Skills for Growth/Landmark
Minutes of the Annual General Meeting

15 December 2011 held at 1 Churchill Place, Canary Wharf

Paul Regan (Chair)
Fitzroy Andrew
Linda Bye

Kate Burreli
Barbara Holden
David Mensah

Pat Mossop

Ron Smith

Marion Tinkasimire
Polly Weddle

Present.

In attendance: Ashley McCaul — CEQ

Val Sunderfand — Clerk to the Trustees

1. Minutes of the previous meeting on 20 December 2010

The minutes were agreed as a true record
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6 Alteration to the Constitution

Resolution7/AGM/11 Members resolved that, subject to
the Charity obtaimng the consent of
the Charity Commission where
required, the draft Articles of
Assocration attached to this special
resolution be and are hereby
adopted as the Articles of
Association of the Company in
substitution for, and to the exclusion
of, the Company’s existing Articles
of Association,

Resolution8/AGMI11 Members resolved that, subject to
the Charity obtaiming the consent of
the Charity Commission where
required, the existing Memorandum
of Association of the Company be
and is hereby amended and restated
such that it conforms with the draft
Memorandum of Association
attached to this special resolution

7. Members proposed resolutions

No members’ resclutions had been receved

8. Any other business
There were no items of any other business

?'1
A J
s twed
L




The Companies Acts 1948 to 2006

Company Limited by Guarantee and not having a Share Capital

Articles of Association
of
Bexley Youth Training Group

Bates Wells & Braithwaite London LLP
2-6 Cannon Street
London EC4M 6YH
Telephone: 020 7551 7777
www.bwhllp.com
006484/0016/000809651

006484/0016/000809651/Ver 02



The Companies Acts 1948 to 2006
Company Limited by Guarantee and not having a Share Capital

Index to Articles of Association of Bexley Youth Training Group

INTERPRETATION

1 Definitions

OBIJECTS AND POWERS

2 Objects

3 Powers

4 Limiation on Private Benefits
LIMITATION OF LIABILITY AND INDEMNITY

5  Liability of members

6  Indemnity

TRUSTEES

Trustees powers and responsibiiities

7 Trustees general authority

8 Chair

@  Trustees may delegate

10 Committees

11  Delegation of investment management

12 Power to change name of The Group

Decision-making by Trustees

13 Trustees to take decisions collectively

14 Calling a Trustees meeting

15 Participation in Trustees meetings

16  Quorum for Trustees meetings

17  Chairing of Trustees meetings

18 Casting vote

19  Unanimous decisions without a meeting

20 Conflicts of interest

21  Validity of Trustees actions

22  Trustee’s discretion to make further rules

23 Expenses of Trustees

24  Number of Trustees

Appomntment and Retirement of Trustees

25 _Appointment of Trustees and retirement of Trustees by rotation

26 Disqualification and removal of Trustees

PATRONS

27 Patrons

MEMBERS

Beconung and ceasing to be a Member

28 Trustees as members

29 Termination of membership

Decision-making by members

30 Members® Meetings

Written Resolutions

31  Written resolutions

006484/0016/000809651/Ver 02

OO 0000 ~d~d-d -l DEBEADRWL—————



ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
32  Communications by the Charity
33 Communications to the Charity
34 Secretary

35 Irregularities

36 Minutes

37 Records and accounts

38 Exclusion of model articles
WINDING UP

39  Winding up

SCHEDULE

Defined terms

006484/0016/000809651/Ver 02

15
15
16
17
17
17
17
18
18
18
19
19



31
32

33

34

35
36

37

38

The Companies Acts 1948 to 2006
Company Limited by Guarantee and not having a Share Capital

Articles of Association of Bexley Youth Training Group

INTERPRETATION
Definitions

The interpretauon of these Articles 1s governed by the provisions set out mn the
Schedule at the end of the Articles

