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In these Articles the following expressions shall have the following meanings

“the Act”

“Articles”

“Bursar”

“Board”

“Chairman”

“Charity”

|Ic|ear Daysll

"Commission"

“Deputy Chairman”

“Governors”

the Companies Act 2006 including any
statutory modification or re-enactment for the
time being n force,

these Articles of Association,

the person employed by the Chanty as Bursar
from time to time,

the board of Governors from time to time,

the Char of the Chanty appointed by the
Governors pursuant to Article 57;

the above named company,

in relation to the period of a notice means that
period excluding the day when the notice I1s
given or deemed to be given and the day for
which 1t is given or on which 1t 1s intended to
take effect,

The Charnty Commissioners of England and
Wales,

the Deputy Chairman of the Charity appointed
by the Governors pursuant to Article 60;

the directors for the time being of the Charnty
for the purposes of the Act and appointed and
holding office 1n accordance with these
Artictes The Governors are charnty trustees
as defined by section 97 of the Chanties Act
1993,
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“Head” the person employed by the Chanty as
Headmaster from time to time,

“Member” a member of the Chanty and “Membership”
means membership of the Charity,

“Memorandum” means the Memorandum of Association of the
Charity,

"Secretary" the secretary of the Charty or any other

person appointed to perform the duties of the
Secretary of the Chanty, including a joint,
assistant or deputy secretary,

"United Kingdom™ Great Britain & Northern Ireland,

In these Articles

121  words importing the singular shall include the plural and vice versa,
122  words importing one gender shali include all genders, and

123 references to any statute shall be construed as relating to any statutory
modification or re-enactment thereof for the time being in force

Unless the context otherwise requires words or expressions In these Articles shall bear
the same meaning as In the Act but excluding any statutory medification thereof not in
force when these regulations become binding on the Chanty

MEMBERS AND MEMBERSHIP

The Members of the Chanty at the date of the adoption of these Articles are the
persons whose names are listed in the Appendix to these Articles and such other
persons who are admitted to membership in accordance with these Articles

No person shall be admitted as a Member unless that person I1s approved by a majority
of the Governors, and every person who wishes to become a Member shall deliver to
the Chanty an application for membership in such form as the Governors may require
executed by such person expressing a willingness to be a Member and agreeing to be
bound by the Memorandum and these Articles and upon being so admitted the
person's name shall be entered in the register of Members of the Charity

The Secretary must inform any applicant within 21 days as to whether his application
for Membership has been accepted or rejected

Any Member may resign his Membership by giving notice in writing to the Secretary at
any time by gwing at least 7 Clear Days' notice to the Chanty provided that no
resignation shall be effective iIf the number of Members mmediately after the
resignation comes Into effect would be less than the quorum required for general
meetings pursuant to Article 16

Membership of the Charity shall automatically cease if

|
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a Member, being a body corporate, becomes Insoivent by reason of its
inability to pay its debts when they fall due, enters inte iquidation, passes a
resolution for its own winding up (other than for the purposes of a bona fide
reconstruction or amalgamation net involving insolvency) makes any proposal
to its creditors for a composition or arrangement in satisfaction of its debts,
makes or suffers an application to the court for an administration order, the
appointment of a receiver or administrative receiver, i1s dissolved, or otherwise
ceases to exist,

anything analogous to the events referred to in Article 6.1 occurs In respect
of an unincorporated association,

a Member, being an individual, 1s convicted of a cnminal offence which, in the
reasonable opinion of the Board, brings or may bring the Chanty into
disrepute,

any Member 1s In arrears In excess of 30 days in the payment of any monies
due to the Chanty,

a Member acts in such a manner which, in the reasonable opinion of the
Board, brings or may bring the Chanty, its Members {(or any of them) or the
Governors Into disrepute,

a Member, being an individual, 1s or may be suffering from mental disorder
and either 1s admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1960 or an order I1s
made by a court having junisdiction (whether in the United Kingdom or
otherwise) in matters concerning mental disorder for his/her detention or for
the appointment of a receiver, curator bonis or other person to exercise
powers with respect to his property or affairs,

a Member, being an individual, dies, or

a Member, being a Governor, ceases for whatever reason to be a Governor
save where such cessation 1s by reason of retirement of such Governor
pursuant to Articles 38 or 39 and the Governor(s) in question Is reappointed
as a Governor pursuant to Article 40

