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THURSDAY

THE COMPANIES ACT 1985
24/07/2014

COMPANIES HOUSE

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

NEW

ARTICLES OF ASSOCIATION

OF

THE BRITISH NUTRITION FOUNDATION LIMITED

INTERPRETATION

1

In these regulations -

‘the Act’ means the Companites Act 1985 including any statutory modification or re-

enactment thereof for the ttme being 1n force,
‘the articles’ means the articles of the Foundatnon,

‘clear days’ in relation to the period of a notice means that pertod excluding the day
when the notice 1s given or deemed to be given and the day for which 1t 1s given or on

which 1t 15 to take effect,
‘communication’ means the same as 1n the Electronic Communications Act 2000,

‘the Chairman’ and ‘the Vice-Chairman’ mean the Trustees respectively appointed
Chairman and Vice-Chairman under article 72, and ‘the Immediate Past Chairman’

1s the previous Chairman identified by article 74,

‘the Council’ means the Counci of the Foundation from tfime to time as constituted

by the articles,
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‘electronic communication’ means the same as 1n the Electrorue Communications

Act 2000,

‘executed’ includes any mode of execution,

‘the Foundation’ means The Brtish Nutntion Foundation,
‘Governor’ means a member of the Council,

‘the Homnorary Officers’ means the Honorary President, the Honorary Vice-

Presidents and the Honorary Treasurer,
‘office’ means the registered office of the Foundaton;
‘the seal’ means the common seal of the Foundation,

‘secretary’ means the secretary of the Foundation or any other person appointed to
perform the duties of the secretary of the Foundation, including a joint, assistant ot

deputy secretary, and
‘the Trustees’ means the directors of the Foundation,
‘the United Kingdom’ means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contaned in these
regulations bear the same meaning as 1 the Act but excluding any statutory

modificatton thereof not m force when these regulations become binding on the

company
MEMBERS
2 The persons who, on the date of the adoption of these articles of assoaation, ate

members of the Foundation and such other persons as are admutted to membership mn

accordance with the articles shall be members of the Foundation Every person who
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wishes to become a member shall delver to the Company an application for

membership 1n such form as the Trustees require executed by him

3 There shall be the following categonies of members of the Foundation -
(a) Cotporate,
(b)  Indvidual,
(<) Honotary,
(d)  Ementus,
(e)  Affihate, and
()] Associate

Where a person may qualify for membership in more than one category, the Trustees

shall on his or her admission as a2 member or where he or she 1s already 2 member on

him or her becoming qualified 1n another category, notify the member of the category

of his or her membership

(a)

1006815\2757326 3

The following persons only shall be eligible for membership of the Foundation -

as Corporate Members, any corporate body or other orgamsaton or

assoclation carrying on or mterested mn -

0 culttvating, producing, processing, treating, distubuting or selling

substances for eating or drinking,
(u)  research into nuttition,

(ui)  educating the public in, and making mformation available to the public

about, nuttition, ot
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(b)

(©

(d)

(e)

®

(v)  achieving the objects of the Foundaton

save that trade associations are not eligible for membership as Corporate

Members of the Foundation,

as Individual Members, any mdividual who 1s appoimnted as an Honorary
Officer of the Foundation or who 1s elected or appomnted as a Scientific

(Governor or a General Governor,

as Honorary Members, any individual nomunated for Membership by the

Council and who the Counal considets has made -
(i) an outstanding contrbunon to the Foundation, ot
(i)  an outstanding contribution 1n the field of nutrition,

as Ementus Members, any mdividual nomnated for membership by the
Council who has been 2 Governor and who the Counci considers made an

outstanding contribution to the Foundation,

as Affillate Members, any corporate body or other organisation or association
who the Trustees in their absolute discretion deem swtable for Membership
and who represent or act on behalf of persons some or all of whom are
carrying on or nterested in cultivaung, producng, processing, treating,

distributing or selling substances for eating or dninking, and

as Assocate Members, any person who satisfies the Trustees as having an
mterest or mvolvement in the science of or research 1nto, or the educaton or

promotion of, nutrition, healthy eating and exercise

The Trustees shall adtmit to membership any person who 1s not alteady a member and

who 1s elected as an Honorary Officer, Scientific Governor or General Governor

The Trustees shall have an absolute discretion whether or not to approve any other

person as a member
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An Honorary Member, Emeritus Member and Affiliate Member shall be enttled to
recetve notice of and attend any general meeting of the Foundauon, but they may not
speak or vote at such meetings; an Associate Member shall not be entitled to recerve

notice of or to attend any general meeting of the Foundation.

