, wish to
be formed into a company under this Memorandum of Association.

Signatures, Names and Addresses of Subscribers
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Dated: i3 kLo--. 2r.-- --' ,f

M,

Witness to the above Signatures:

C++{rSToPt$q AV(EsName,

Address: t1 (B€ExI l-A.tt{€

e Gtort)
A,rt*.Qs({^

$,rct{s Uf,A 64€
Occupation: C$qAfrqf,\,'tccclu'NI'r'tii-
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