OBJECTS AND POWERS
Objects

The objects for which the Charity 1s established are the advancement of education of
members of the public who through their social and econoruc circumstances are tn
need and unable to gain employment or who are 1n employment but require further
traming to work satisfactonly in this employment, by the provision of training
facilities which will enable such persons to acquire and develop vocational skills

Powers
To further 1ts objects the Charity may
provide and assist 1n the provision of money, materials or other help,

orgamise and assist in the provision of conferences, courses of instruction, exhibitions,
lectures and other educational activities,

publish and distribute books, pamphlets, reports, leaflets, journals, films, tapes and
instructional matter on any medium,

promole, encourage, carry out or commission research, surveys, studies or other work,
making the useful results available,

provide or procure the provision of counselling and guidance,
provide or procure the provision of advice,

alone or with other organisations seek to influence public opimion and make
representations to and seek to influence governmental and other bodies and
institutions regarding the reform, development and implementation of appropriate
policies, legislation and regulations provided that all such activities shall be confined
to those which an English and Welsh the Charity may properly undertake,

enter into contracts to provide services to or on behalf of other bodies,
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acquire or rent any property of any kind and any nghts or privileges 1n and over
property and construct, maintain, alter and equip any buildings or facilities,

dispose of or deal with all or any of 1ts property with or without payment and subject
to such conditions as the Trustees think fit (1in exercising thms power the Chanty must
comply as appropriate with the Chanties Act 1993),

borrow or raise and secure the payment of money for any purpose including for the
purposes of investment or of raising funds, including charging property as security for
the repayment of money borrowed or as security for a grant or the discharge of an
obligation (the Chanty must comply as appropriate with the Chanties Act 1993 if 1t
wishes to mortgage land);

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

invest the Charity’s money not immediately required for 1ts objects in or upen any
investments, securities, or property as may be thought fit in the absolute discretion of
the trustees for the me being, subject nevertheless to such conditions {sf any) and
such consents (1if any) as may for the time being be imposed or required by law and
subject also as herenafter provided,

arrange for mvestments or other property of the Chanty to be held in the name of a
nomunee or nominees (being a corporate body registered or having an established
place of business mn England and Wales) under the control of the Trustees or of a
Financial Expert or Experts acting under their structions and pay any reasonable fee
required,

lend money and give credit to, take security for such loans or credit and guarantee or
give security for the performance of contracts by any person or company,

open and operate bank accounts and other facilities for banking and draw, accept,
endorse, 1ssue or execute promissory notes, bills of exchange, cheques and other
mnstruments,

accept (or disclaim) gifts of money and any other property,
raise funds by way of subscription, donation or otherwise,

trade 1n the course of carrying out the objects of the Chanty and carry on any other
trade which 1s not expected to give rise to taxable profits,

incorporate and acquire subsidiary companies to carry on any trade,
subject to Article 4 (linitation on private benefits)
3211 engage and pay employees, consultants and professional or other advisers, and

3212 make reasonable provision for the payment of pensions and other retirement
benefits to or on behalf of employees and their spouses and dependants,
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42

establish and support or aid 1n the establishment and support of any other
orgarusations and subscnibe, lend or guarantee money or property for chantable
purposes,

become a member, associate or affiliate of or act as trustee or appoint directors of any
other organmisations (including without himitation any chantable trust of permanent
endowment property held for any of the charitable purposes included 1n the Charity’s
objects),

undertake and execute charntable trusts,

amalgamate or merge with or acquire or undertake all or any of the property,
liabihities and engagements of any body,

co-operate with chanties, voluntary bodies, statutory authorities and other bodies and
exchange information and advice with them,

pay out of the funds of the Chanty the costs of forming and registening the Charnty,

msure the property of the Chanty agamnst any foreseeable risk and take out other
insurance policies as are considered necessary by the Trustees to protect the Charty,

provide indemnity insurance for the Trustees or any other officer of the Charity m
accordance with, and subject to the conditions 1, Section 73F of the Chanties Act
1993 (provided that in the case of an officer who 15 not a Trustee, the second and third
references to “the Charity Trustees” 1n the said Section 73F(1) shall be treated as
references to officers of the Charity), and

do all such other lawful things as may further the Charity's objects
Limitation on private benefits