No Honorary Member or Ementus Member, and no Affihate Member or Associate
Member who 1s an individual, shall be eligible for appointment as a Governor or a

Trustee

Membership shall not be transferable

FINANCIAL CONTRIBUTION OF MEMBERS

10

1

In respect of each year durmg all or any part of which a member 15 a Corporate,

Affihate, or an Associate Member 1t shall pay an annual subscription

No member 1n any other category of membetship shall be required to pay an annual

subscription

The Foundation in general meeting may at any time set or vary the amount of

subscription due from each category of member of the Foundation set out 1n article 9

Any member may make a donation at any time to the Foundation in such manner as
may be agreed with the Trustees, but, without the prior agreement of the Trustees
every donation will be applied by the Foundaton generally and not restricted to any
particular purpose

CESSATION OF MEMBERSHIP

12

13

A member may at any time withdraw as a member of the Foundation by giving at least

seven clear days’ notice to the Foundation
Any member who 15 an 1ndividual shall cease to be a member 1f -

(a)  hedies,
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(b)  he 1s declared bankrupt or he entets mto a composition or arrangement with
his creditors generally,

(c) if, in the opmion of the Trustees, his conduct renders him unfit for
membership and the Trustees decide that he shall cease to be a member,

(d)  if, being an Individual Member, he ceases to be eligible for membership as an
Individual Member (including by reason of ceasing to be an Honorary Officer,
Saentific Governor ot General Governor),

(e) if, bemg an Associate Member, he shall fail to pay any annual subscription
payable by him within six months of the date when it became due and the
Trustees resolve that he shall cease to be a member

14 Any member who 1s a person who 1s not an individual shall cease to be a member if -

(a)  being a body corporate or other association, it shall be wound up,

(b) 1t shall fail to pay any annual subscription payable by 1t within six months of
the date when it became due and the Trustees resolve that such member shall
cease to be a member, or

(<) 1n the opinton of the Trustees, 1ts conduct renders 1t unfit for membership and
the Trustees resolve that 1t shall cease to be a member

15 If the Trustees propose that a member shall cease to be a member under arucle 13(c)
or 14(c), they shall -

(1) gve to the member at least fourteen clear days’ notice of the place and time of
the meeting of the Trustees at which the motton for his cessation of
membership 1s to be put and of the grounds on which 1t 1s to be put, and

(2)  permut the member to attend the meeting (together with one representatve

1006815\2757326-3

being such individual as the member may nominate) and (before the motion 1s
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16

put to the vote) allow him (or his representative on his behalf) to give orally or

in writing any explanation or defence of his conduct he may think fit

A member who ceases to be a member shall not be repaid any part of the subsctiption
paid by it under the articles and it shall remamn hable to pay to the Foundation all

monies owing to the Foundation at the time of cessation of membership

GENERAL MEETINGS

17

18

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

general meetings

‘The Trustees may call general meetings and, on the requsiton of members pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordinary
general meeting within 21 days of receipt of a vahd requisition for a date not later than
28 days from the date of the notice convening the meeting If there are not within the
United Kingdom sufficient Trustees to call a general meeting, any Trustee or any

member of the Foundation may call a general meetng

NOTICE OF GENERAL MEETINGS

19

An annual general meeting and an extraordmary general meeting called for the passing
of a specul resolution or a resolution appointing a person as a Governor shall be
called by at least twenty-one clear days’ notice All other extraordinary general
meetings shall be called by at least fourteen clear days’ notice but a general meeting

may be called by shorter notice if 1t 1s so agreed -

(a) 1o the case of an annual general meetung, by all the members entitled to attend

and vote at that meeting, and

(b) 1n the case of any other meeting by a majority 1n number of the members
having a nght to attend and vote being a majonty together holding not less
than mnety-five per cent of the total voting rghts at the meeting of all the

members
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20

The notice shall specify the ime and place of the meeting and the general nature of
the business to be transacted and, 1n the case of an annual general meeting, shall

specify the meeting as such
The notice shall be given to all the members and to the Trustees and auditors

The acadental omisston to give notice of a meeting to, or the non- receipt of notice of
a meeting by, any person entitled to recerve notice shall not invalidate the proceedings

at that meetmng

PROCEEDINGS AT GENERAL MEETINGS

21

22

23

No busmess shall be transacted at any meeting unless a quorum 1s present Ten
members (of whom not less than three shall be Scientific Governors) present in

person shall be a quorum

If such a quorum 1s not present within half an hour from the time appomted for the
meeting, or 1f during a meeting such a quorum ceases to be present, the meeting 1f
convened on the requisition of members shall be dissolved and 1n any other case shall
stand adjourned to the same day in the next week at the same time and place ot to
such time and place as the Trustees may determine If at such adjourned meetng a
quotum 1s not present within fifteen minutes from the time appomted for holding the
meeting, the members present in person ot by proxy shall be a quorum but so that not

less than two mndividuals shall consttute the quorum

The Honorary President or n his absence one of the Honorary Vice-Presidents or 1n
the absence of all of them some other member of the Council nomunated by the
Council to act as chairman shall preside as chairman of the meeting, but if none of
those persons shall be present within fifteen minutes after the ame appomnted for
holding the meeting and wiling to act, the Trustees present shall elect one of their
number to be chairman of the meeting and, if thete 15 only one Trustee present and
willing to act, he shall be chaurman of the meeting If no Trustee 1s willing to act as

chairman of the meeting, or if no Trustee 1s present within fifteen mimutes after the
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24