Membership 1s not transferable or transmissible

Membership shall not automatically cease by reason only of a change in a Member's
name or trading style

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

The Chanty 1s established for the purposes expressed in the Memorandum

|



GENERAL MEETINGS

11

12

13

14

15

16

17

The Chartty shall in each calendar year hold a general meeting as its Annual General
Meeting in addition to any other meetings in that year, and shall specify the meeting as
such In the notice calling it Not more than 15 months shall elapse between the date of
one Annual General Meeting of the Chanty and that of the next The Annual General
Meeting shall be held at such time and place as the Governors shall appoint

All general meetings other than Annual General Meetings shall be called Extraordinary
General Meetings

The Governors may, whenever they think fit, convene an Extraordinary General
Meeting, and on the requisition of Members pursuant to the Act, shall forthwith
convene an Extraordinary General Meeting for a date not later than 8 weeks after
receipt of the requision  If at any time there are not within the United Kingdom
sufficient Governors to call a general meeting, any Governor or any two Members may
convene an Extraordinary General Meeting in the same manner as nearly as possible
as that in which general meetings may be convened by the Governors

NOTICE OF GENERAL MEETING

Any General Meetings shall be called by at least 14 Clear Days' notice in writing The
notice shall specify the date, time and place of the meeting and, the general nature of
the business to be transacted and, in the case of an Annual General Meeting, shall
specify the meeting as such The notice of an Annual General Meeting must be given
to all Members, Governors and the auditors of the Charity from time to time

A meeting may be called by shorter notice than that specified in Articte 13, if it I1s so
agreed

14 1 In the case of an Annual General Meeting, by 90% of the Members entitled to
attend and vote thereat and,

142 in the case of any other meeting, by not less than 75% of the Members
entitled to attend and vote thereat

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of Members
is present at the time when the meeting proceeds to business For the purposes of
these Articles two Members present in person one of whom shall be either the
Chairman or the Deputy Chairman, shall be a quorum

If within a half an hour from the time appointed for the general meeting a quorum is not
present or duning a meeting such a quorum ceases to be present, the meeting, If
convened on the requisition of Members, shall be dissolved, in any other case it shall
stand adjourned to the same day In the next week, at the same time and place, or to
such other day and at such other time and place as the Governors may on that first
occasion determine and If at the adjourned general meeting a quorum Is not present
within haif an hour from the time appointed, the Member or Members present in person
and entitled to vote upon the business to be transacted shall constitute a quorum and
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shall have power to decide upon all matters which could properly have been disposed
of at the meeting from which the adjournment took place

The chairman may, with the consent of any meeting by ordinary resolution at which a
quorum 1s present (and shall If so directed by the meeting) adjourn the meeting from
time to tme and from place to place, but no bustness shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting from which
the adjournment took place The Chairman must decide the date, time and place at
which the meeting 1s to be reconvened, unless specified by the Members In the
resolution When a meeting 1s adjourned for 14 days or more, at least 7 Clear Days'
notice shall be given of the reconvened meeting, stating the date, time and place of the
meeting

A resolution put to the vote of any general 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 1s
demanded

191 by the chairman, or
192 by at least 2 Members having the nght to vote at the meetings, or

193 by a Member or Members representing not less than one tenth of the total
voting nghts of ail the Members having the nght to vote at the meeting

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has on
a show of hands been carred, or carried unanimously, or by a particular majorty, or
lost and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in
favour of or agatnst such resoclution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

A poll shall be taken as the charrman directs and he may appoint scrutineers (who
need not be Members) and fix a time and place for declaring the resuit of the poll The
result of the poli shall be deemed to be the resolution of the meeting at which the poll
was demanded

A poll demanded on the election of a charrman or on a question of adjournment must
be taken immediately forthwith A poll demanded on any other question shall be taken
at such time as the Charr of the meeting directs, not being more than 30 days after the
poll 1s demanded If the poil 1s not taken immediately at least 7 Clear Days' notice
must be given specifying the date, time and place at which the poll 1s to be taken and
any business other than that upon which a poll has been demanded may proceed
pending the taking of the poll

In the case of equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll I1s
demanded, shall not be entitled to a second or casting vote