The income and property of the Charnty from whatever source derived, shall be
applied solely towards the promotion of 1ts objects as set forth mn these Articles, and
no portion thereof shall be paid or transferred directly or indirectly by way of
dividend, bonus, or otherwise howsoever, by way of profit to the members of the
Chanty (and no Trustee shall be appointed to any office of the Chanty paid by salary
or fees or recerve any remuneration or other benefit in money or money’s worth from
the Charity)

PROVIDED THAT nothing herein shall prevent any payment in good faith by the
Chanty

421 of reasonable and proper remuneration to any member, officer or servant of
the Charity (not being a Trustee) for any services rendered to the Charity,

4272 of interest on money lent by any member of the Charity (or a Trustee) at a rate
per annum not exceeding 2% less than the published base lending rate of a
cleanng bank to be selected by the Trustees,

423 of any reasonable and proper rent for prenises demised or let by any member
of the Charity (or of 1ts Trustees),
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424 of fees, remuneration or other benefits 1n money or money’s worth to a
company of which a Trustee may be a member holding not more than 1/100th
part of the capital of the company,

425 to any Trustee of out-of-pocket expenses, and

426 the payment of any premium 1n respect of any indemmity 1nsurance to cover
the liability of the Trustees (or any of them) which, by virtue of any rule of
law would otherwise attach to them 1n respect of any neghgence, default,
breach of trust or breach of duty of which they may be guilty in relation to the
Charity Provided that any such insurance shall not extend to any claim ansing
from liability resulting from conduct which the Trustees (or any of them)
knew, or must be assumed to have known, was not in the best interests of the
Charity, or which the Trustees (or any of them) did not care whether 1t was 1n
the best mterests of the Charity or not and provided also that any such
insurance shall not extend to any claim arising from habihity for the costs of
unsuccessfully defending criminal prosecutions for offences ansing out of the
fraud or dishonesty or wilful or reckless misconduct of the Trustees (or any of
them)

LIMITATION OF LIABILITY AND INDEMNITY
Liability of members

Every member undertakes to contribute pro rata the sum of up to £1 to the assets of
the Charity in the event of 1ts being wound up during the time that he 15 a member or
within one year afterwards for payments of debts and habilities of the Chanty
contracted before he ceased to be a member and of the costs charges and expenses of
winding up the same and for the adjustment of the rights of the contributories amongst
themselves

Indemnity

Subject to the provisions of the Companies Acts but without prejudice to any
indemnity to which a Trustee may otherwise be enuitled, every Trustee or other officer
or auditor of the Charity shall be indemmfied out of the assets of the Chanty against
any lability mcurred by him or her in defending any proceedings, whether civil or
crimmal, 1n which judgment 1s given 1n his or her favour or in which he or she 1s
acquitted or 1n connection with any apphcation in which relief 1s granted to him or her
by the court from liability for negligence, default, breach of duty or breach of trust n
refation to the affairs of the Charity, and against all costs, charges, losses, expenses or
lhiabilities incurred by hum or her m the execution and discharge of his or her duties or
1n relation thereto

TRUSTEES
TRUSTEES’ POWERS AND RESPONSIBILITIES

Trustees’ general authority
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Subject to the Articles, the Trustees are responsible for the management of the
Charity’s business, for which purpose they may exercise all the powers of the Chanty

Chair and Vice-Chair

The Trustees shall appoint the Chair 1n accordance with Article 8 2 In the absence of
a Vice-Charr or where the Trustees otherwise deem 1t appropnate to appoint an
individual other than the Vice-Chair to the office the Trustees may appoint one of
their number to be the Chair of the Trustees for such term of office as they determine
and may at any time remove him or her from that office Unless he or she 1s
unwilhing to do so, the Trustee so appointed shall preside at every meeting of the
Trustees at which he or she 15 present