25

26

27

ume appointed for holding the meeting, the members present and entitled to vote

shall choose one of their number to be chairman of the meeting

A Governor or Trustee shall, notwithstanding that he 1s not a membet, be entitled to

attend and speak at any general meeting

The chairman of the meeting may, with the consent of a meeting at which a quorum 1s
present (and shall if so directed by the meeting), adjourn the meeting from tume to
time and from place to place, but no busimess shall be transacted at an adjourned
meettng other than business which might propetly have been transacted at the meeting
had the adjournment not taken place When a meeting 1s adjourned for fourteen days
ot more, at least seven clear days’ notice shall be given specifying the ttme and place of
the adjourned meeung and the general nature of the business to be transacted

Otherwise 1t shall not be necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 15 duly
demanded Subject to the provisions of the Act, a poll may be demanded -

(a) by the chairman of the meeting, or
(b) by at least five members having the right to vote at the meeting, or

(c) by a member or members representing not less than one-tenth of the total

voting rights of all the members having the right to vote at the meeting,

and a demand by a person as proxy for a member shall be the same as a demand by

the member

Unless a poll 1s duly demanded, a declaraton by the charrman of the meeting that a
resolution has been catried or carried unammously, or by a particular majonty, or lost,

ot not carried by a particular majority and an entry to that effect in the mimnutes of the
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28

29

30

A

32

33

meeting shall be conclusive evidence of the fact wathout proof of the number or

proportion of the votes recorded m favour of or aganst the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only wath the
consent of the chairman of the meeting and a demand so withdrawn shall not be taken
to have invahdated the result of a show of hands declated before the demand was

made

A poll shall be taken as the chairman of the meeting directs and he may appomt
scrutineers (who need not be members) and fix a time and place for declarng the
result of the poll The result of the poll shall be deemed to be the resolution of the

meeting at whuch the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting shall be entitled to a castung vote 1n addinon to any other

vote he may have

A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall
be taken erther forthwith or at such time and place as the charman of the meeting
directs not being more than thuty days after the poll 1s demanded The demand for a
poll shall not prevent the continuance of a meeting for the transaction of any busimess
other than the question on which the poll was demanded If a poll 1s demanded
before the declaration of the result of a show of hands and the demand 1s duly

withdrawn, the meeting shall conunue as if the demand had not been made

No notice need be given of a poll not taken forthwith 1f the ime and place at which 1t
1s to be taken are announced at the meeting at whuch 1t 15 demanded [n any other case
at least seven clear days’ notice shall be given specifying the time and place at which
the poll 1s to be taken

A resolution mn wnting executed by or on behalf of each member who would have

been entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he
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was present shall be as effectual as if 1t had been passed at a general meeting duly
convened and held and may consist of several instruments 1 the like form each

executed by or on behalf of one or more members

Any corporation which 1s a member of the Foundation may, by resolution of its
directots or other governing body or by authonty to be given under seal or undet the
hand of an officer duly authonised by 1t, authonise such person as it thunks fit to act as
1ts representative at any meeting of the Foundaton A person so authonsed shall be
entitled to exercise the same power on behalf of the member as the member could
exercise 1f 1t were an individual member of the Foundation, save that the secretary or
other person on behalf of the Foundation may require such representative to produce
a certified copy of the authonsation before permitting hum to exercise his powers
The member shall for the purposes of the articles be deemed to be present in person

at any such meeting 1f a person duly authonsed as 1ts representative 1s present at it

VOTES OF MEMBERS

35

36

On a show of hands every member who (being an individual} 1s present 1n petrson or
(being a corporation) 1s present by a duly authorised representative, not being himself
a member enttled to vote, shall have one vote On a poll every member present in

person, by a duly authonsed representative or by proxy shall have one vote

A member 1n respect of whom an otder has been made by any court having
junisdiction (whether m the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his recerver,
curator bonzs or other person authonsed in that behalf appointed by that court, and any
such recewver, curator boms or other person may, on a poll, vote by proxy Ewidence to
the satisfaction of the Trustees of the authonty of the person claming to exercise the
right to vote shall be deposited at the office, or at such other place as 1s specified 1n
accordance with the articles for the deposit of mnstruments of proxy, not less than 48

hours before the time appomted for holding the meeting or adjourned meeting at
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37

38

39

which the right to vote 1s to be exerased and 1n default the right to vote shall not be

exercisable

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeung at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be valild Any objection made 1n due time shall be

referred to the chairman of the meeting whose decision shall be final and conclusive