Subject to the provisions of the Act a resolution in writing signed by or on behalf of the
requisite number of Members for the time being entitled to receive notice of and to
attend and vote at general meetings shall be as valid and effective as if the same had
been passed at a general meeting of the Charity duly convened and held Any such
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resolution in wnting may consist of several documents in like form each signed by or
on behalf of one or more Members

VOTES OF MEMBERS

On a show of hands, every Member present in person shall be entitled to one vote
each On a poll every Member present in person shall be entitled to one vote each

No Member shall be entitled to vote at any general meeting or any adjourned meeting
if he owes any money to the Charty in respect of his Membership

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed shall be valild Any objection made in due time shall be referred to the
Chair whose decision shall be final and conclusive

A Member shall not be entitled to appoint a proxy

Any organisation which 1s a member of the Chanty may by resolution of its board of
Governors or other governing body authonse such person as it thinks fit to act as its
representative at any meeting of the Chanty, and the person so authonsed shall be
entitled to exercise the same powers on behalf of the organisation which he represents
as that organisation could exercise If it were an individual member of the Chanty The
organisation must give wntten notice to the Chanity of the name of its representative
The nominee shall not be entitled to represent the organisation at any meeting unless
the notice has been received by the Chanty The nominee may continue to represent
the organisation until wntten notice to the contrary is received by the Charnty

GOVERNORS

Unless otherwise determined by special resolution the number of Governors shall not
be less than 5 and shall not exceed 20

The Governors upon the adoption of these Articles shall be the persons whose names
are listed In the Appendix to these Articles and notified as such to Companies House,
who shall be deemed to have been appointed as Governors in accordance with the
terms of these Articles

No one may be appointed a Governor If he would be disqualified from acting as such
pursuant to Article 46

No person may be appointed a Governor nor ehgible to hold office as a Governor who
IS

341 a headmaster or deputy headmaster of a school owned by the Chanty,

342 in receipt of a salary, fees, remuneration or other benefit in money or money's
worth from the Charity (save as expressiy permitted by clause 4 of the
Memorandum)

ALTERNATE GOVERNORS

A Governor may not appoint any other Governor to be an alternate governor
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POWERS OF GOVERNORS

Subject to the provisions of the Act, the Memorandum and these Articles and to any
directions given by special resolution, the business of the Chanty shall be managed by
the Governors who may exercise all the powers of the Chanty No alteration of the
Memorandum or these Articles and no such direction shall invalidate any pnor act of
the Governors which would have been vald If that alteration had not been made or
that direction had not been given The powers given by this Article shall not be limited
by any special power given to the Governors by the Articles and a meeting of
Governors at which a quorum 1s present may exercise all powers exercisable by the
Governors

The Governors may, by power of attorney or otherwise, appoint any person to be the
agent of the Chanty for such purposes and on such conditions as they determine,
including authonity for the agent to delegate all or any of his powers

APPOINTMENT AND RETIREMENT OF GOVERNORS

Subject to Article 58 and 60, one third of the Governors sithing at the date of the
adoption of these Articles shall retire by rotation at each of the three Annual General
Meetings following the date of the adoption of these Articles as determined by lot until
each Governor sitting at the date of adoption of these Articles has either ceased to be
a Governor or has been re-elected if their numbers i1s not three or a multiple of three,
the number nearest to one third shall retire from office

Once a Governor 1s either appointed or re-elected after the date of adoption of these
Articles he or she will hold office until the third Annua! General Meeting following his or
her appointment

If the Charity, at the meeting at which a Governor retires by rotation, does not fill the
vacancy then, the retinng Governor shall, if willing to act, be deemed to have been re-
appointed unless at the meeting it 1s resolved not to fill the vacancy or unless a
resolution for the re-appointment of the Governor I1s put to the meeting and lost

No person shall be proposed for appointment or re-appointment as a Governor at any
meeting unless he has been recommended by at least two of the Governors

Not less than 7 nor more that 28 Clear Days before the date appointed for holding a
general meeting notice shall be given to all who are entitled to receive notice of the
meeting of any person who 1s proposed for appointment or re-appointment as a
Governor at the meeting or in respect of whom notice has been duly given to the
Chanty of the intention to propose him at the meeting for appointment or re-
appointment as a Governor