The Trustees may appoint one of their number to be the Vice-Chair of the Trustees
and may at any time remove him or her from that office The Vice-Chair shall serve
for such term as the Trustees determine and, subject to Article 8 3, shall automatically
be appointed by the Trustees to the rote of Chair of Trustees when the Chair leaves
office for any reason

The Trustees may determune, at any tume, that it 1s 1n the best interests of the Charity
for an individual other than the Vice-Chair to be appointed as the Chair of the
Trustees

In the absence of the Chair and Vice-Chair, or if the Trustees holding these positions
are unwilling to preside or are not present within five minutes after the nme appointed
for the meeting, the Trustees present may appoint one of therr number to be chair of
the meeting

Trustees may delegate

Subject to the Articles, the Trustees may delegate any of their powers or functions to
any committee

Subject to the Articles, the Trustees may delegate the implementation of their
decisions or day to day management of the affairs of the Chanty to any person or
committee

Any delegation by the Trustees may be

931 by such means,

932 to such an extent,

933 in relation to such matters or territonies, and
934  onsuch terms and conditions,

as they think fit

The Trustees may authorise further delegation of the relevant powers, functions,
implementation of decisions or day to day management by any person or committee
to whom they are delegated
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95

9.6

10.

101

162

103

11

112

The Trustees may revoke any delegation in whole or part, or alter its terms and
conditions

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

Committees
In the case of delegation to commutiees

1011 the resolution making the delegation must specify those who shall serve or
be asked to serve on the commtice (although the resolution may allow the
commuiitee to make co-options up to a specified number),

1012 the composition of any commuitee shall be entirely 1n the discretion of the
Trustees and may include such of their number (1f any) as the resolution may
specify,

1013 the deliberations of any commttee must be reported regularly to the Trustees
and any resolution passed or decision taken by any committee must be
reported promptly to the Trustees and every commutiee must appoint a
secretary for that purpose,

1014 the Trustees may make such regulations and impose such terms and
conditions and give such mandates to any committee as they may from time
to time think fit, and

1015 no comnuttee shall knowingly incur expenditure or liabihity on behalf of the
Group except where authorised by the Trustees or in accordance with a
budget which has been approved by the Trustees

For the avoidance of doubt, the Trustees may (in accordance with Article 9) delegate
all financial matters to any commuttee and may empower such committee to resolve
upon the operation of any bank account according to such mandate as 1t shall think fit
whether or not requinng a signature of any Trustee, provided always that no
commuttee shall incur expenditure on behalf of the Charity except 1n accordance with
a budget which has been approved by the Trustees

The meetings and proceedings of any commuttee shall be governed by the Arucles
regulating the meetings and proceedings of the Trustees so far as they apply and are
not superseded by any regulations made by the Trustees

Delegation of investment management

The Trustees may delegate the management of investments to a Financial Expert or
Experts provided that

the investment policy 1s set down in Wniting for the Frnancial Expert or Experts by
the Trustees,

umely reports of all transactions are provided to the Trustees;
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13.

131

132

14.

141

142

14 3

14 4

the performance of the investments is reviewed regularly with the Trustees,
the Trustees are entitled to cancel the delegation arrangement at any time,
the investment policy and the delegauon arrangements are reviewed regularly,

all payments due to the Financial Expert or Experts are on a scale or at a level which
1s agreed 1n advance, and

the Financial Expert or Experts must not do anything outside the powers of the
Trustees

Power to change name of the Charity

The Trustees may change the name of the Charity at any time by majonty decision of
the Trustees at a meeting

DECISION-MAKING BY TRUSTEES
Trustees to take decisions collectively
Any decision of the Trustees must be either

by decision of a majonty of the Trustees present and voting at a quorate Trustees’
meeting, or

a unanimous decision taken 1n accordance with Article 19

Calling a Trustees’ meeting

Two Trustees may (and the Secretary, 1f any, must at the request of two Trustees) call
a Trustees’ meeting

A Trustees’ meeting must be catied by at least seven Clear Days’ notice unless either
1421 all the Trustees agree, or

14 22  urgent circumstances require shorter notice

Notice of Trustees’ meetings must be given to each Trustee

Every notice calling a Trustees’ meeting must specify

1441 the place, day and time of the meeting,

1442 the general nature of the business to be considered at such meeting, and
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14 5
14 6

15.