A member entitled to attend and vote at a meeting may appoint any person (whether
or not a member) to act as his proxy The document by which a proxy 1s appointed
may be 1 any usual or common form or 1 any form which the Trustees may approve
The form of proxy shall be executed by or on behalf of the appomtor 1n such manner

as the Trustees may approve

The appointment of a proxy and any authornity under which 1t 1s executed, ot a copy of

such authonty certified 1n some way approved by the Trustees, may -

(a) m the case of an mstrument i wntng be deposited at the office or at such
other place within the United Kingdom as 1s specified 1 the notice convening
the meeting, or 1 any instrument of proxy sent out by the Foundation in
relation to the meeting, not less than 48 hours before the ime for holding the
meeting or adjourned meeting at which the person nmamed 1n the instrument

proposes to vote, or

{(b) m the case of an appomntment contamed mn an electronec commumcation,
where an address has been specified for the purpose of recewing electromc

communicattons -
(i) 1n the notice convening the meeting, or

(n)  1n any instrument of proxy sent out by the Foundation 1n relation to the

meetng, or
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40

() 10 any 1vitation contawned 1n an electronic communication to appomt a

proxy 1ssued by the Foundation in relanon to the meeting,

be recewved at such address not less than 48 hours before the ume for holding

the meeting at which the person named in the appointment proposes to vote,

(c) in the case of a poll taken more than 48 hours after it 15 demanded, be
deposited or recetved as set out in sub-paragraph (b) after the poll has been
demanded and not less than 24 hours before the ume appomted for the taking

of the poll, or

(d)  where the poll 1s not taken forthwith but 1s taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded

to the chairman of the meeting or to the secretary or to any Governor,

and an mnstrument of proxy which 1s not deposited or delivered 1n a manner so
permutted shall be mvalhd In this regulation and the next, ‘address’ in relation to
electronic communicatons includes any number or address used for the purposes of

such commumcations

A vote given or poll demanded by proxy or by the duly authonsed representauve of a
corporation shall be valild notwithstanding the previous determunation of the authonty
of the person voung or demanding a poll unless notice of the determunation was
recetved by the Foundation at the office ot at such other place at which the instrument
of proxy was duly deposited or, where the appotntment of the proxy was contained mn
an electromc communication, at the address at which such appointment was duly
receved before the commencement of the meeting or adjourned meeting at which the
vote 1s given ot the poll demanded or (in the case of a poll taken otherwise than on
the same day as the meeting or adjourned meeting) the time appointed for taking the
poll
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THE COUNCIL

OFFICERS

41

42

43

The Council shall, at the first Council meeting after every annual general meeting, elect
from 1ts members Honorary Officets to replace those Honorary Officers whose term
of office has expired When two Honorary Vice-Presidents are appomted, one shall
be a person who 1s a scientist of eminence or repute 1n 2 field relevant to the objects
of the Foundation and the other shall be a person of repute 1n 2 field relevant to the
objects of the Foundatton When only one Vice-President 1s appointed he may be

from either of these two fields

The Council may at any other time appomt and remove any eligible person as
Honorary President, as either of the Honorary Vice-Presidents or as Honorary

Treasurer
Subject to the provisions of the Act and the articles -

(a) the Honorary President and each Honorary Vice-President shall be appointed
for a term of five years and he may be re-elected for one further term of five

years,

(b)  the Honorary Treasurer shall be appointed for a term of three years and may

be re-elected for one further term of three years,

m all cases, such terms to expire at the end of the annual general meeting 1n the

relevant year

GOVERNORS

44

Unless otherwise determined by the Foundation by ordimnary resolution, the Counacil of

the Foundation shall consist of -

(a) as elected members -
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(b)

) not more than eight Industrial Governors,

(i)  not more than fifteen Scientific Governors, and
(1)  not more than six General Governors,

as appointed members -

(1) the Honorary President (if any),

(i)  two Honorary Vice-Presidents (if any),

(in)  the Honorary Treasurer (if any) if he 15 not already an elected member

under article 44(a),

(iv)  one person appointed by The Royal Society under article 46,

45 No person may be elected -

(2)

(b)

100681542757326-3

as an Industrnal Governor unless -
i) he 15 a director or sermor executive of a Corporate Member,
()  heis a director of a subsidiary of a Corporate Member, or

(1))  he 1s emmnent 1n busmess or mndustry (whether ot not he 1s otherwise
eligible under sub-paragraphs (1) or (u)) but not more than one person
shall hold office as Industnial Governor under this sub-paragraph () at

any one time,

as a Scientufic Governor unless he 1s a scientist of eminence or repute m a field
relevant to the objects of the Foundation, but no person who 1s m the
employment (otherwise than as a consultant) of any member, or of any
company which is a subsidiary of or controlled by any member, shall be eligible

to be appointed as a Scentific Governor,
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46

a7

() as a General Governor unless he 1s a person of emunence or repute, but -

) a director of a member or of a subsidiary of a member or a person who
1s 1n the employment of any member or of a subsidiary of a member

shall not be ehgible to be appointed as a General Governor, and

()  a person who 1s eligible to be appointed as a Scientific Governor shall
not be ehgible to be appointed as a General Governor unless he 1s also

a person of eminence or repute 1 a field other than that referred to 1n

article 45(b),

The Royal Society of London shall have power from ume to ttme to appomt and
remove one Scientific Governor, who may be any person eligible to be appoimnted as a