Subject as aforesaid, the Charity may by ordinary resolution appoint a person who Is
willing to act to be a Governor etther to fill a vacancy or as an additional Governor and
may also determine the rotation in which any additional governors appointed pursuant
to this Article are to retire

The Governors may appotnt a person who 1s willing to act to be a Governor, either to
fill a vacancy or as an addtional Governor, provided that the appomntment does not
cause the number of Governors to exceed any number fixed by or In accordance with
the Articles as the maximum number of Governors A Governor so appointed shall
hold office only until the next following Annual General Meeting and shall not be taken
Into account in determining the Governors who are to retire by rotation at the meeting
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If not re-appointed at such Annual General Meeting, he shall vacate his office at the
conclusion thereof

Subject as aforesaid, a Governor who retires at an Annual General Meeting may, If
willing to act, be re-appointed If he 1s not re-appointed, he shall retain office until the
end of the meeting

DISQUALIFICATION OF GOVERNORS

The office of a Governor shall be automatically vacated if the Governor

46 1

46 2

46 3

46 4

46 5

46 6
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46 8

46 9

46 10

46 11

46 12

becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

becomes prohibited from being a Governor by reason of any provision of the
Act or he becomes prohibited by law from being a Governor, or

IS, or may be, suffering from mental disorder such that he or she I1s either
admitted to hospital in pursuance of an application for admission for treatment
under the Mental Health Act 1983 or, in Scotland, an application for admission
under the Mental Health (Scotland) Act 1984 or an order 1s made by a court
having junisdiction (whether in the United Kingdom or otherwise) in matters
concerning mental disorder for his/her detention or for the appomtment of a
recelver, curator bonis or other person to exercise powers with respect to his
property or affairs, or

resigns his office by notice in writing to the Charity (but only If at least 6
Governors will remain in office when such resignation takes effect), or

shall for more than twelve consecutive months have been absent without
permission of the Governors from in excess of 75% of meetings of Governors
held during that period and the Governors resolve that his office be vacated,
or

1s directly or indirectly interested in any contract with the Charty and fails to
declare the nature of his interest as required by Section 317 of the Act, or

1s convicted of a criminal offence which in the opinion of the Governors brings
the Chanty into disrepute, or

is disqualfied from acting as a Trustee by virtue of section 72 of the Charties
Act 1993 (or any statutory re-enactment or modification of that provision),

ceases for whatever reason to be a Member,

for any reason pursuant to the Education Act 2002 1s not a person considered
suitable by the Secretary of State for Education and Skills (or his successor
from time to time) as a Governor of an independent school,

becomes prohibited from being a Governor by reason of the provisions of
Article 34 or

has or may by his actions, in the opinion of the Governors, brought or may
bring the Chanty into disrepute




GOVERNORS' REMUNERATION
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No Governor may be paid any remuneration save as expressly permitted by Clause 4
of the Memorandum

GOVERNORS’ INTERESTS

48

49

Subject to the provisions of the Act and the Memorandum, and provided that he has
disclosed to the Governors the nature and extent of any interest of his and provided
that the Governors do not request him to withdraw whilst the matter in question I1s
discussed and resolved upon, a Governor notwithstanding his office

48 1 may be a party to, or otherwise interested in, any transaction or arrangement
with the Chanty or in which the Charity 1s otherwise interested,

48 2 may be a Governor or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise In, any body promoted by the
Charity or in which the Chanty I1s otherwise interested,

48 3 may be a member of any corporation or unincorporated association in which
the Chanty 15 in any way interested, and

48 4 shall not, by reason of his office, be accountable to the Charity for any benefit
which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such corporation or
unincorporated association and no such transacton or arrangement shall be
liable to be avoided on the ground of any such interest or benefit

but shall not be entitled to attend and vote and be counted In the quorum of any matter
concerning Articles 48.1 to 48.4 above provided always that the foregoing provisions
shall not prevent a Governor who I1s also a parent of any child who i1s a pupil of the
Chanty, from being involved in any meeting to consider any matter relating to the
general conduct or administration of or fees charged by the Chanty, where that
Governor's only interest 1s by virtue of being such a parent, or from voting on and
being counted in the quorum for any such matter

For the purposes of Article 48

49 1 a general notice given to the Governors that a Governor 1s to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement shall be deemed to be a disclosure that the
Governor has an interest in any such transaction of the nature and extent so
specified,