151

152

153

16.

16 1

162

16 3

17.

18.

181

18.2

1443 1f 1t 1s anticipated that Trustees participating in the meeting will not be in the
same place, how 1t 1s proposed that they should communicate with each
other during the meeting

Notice of Trustees” meetings need not be 1n Wniting

Article 32 shall apply and notice of Trustees’ meetings may be sent by Electronic
Means to an Address provided by the Trustees for the purpose

Participation in Trustees’ meetings

Subject to the Articles, Trustees participate i a Trustees’ meeting, or part of a
Trustees’ meeting, when

1511 the meeting has been called and takes place in accordance with the Articles,
and

1512 they can each communicate to the others any information or opimons they
have on any particular item of the business of the meeting

In determining whether Trustees are participating i a Trustees’ meeting, 1t 1s
irrelevant where any Trustee 1s or how they communicate with each other

If all the Trustees participating 1in a meeting are not n the same place, they may
decide that the meeting 1s to be treated as taking place wherever any of them 18

Quorum for Trustees’ meetings

At a Trustees’ meeting, unless a quorum 1$ participating, no proposal 1s to be voted
on, except a proposal to call another meeting

The quorum for Trustees” meetings may be fixed from time to time by a decision of
the Trustees, but 1t must never be less than two, and unless otherwise fixed 1t 1s two

If the total number of Trustees for the time being 1s less than the quorum required, the
Trustees must not take any decision other than a decision to appoint further Trustees

Chairing of Trustees’ meetings

The Chaur, 1f any, or in his or her absence another Trustee nominated by the Trustees
present shall preside as chair of each Trustees’ meeting

Casting vote

If the numbers of votes for and against a proposal at a Trustees’ meeting are equal, the
chair of the meeting has a castung vote 1n addition to any other vote he or she may
have

Article 18 1 does not apply If, 1n accordance with the Articles, the chair of the
meeting 1s not to be counted as participating m the decision-making process for
quorum or voting purposes
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192

193

20.

201

202

203

Unanimous decisions without a meeting

A decision is taken 1n accordance with this Article when all of the Trustees indicate to
each other by any means (including without limitation by Electronic Means) that they
share a common view on a matter The Trustees cannot rely on this Article to make a
decision if one or more of the Trustees has a conflict of interest or duty which, under
Article 20, results 1n thern not being entitled to vote

Such a decision may, but need not, take the form of a resolution 1n Writing, copies of
which have been signed by each Trustee or to which each Trustee has otherwise
indicated agreement 1 Writing

A decision which 1s made 1n accordance with this Article 19 shall be as valid and
effectual as if 1t had been passed at a meeting duly convened and held, provided the
following conditions are complied with

1931 approval from each Trustee must be received by one person being either
such person as all the Trustees have nominated 1n advance for that purpose
or such other person as volunteers 1f necessary (“the Recipient”), which
person may, for the avoidance of doubt, be one of the Trustees,

1932 following receipt of responses from all of the Trustees, the Recipient rust
communicate to all of the Trustees (by any means) whether the resolution
has been formally approved by the Trustees 1n accordance with this Article
19 3,

1933 the date of the decision shall be the date of the communcation from the
Recipient confirming formal approval, and

1934 the Recipient must prepare a minute of the decision in accordance with
Article 36

Conflicts of interest
Declaration of interests
Unless Article 20 2 applies, a Trustee must declare the nature and extent of

20 1 | any direct or indirect interest which he or she has 1n a proposed transaction or
arrangement with the Charity, and

20 12 any duty or any direct or indirect interest which he or she has which conflicts
or may conflict with the interests of the Chanty or his or her duties to the
Chanty