Scientific Governor,
No petson may be appointed as an Honorary Officer unless -

(a) in the case of the Honorary President and the Honorary Vice-Presidents, the
person 1n question shall be a person of emmence and repute i the saenafic,

educational ot industnial sectors; or

(b) 1 the case of the Honorary Treasurer, the person in question has a
professional financial qualification or has held a financially related positon ata

seruor level within a large orgamisation

DISQUALIFICATION OF MEMBERS OF COUNCIL

48

A member of the Council shall cease to be a Governor and his office of a member of

the Counail shall be vacated -
(a)  1f he ceases for any reason to be a member of the Foundaton,
(b) 1f he holds any office under the Foundanon enuthng him to profit or

remuneration,
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(c)

@

(e)

®

(&

()

()

if he 1s absent from meetings of the Council without leave for three

consecutive meetings and the Council resolves that the office be vacated,

if he becomes a compulsory patient under the mental health legislation for the
time being in force or an order 1s made by a court having junisdiction (whether
in the United Kingdom or elsewhete) 1n matters concerning mental disorder
for his detennon or for the appointment of a receiver, curator boms or other

person to exercise powers with respect to hus property or affairs,

if he becomes bankrupt or makes any arrangement or composition with his

creditors generally,
if he resigns hus office by notce to the Foundation,

if he ceases to hold office by reason of any resclution duly passed by a majonity
of not less than half of the Council memberts present and entitled to vote at a

meeting of the Council,
if he 1s disqualified from being a chanty trustee under the Charites Act 1993,

if he ceases to be a director of any company by virtue of any provision of the

Act or he becomes prohibited by law from being a director of a company

ANNUAL RE-ELECTION OF MEMBERS OF THE COUNCIL

49 The Scienufic Governor appouted by the Royal Society shall not be subject to annual

re-clection but shall hold office for three years and may be re-appointed from time to

nime The Honorary President and Honorary Vice-President(s) shall not be subject to

annual re-election but shall hold office for five years and may be re-appointed for one

additional term. The Honoraty Treasurer shall not be subject to annual re-election but

shall hold office for three years and may be reappointed for one addiional term

50 At every annual general meeting of the Foundation, all the members of the Council

who are subject to annual re-election shall retire from office

1006815\2757326-3
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51

52

53

54

The Foundation may from time to time at an extraordinary general meeting by a
resolution passed by a majonity of not less than three-quarters of members present and
entitled to vote at an extraordinary general meeting duly convened for that purpose
mcrease ot reduce the number of elected members of the Council or the number of

elected members of the Council 1n any category of Governot.
Retiring members of the Council shall be eligible for re-election or re-appointment

Unless the person 1n question 1s recommended by the Council for appomntment, no

person shall be eligible for election or appointment at any general meeting -
(a)  as an Industrial Governor, unless he 1s a retining Industrial Governor,
(b)  asa Scientific Governor, unless he 1s a returing Scientific Governor, or
(©) as a General Govemor, unless he 1s a retiring General Governor

unless a member mtending to propose him or her has, at least three days before the
meetng, left at the office a notice 1n writing indicating the intention of such member
to propose him as an Industrial Governor, a Saentific Governor or a General
Governor (as the case may be), together with a notice signed by the person intended

to be proposed signifying his willingness to be appointed 1n that category

The Council may from time to time and at any tume appount any duly qualified person
to fill a casual vacancy among the Industrial Governors, the Scientific Governors ot
the General Governors or as an addittional Industnial Governor, Scientific Governor
orf General Governor provided that their total numbers shall not exceed theur
respective maximum numbers fixed by the articles An Industrial Governor, Scienufic
Govemor or General Governor so appointed shall hold office only unul the
conclusion of the first annual general meeting following after his appointment when
he shall retire but shall be eligible for re-election or re-appointment The Council shall

not have power to fill any vacancy in respect of the power of appointing a member of
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the Councail held by the Royal Society pursuant to article 46 and such vacancy shall be
filted (if at all) by the Royal Society