492 an interest of which a Governor has no knowledge and of which it
unreasonable to expect hm to have knowledge shall not be treated as an
interest of his, and

493 an interest of a person who 1s for any purpose of the Act (excluding any
statutory modification not in force when these Articles were adopted)
connected with a Governor shall be treated as an interest of the Governor
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Subject to Article 51, all acts done by a meeting of the Governors, or a sub-committee
of the Governors constituted In accordance with Article 61, shall be vahd
notwithstanding the participation or the votes of a Governor who

501 was disqualified from holding office,
502 had prevtously retired, or who had been obliged by these Articles to retire, or

503 was not entitled to vote on such matter, whether by reason of Article 48, or
otherwise

if without the vote of such Governor and that Governor being counted in the quorum,
the decision has been made by a majonity of the Governors at a quorate meeting

The provisions of Article 50 do not permit a Governor to keep any benefit that may be
conferred upon him by a resolution of the Governors, or a sub-committee of the
Governors constituted in accordance with Article 61, if but for the provisions of Article
50 the resolution would have been void, or If the Govemnor has not complied with
Article 48

PROCEEDINGS OF GOVERNORS

Subject to the provisions of these Articles the Governors may regulate ther
proceedings as they think fit

Any Governor may, and the Secretary at the request of a Governor shall, call a
meeting of the Governors, 14 Clear Days' notice of which shall be given to all
Governors, the Head and the Bursar save that it shall not be necessary to give notice
of a meeting to a person who I1s absent from the United Kingdom There shall be at
least 1 meeting (or such lesser number of meetings as the Governors may by pnor
resolution of the Governors passed at a meeting of the Governors duly convened In
accordance with these Articles and in respect of which 75% of the Governors present
and voting at such meeting voted In favour of such resolution determine) of the
Governors during each school term

Questions ansing at a meeting of the Governors shall be decided by a majonty of
votes and in the case of an equality of votes, the person who chairs the meeting shall
not have a casting vote

Save as herein otherwise provided the quorum necessary for the transaction of the
business of the Governors shall be 50% of the Governors, one of whom shall be either
the Charrman or the Deputy Chairman

The continuing Governors, or a sole continuing governor, may act notwithstanding any
vacancy in their body, but, if and so long as their number s reduced below the number
fixed as the necessary quorum of Governors, the continuing Governors or Governor
may, subject to the provisions of these Articles, act for the purposes of increasing the
number of Governors to that number, or of summoning a general meeting of the
Charity, but for no other purpose

The Governors shall appoint one of their number to be the chairman of the Board and
may at any time remove them from that office  Such appointment shall be
automatically determined If a person so appointed shall cease for any cause to be a
Governor The Chairrman shall be the chairman of Governors’ meetings The person
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appointed to chair meetings of the Governors shall have no functions or powers except
those conferred by these Articles or delegated to him or her by the Governors

For the purposes of these Articles the Chairman upon the adoption of these Articles 1s
Paul Mankin who s deemed to have been appointed pursuant to Article 57.
Notwithstanding Article 57, the said Paul Mankin shall continue to hold the office as
Chairman until the earher of the third Annual general Meeting following the adoption of
these Articles, his resignation as a Governor or his removal as a Governor under
Article 46

The Governors shall appoint one of their number to be the deputy chairman of the
Board and may at any time remove them from that office Such appointment shall be
automatically determined If a person so appointed shall cease for any cause to be a
Governor The Deputy Charman shall, in the absence of the Chairman, be the
chairman of Governors’ meetings

For the purposes of these Articles the Deputy Chairman upon the adoption of these
Articles 1s Sarah Stewart, who 1s deemed to have been appointed pursuant to Article
59. Notwithstanding Article 59, the said Sarah Stewart shall continue to hold the
office as deputy Chairman or such other position as the Governors may agree untii the
earlier of the third Annual general Meeting following the adoption of these Articles, his
resignation as a Governor under Article 38 or his removal as a Governor under
Article 46.

The Governors may delegate any of therr powers or functions to any sub-committee
(or a number of sub committees) consisting of two or more Governors including
without Iimitation sub-committees to deal with finance and marketing matters affecting
the Charity Any such delegation shall be subject to such conditions as the Governors
may from time to time impose including the condition that no expenditure may be
incurred on behalf of the Charity except in accordance with a budget previously agreed
with the Governors Subject to any such conditions, the proceedings of any such sub-
committee shall be governed by these Articles regulating the proceedings of
Governors so far as they are capable of applying, provided that all acts and
proceedings of any such sub committee shall be reported to the Governors as soon as
possible

No sub-committee shall have the authority to do or sanction any matter which 1s
removed under these Articles to the Board unless it 1s specifically delegated to such
sub-committee

The Governors shall cause minutes to be made in books provided for the purpose

631 of all appointments of officers made by the Govemnors,

632 of the names of the Governors present at each meeting of the Governors and
of any sub-committee of the Governors,

633 of all resolutions and proceedings at all meetings of the Chanty and of the
Governors, and of sub-committees of the Governors and, where appropriate,
the reasons for the decisions made at such meetings, and

643 4 the nature and extent of any powers delegated by the Board

All acts bona fide done by any meeting of the Governors or of a sub-committee of the
Governors constituted in accordance with Article 61 or by any person acting as a
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Governor or as a member of a sub-committee shall notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such
Governors or person acting as aforesaid, or that they or any of them were disqualified,
be as valid as If every such person had been duly appointed and was qualified to be a
Governor or member of a sub-commuttee

The Head and the Bursar shall both be entitled to attend each, and If invited by the
Charr to do so, to speak at each Board meeting, but shall not be entitled to vote, nor
shall they be counted in establishing the quorum, and shall withdraw from the meeting
for the penod during which any matter 1s to be discussed and considered which the
Charr believes to be confidential or may give rise to any conflict of interest for such
person

The Governors may at any time invite any other person to attend as an observer to any
Board Meetings, from whose attendance 1t 1s believed that the Chanty would benefit
and, If invited by the Chair to do so, to speak at such Board Meeting but any such
observer shall not be entitled to vote, nor shall they be counted In establishing the
quorum, and shall withdraw from the meeting for the period during which any matter 1s
to be discussed and considered which the Charr believes to be confidential or may give
rise to any conflict of interest for such person

A resolution In wniting, signed by all the Governors entitled to receive notice of a
meeting or of a sub committee of the Governors and to vote upon the resolution shall
be as valid and effectual as If it had been passed at a meeting of the Governors duly
convened and held and may consist of several documents in like form each signed by
one or more Governors

If a guestion arises at a meeting of Governors or of a sub-committee of Governors as
to the nght of a Governor to vote, the question may, before the conclusion of the
meeting, be referred to the chawrman, or in the case of a question arising as to the right
of the charrman to vote, to the deputy charman of the meeting and the ruling in
relation to any Governor other than himself shall be final and conclusive

Any Governor may participate in a meeting of the Governors or a sub-commitiee
constituted pursuant to Article 61 of which they are a member by means of a
conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear each other and participation in a meeting n this
manner shall be deemed to constitute presence in person at such meeting and,
subject to these Articles and the Act, shall be entitled to vote and be counted in a
quorum accordingly Such a meeting shall be deemed to take place where the largest
group of those participating 1s assembled or, if there 1s no such group, where the
chairman of the meeting then i1s

SECRETARY

Subject to the Act the Secretary shall be appointed by the Governors for such time, at
such remuneration and upon such conditions consistent with the provisions of Clause
4 of the Memorandum of Association of the Charity as the Governors may think fit, and
any Secretary so appointed may be removed by them At the date of adoption of
these Articles the Secretary 1s Jamice Lightley

The Secretary shall be an individual and net a body corporate

The Governors may from time to time by resolution appoint an assistant or deputy
Secretary, who shall be an individual and not a body corporate, and any person so
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appointed may act in place of the Secretary If there be no Secretary or no Secretary
capable of acting

A provision of the Act of these Articles requiring or authonising a thing to be done by or
to a Governor and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Governor and as, or in place of, the Secretary

THE SEAL

If the Charity has a seal the Governors shall provide for the safe custody of such Seal,
which shall only be used by the authonty of the Governors or of a committee or sub-
committee of the Governors authorised by the Governors In that behalf, and every
instrument to which the Seal shall be affixed shall, unless otherwise so determined, be
signed by a Governor and the Secretary or by a second Governor