DUTY AND POWERS OF THE COUNCIL

55

The duty of the Counal 1s to oversee the wotk of the Trustees and the Council shall
have power to appoint and remove Trustees The Trustees ate accountable to the
Counail for all decisions made 1n relation to the governance of the Foundatton The
Counail shall, at the request of one third of 1ts members, call a meeting of the Council
to discuss the removal of one or more of the Trustees, and by a resolution duly passed
by a majority of not less than half of the members of the Councl, shall remove one or

mote Trustees from office

PROCEEDINGS OF THE COUNCIL

56

57

58

59

The Council shall meet not less than twice evety yeat for the conduct of business
The Council may adjourn and otherwise regulate its meetings as 1t thinks fit, provided
that one meenng shall be held immediately following the annual general meeunng at
which the date of the next Council meeting will be fixed

At the request of the Trustees or one third of the members of the Counail, the
Director-General shall at any ume call a special meeung of the Council It shall not be
necessary to give notice of a meeting of the Counal to any member of the Council for

the tume being absent from the United Kingdom

The quorum for the transaction of the business of the Council shall be one third of
the members of the Council (of whom not less than three shall be Scientfic

Govermnors) or such higher number as from ume to tme may be fixed by the Council

Any member of the Council may participate in a meeting via telephone or other means
of communication where all persons participating 1n the meetng can speak to each

other and hear each other speak
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60

61

62

63

Meetings of the Council shall be chaired by the Honorary President or by any member
of the Counal nominated by the Honorary President to act as chairman of that
meeting If the Honorary President 1s not present within five minutes after the time
appomnted for holding the meeting, one of the Honorary Vice-Presidents shall act as
charrman of the meeting unless that Vice-President nommates another member of the
Counci to act as chairman of that meeting In the absence of Honorary Present or
etther of the Honorary Vice-Presidents, the members of the Council may elect one of

their number to act as the chairman of the meeting

Each member of the Council shall have one vote Questions arising at any meeting
shall be decided by a majorty of votes In the case of an equality of votes, the

chaitman of the meeting shall have a second or casting vote

At each Counal meeting the Chairman will make a report to Council on the work of
the Trustees No Governor who 1s a Trustee may vote on any resolution ansing out

of a discussion on the report

All acts done by any meeting of the Counal or by any person acting as a member of
the Counal shall, notwithstanding that it be afterwards discovered that there was
some defect 1n the appointment of any member of the Counal or that any of them
wete disqualified from holding office or had vacated office, or were not entitled to
vote, be as valid as if every such person had been duly appointed, was qualified and

had continued to be a member of the Council and had been entitled to vote

A resolution 1n writing signed by all members of the Council shall be as effective for
all purposes as a resolution duly passed at a meeting of the Counail, and may consist

of several documents in the same form each signed by one or more members of the

Counail

POWERS OF THE TRUSTEES

65

Subject to the provisions of the Act, the memotandum and the articles and to any

ditection given by special resoluton, the busmess of the Foundation shall be managed
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66

67

by the Trustees, who may exercise all the powets of the Foundation as are not by the
articles requred to be exeraised by the Council or by the Foundation in general
meeting The Trustees shall also comply with such regulations (not being inconsistent
with the Act, the memorandum and the articles and any directon given by special
resolution) as may be made by the Council, but no regulaton made by the Council
shall 1nvalidate any prior act of the Trustees which would have been vald if that
regulation had not been made No alteration of the memorandum or articles and no
direction gven by special resolutton shall mvalidate any prior act of the Trustees
which would have been valid if that alteration had not been made or that direction had
not been given The powers given by this article shall not be imited by any special
power given to the Trustees by the articles and a meeting of the Trustees at which a

quorun 1s present may exercise all powers exercisable by the Trustees

The Trustees may, by power of attorney or otherwise, appoint any person to be the
agent of the Foundation for such purposes and on such conditions as they deternune,

mncluding authorty for the agent to delegate all or any of his powers.

All cheques, promussory notes, drafts, bills of exchange and negotiable instruments,
and all receipts for monies paid to the Foundation, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, 1n such manner as the Trustees

shall from time to time by resolution determine
The Trustees shall cause minutes to be made 1n books provided for the purpose -
(a) of all appomntments of officers made by the Trustecs,

(b)  of the names of the members of the Trustees present at meetings of the

T'rustees and of any commuttee of the Trustees;

(<) of all resolutions and proceedings at all meetings of the Foundation and of the

Trustees and of commuttees of the Trustees

PAGE 21

100681542757326-3




TRUSTEES

69

70

™

72

No person other than a member of the Council shall be ehgible to be elected as a
Trustee but, subject thereto, nothing i the articles shall restrict the nghts of the

members under the Act to appoint or remove Trustees

There shall be no more than 12 Trustees The following shall be Trustees -
(a) the Chairman,

(b)  the Vice-Chairman,

(c) the Immediate Past Chaitman,

(d)  the Honorary Treasurer, and

(¢)  not more than eight other members of the Council elected by the Council to
be Trustees, of whom not motre than four shall be Scientific Govemorts, not
more than two shall be Industnal Governors and not more than two shall be

General Governors

The Honorary President and Honorary Vice-Presidents shall not be eligible for

appointment as Trustees

The Trustees shall be trustees of the Foundation for the purposes of section 97(1)
Chanties Act 1993 On ceasing to be a Trustee 1n accordance with article 76, a person
shall cease to be a trustee of the Foundation although this shall not absolve the person

from any hability incurred whilst being a trustee of the Foundation

Upon the expiry of the term of office of the Chairman and Vice-Chairman of the
Board of Trustees, at the first meeting of the Council held after the annual general
meeting the Counctl shall appoimnt one of therr number as Chairman of the Board of
Trustees and another of their number as Vice-Charrman of the Board of Trustees,

each of whom shall be appointed for a term of two years, the Chairman and Vice-
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73

74

75

Chairman of the Board of Trustees may be re-appointed for a further year followng

the expiry of their term

At the first Counal meeting immeduately following every annual general meeting, the
Council shall appoint as Trustees such eight members of the Council eligible to setve

as Trustees

The Immediate Past Chairman shall be the person who, at any time, held office as
Chairman last before the then present Chairman and he/she shall hold office as
Immediate Past Chairman for a mummum term of one year, should he/she be willing,
he/she shall additionally have the option to be re-appointed on an annual basis for so
long as the person immediately succeeding him/her as Charrman remains as

Chairman

A Trustee shall be appointed for a term of five years and they may be re-elected for

one further term of five years, subject to the approval of Council

DISQUALIFICATION AND REMOVAL OF TRUSTEES

76

The provistons of article 48 shall apply to all Trustees mutates mutandss as though they
were members of the Council and, in addition, a Trustee shall cease to be a Trustee

and his office shall be vacated -

(a)  tf a Trustee 15 directly or indirectly interested 1n any contract or matter with the
Foundation and fails to declare the nature of his interest at the meeting at
which the queston of enteting into the contract 1s first considered or at the
next meeting of the Trustees held after he becomes mterested 1n the contract

or matter if later, or

(b) if a Trustee holds any office i the Foundation entithng him to profit or

remuneration
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CASUAL VACANCIES AND ADDITIONS

77

78

The Council shall have power at any tme and from time to time, to appomt any
person eligible to act as a Trustee, etther to fill a casual vacancy or as an addiion to
the existng Trustees, but so that the total number of Trustees shall not at any tume

exceed the number fixed under these Articles

Any Trustee appownted to fill a casual vacancy shall hold office only until the Council

meeting following the next annual general meeting of the Foundation

PROCEEDINGS OF THE TRUSTEES

79

80

81

82

83

The Trustees shall meet not less than three tumes every year for the conduct of
business The Trustees may adjourn and otherwise regulate their meetings as they
think fit Each Trustee shall have one vote Questions ansing at any meeting shall be
decided by a majority of votes In the case of an equality of votes, the chairman of the

meeting shall have a second or casting vote

The Chairman may, and on the request of any Trustees the secretary shall, at any tme
call 2 meeting of the Trustees. It shall not be necessary to give notice of a2 meeting of

the Trustees to any Trustee for the ime being absent from the United Kingdom

The quotum for the transaction of busmess of the Trustees shall be five (of whom not
less than three shall be Scientific Governors) or such higher number as from tume to

tme may be fixed by the Trustees

A Trustee may particapate in a meeting via telephone or other means of
communication where all persons participating 1n the meeting can speak to each other

and heat each other speak

The Charman ot, in his absence, the Vice-Chairman shall act as chairman at all
meetngs of the Trustees but 1f no Chairman or Vice-Chawrman has been appomted, or

if at any meeting none of them 1s present withun five minutes after the ime appomnted
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85

86

for holding the meeting, the Trustees present shall elect one of their number to act as

the chairman of the meeung

The Trustees may delegate any of their powers to any commuttee consisting of one or
more Trustees They may also delegate to the Director-General such of their powers
as they consider desirable to be exerased by um Any such delegation may be made
subject to any conditions the Trustees may inpose, and either collaterally with or to
the exclusion of their own powers, and may be revoked or altered Subject to any
such conditions, the proceedings of a commuttee with two or more membets shall be

governed by the articles regulating the proceedings of Trustees so far as they are
capable of applying

All acts done by any meeting of the Trustees or of a commttee of the Trustees or by
any person acting as a Trustees shall, notwithstanding that it be afterwards discovered
that there was some defect 1n the appomntment of any Trustee or that any of them
were disqualified from holding office or had vacated office, or were not enttled to
vote, be as valid as if every such person had been duly appointed, was qualified and

had contnued to be a Trustee and had been entitled to vote

A resolution 1n wnnng signed by all the Trustees or of all the members of any
commuttee of the Trustees shall be as effectve for all purposes as a resolution duly
passed at a meeting of the Trustees or of that committee duly convened and held, and
may consist of several documents in the same form each signed by one or more