In accordance with the Act, a document may be executed as a deed without affixing
the Charity seal thereto provided that such execution shall only be used by the
authority of the Governors or by a committee of Governors authorised by the
Governors 1n that behalf The Governors may determine who shall sign any
nstrument to which such form of execution 1s effected and unless otherwise so
determined 1t shall be signed by a Governor and by the Secretary or by a second
Governor

ACCOUNTS

The Governors shall cause accounting records to be kept In accordance with the Act
The accounts must be prepared to show a true and fair iew and following accounting
standards 1ssued by the Accounting Standards Board or its successors and adhere to
the recommendations of applicable Statements of Recommended Practice

The accounting records shall be kept at the registered office of the Chanty or subject
to the provisions of the Act, at such other place or places as the Governors shall think
fit and shall always be open to the inspection of the Governors

The Governors shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations the accounts and
books of the Chanty or any of them shall be open to the inspection of Members not
being Governors and no Member (save as aforesatd) (not being a Governor) shall
have any nght of inspecting any account or book or document of the Charity except as
conferred by statute or authonsed by the Governors or by the Charity in general
meeting or ordered by a court of competent jurisdiction

The Governors shall from time to time in accordance with the Act cause to be prepared
and to be laid before the Charty in general meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are referred to in the Act

A copy of every balance sheet (including every document required by law to be
annexed to it) which 1s to be laid before the Charity in general meeting together with a
copy of the auditor’s report, and the Governors report, shall not less than 21 Clear
Days before the date of the meeting be sent to every member of and every holder of
debentures of the Charity provided that thus Article shall not require a copy of those
documents to be sent to any person of whose address the Charty 1s not aware or to
more than one of the joint holders of any debentures
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AUDIT

Auditors shall be appointed and their duties regulated in accordance with Sections 384
to 392 (inclusive) of the Act

ANNUAL REPORT AND RETURN AND REGISTER OF CHARITIES

The Governors shall comply in all respects with the requirements of the Charties Act
1993 In respect of

821 the transmission of the statement of account to the Commuission,

822 the preparation of an annual report and its transmission to the Commission,
and

823 the preparation of an annual return and its transmission to the Commuission

The Governors must notify the Commission promptly of any changes to the Charty's
entry on the Central Register of Charities

NOTICES
Any notice to be given to or by any person pursuant to these Articles,
84 1 must be in writing, or

842 must be given using electronic communications

The Charity may give any notice to a Member etther,
851 personally, or

852 by sending it by post in a prepaid envelope addressed to the member at his or
her address, or

853 by leaving it at the address of the member, or

854 by giving it using electronic communication to the member's address

A member who does not register an address with the Charity or who registers only a
postal address that 1s not within the United Kingdom shall not be entitled to receive any

notice from the Chanty

A member present in person at any meeting of the Chanty shall be deemed to have
received notice of the meeting and of the purposes for which it was called

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

Proof that a notice contained in an electronic communication was sent In accordance
with guidance 1ssued by the Institute of Chartered Secretanes and Administrators shall
be conclusive evidence that the notice was given
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A notice shall be deemed to be given
901 48 hours after the envelope containing it was posted

902 in the case of electronic communication, 48 hours after it was

INDEMNITY AND INSURANCE

91

92

83

Subject to the provisions of the Act and so far as may be permitted by law and the
Memorandum, every Governor, Auditor, Secretary or other officer of the Chanty shall
be entitied to be indemnified by the Chanty agamnst all costs, charges, losses expenses
and liabilities incurred by im in the lawful execution and discharge of his duties or In
relation thereto including any lability incurred by him in defending any proceedings,
civil or criminal, which relate to anything done or omitted or alleged to have been done
or omitted by him as an officer or employee of the Charity i1n relation to the affairs of
the Chanty and in which judgement 1s given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach of duty
on his part) or in which he 1s acquitted or In connection with any application for relief
from liability for negligence, default, breach of duty or breach of trust in respect of any
such act or omission in which relief 1s granted to him by the Court

Subject to the provisions of the Act and so far as may be permitted by law and the
Memorandum, the Governors may exercise all the powers of the Charnity to purchase
and maintain any policy of insurance for any Governor, other officer or auditor of the
Chanty against any such liability referred to in Section 310 (1) of the Act

The prowvisions of Clause 8 of the Memorandum relating to the winding up or
dissolution of the Charty shall have effect and be observed as If the same were
repeated In these Articles
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