Trustees or members of that commuittee

THE DIRECTOR-GENERAL

87

The Trustees may at any ume and from time to time appoint any person {not beng a
Governor or Trustee) to be the Director-General of the Foundation on such terms
and for such period as the Ttustees think fit, and any Director-General so appointed

may be removed by them
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88 The Director-General shall not be entitled to be counted in the quorum, nor to vote,
at any meeting of the Govemors or Trustees or of any commuttee of the Governors ot

Trustees but, unless -

(c) the Governors (whether as to any meeting or meeungs of the Governors or of

any committee of the Governors),

(d)  the Trustees (whether as to any meeting or meetings of the Trustees ot of any

committee of the Trustees), ot

(e) any committee of the Governors or Trustees (in each case as of its own

meetings only),

otherwise resolves, the Director-General shall be entitled to attend and speak at all
meetings of the Governors or Trustees and of any commuttees of the Governors ot

Trustees
SECRETARY

89 Subject to the provisions of the Act, the secretary shall be appomted by the Trustees
for such term at such remuneration and upon such conditions as they may think fit,

and any secretary so appointed may be removed by them
THE SEAL

920 "The Seal shall only be used on the authority of the Trustees or of a committee of the
Trustees authonsed in that behalf and every instrument to which the Seal shall be
affixed shall be signed by a Trustee and shall be countersigned by the Director-
General or the secretary or by a second Trustee or by some other person authonsed

by the Trustees or by the articles for the purpose
ACCOUNTS

91 Accounting records complying with the Act shall be kept at the office, or at such other
place as the Trustees think fit No member shall {as such) and no other person (other
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92

93

94

95

than a Governor, Honorary Officer or Trustee shall) have any nght of inspecting any
accounting records or other books or documents of the Foundation except as
conferred by statute or authonised by the Trustees or by ordinary resolution of the

Foundation

A copy of every balance sheet and profit and loss account which 1s to be laid before a
general meeting of the Foundation (including every document required by law to be
comprised 1n or attached to 1t) shall not less than 21 days before the date of the
meeting be sent to every member of the Foundation entitled to attend and vote at that
meeting and to every other person who 1s entitled to recetve notices of meetings from
the Foundation under the provisions of the Act ot of the articks. The Foundatnon
may send any document required to be sent by thus article by using electronic

communications or by publishing such document on a website in accordance with the

Act

The balance sheet and profit and loss account referred to in article 90 shall be audited
mn accordance with the provisions of the Act whether or not the Foundation 15 exempt
from the provisions of the Act relating to the audit of accounts and that balance sheet

and account shall have attached to it an auditors’ repost 1n accordance with the Act

Subject to the provisions of the Act, all acts done by any person acting as an auditor
shall, as regards all persons dealing in good faith with the Foundation, be wvalid,
notwithstanding that there was some defect in his appointment or that he was at the

time of his appointment not qualified for appomtment or subsequently became
disqualified

An auditor shall be entitled to attend any general meeting and to recetve all notices of
and other communications relating to any general meeting which any member 1s
entitled to recetve and to be heard at any general meeting on any part of the business

of the meeting which concerns him as auditor
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NOTICES

96

97

98

99

Any notice to be given to or by any person pursuant to the articles (other than a notice
calling a meeting of the Council or the Trustees) shall be m wrnting or shall be given
using electromc communicauons to an address for the time bemng noufied for that
purpose to the person giving the notice In this regulation and the next ‘address’ in
relation to electronic communications includes any number or address used for the

purposes of such communications

The Foundation may give any notice to a member etther personally or by sending 1t by
post 1n a prepaid envelope addressed to the member at hus registered address or by
leaving 1t at that address or by giving it using electronic communications to an address
for the time being notified to the Foundation by the member A member whose
registered address 1s not within the United Kingdom and who gives to the Foundation
an address within the United Kingdom at which notices may be given to him shail be
entitled to have notices given to hum at that address, but otherwise no such member

shall be entitled to recetve any notice from the company

A member present, either in person or by proxy, at any meeting of the Foundation
shall be deemed to have recerved notice of the meeting and, where requsite, of the

purposes for which 1t was called

Proof that an envelope contamning a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given A notice shall be
deemed to be given at the expiration of 48 hours after the envelope containing 1t was
posted ot 1n the case of a notce contaned 1n an electronic communication, at the

exptration of 48 hours after the ume it was sent

INDEMNITY

100

Subject to the provisions of the Act but without prejudice to any indemnity to which 2
Governor or Trustee may otherwise be enttled, every Governor, Trustee or other

officer or auditor of the Foundaton shall be indemnified out of the assets of the
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Foundawon agamnst any habihty incurred by him in defending any proceedings,
whether civil or criminal, in which judgment 1s given in his favour or i which he 1s
acquitted or 1 connection with any application in which rehef 1s granted to hum by the
court from hability for neglgence, default, breach of duty or breach of trust in relation

to the affairs of the Foundation
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