There 1s no need to declare any interest or duty of which the other Trustees are, or
ought reasonably to be, already aware

Participation in decision-making

If a Trustee’s mterest or duty cannot reasonably be regarded as likely to give nise o a
conflict of interest or a conflict of duties with or 1n respect of the Chanty, he or she 1s
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204

205

206

entitled to participate in the decision-making process, to be counted 1n the quorum and
to vote n relation to the matter Any uncertainty about whether a Trustee’s interest or
duty 1s hkely to give rise to a conflict shall be determined by a majority decision of
the other Trustees taking part 1n the decision-making process

If a Trustee’s interest or duty gives nse (or could reasonably be regarded as likely to
give nise) to a conflict of interest or a confhict of duties with or 1n respect of the
Chanty, he or she may participate 1n the decision-making process and may be counted
mn the quorum and vote unless

204 1 the decision could result in the Trustee or any person who 1s Connected with
him or her receiving a benefit other than

(a) any benefit received 1n his, her or 1ts capacity as a beneficiary of the
Group and which 1s available generally to the beneficiames of the
Charnty,

(b) the payment of premiums 1n respect of mdemnity 1nsurance effected n
accordance with Arucle 3 29,

{c) payment under the indemnity set out at Article 6, and
(d) retmbursement of expenses n accordance with Article 4, or

204 2 a majority of the other Trustees participating 1n the decision-making process
decide to the contrary,

n which case he or she must comply with Article 20 5

If a Trustee with a conflict of interest or conflict of duties 1s required to comply with
this Article 20 5, he or she must

2051 take part in the decision-making process only to such extent as in the view of
the other Trustees 1s necessary to inform the debate,

20 5 2 not be counted 1n the quorum for that part of the process , and
20 5 3 withdraw during the vote and have no vote on the matter
Continuing duties to the Charity

Where a Trustee has a conflict of interest or conflict of duties and the Trustee has
complied with his or her obligations under these Articles 1n respect of that conflict

2061 the Trustee shall not be in breach of his or her duties to the Chanty by
withholding confidential information from the Chanty 1if to disclose 1t would
result 1n a breach of any other duty or obligation of confidence owed by um
or her, and

206 2 the Trustee shall not be accountable to the Charity for any benefit expressly
permutted under these Articles which he or she or any person Connected with
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21.

22

23.

24,

25,
251

252

253

254

him or her denves from any matter or from any office, employment or
position

Validity of Trustee actions

All acts done by a person acting as a Trustee shall, even 1f afterwards discovered that
there was a defect in his or her appointment or that he or she was disquahfied from
holding office or had vacated office, be as valid as 1f such person had been duly
appomted and was qualified and had continued to be a Trustee

Trustee’s discretion to make further rules

Subject to the Articles, the Trustees may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
communtcated to Trustees

Expenses of Trustees

The Trustees may be paid all reasonable travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of the Trustees or
committees of Trustees or general meetings or separate meetings of the holders of
debentures of the Charity or otherwise in connection with the discharge of their
duties

APPOINTMENT AND RETIREMENT OF TRUSTEES
Number of Trustees

The maximum number of Trustees shall be fifteen (15) and the mimimum shall be
three {3)

Appointment of Trustees and retirement of Trustees by rotation

Any person who 1s willing to act as a Trustee, and who would not be disqualified
from acting under the provisions of Article 25 6, may be appointed to be a Trustee by
a decision of the Trustees

Automatic retirement

At every Annual Reurement Meeting one third, or the number nearest to one third of
the Trustees, being those who have been longest 1n office since their last appointment
or reappointment, must retire from office  Where more than one third of the Trustees
have served for the same period of time since their last appomntment or reappointment
those Trustees shall agree amongst themselves which Trustees shall retire, or 1n the
event that agreement cannot be reached, the decision shall be made by lot The
retirement takes effect at the conclusion of the meeting

The Annual Retirement Meeting shall be the meeting of the Trustees at which the
accounts of the Charity are adopted

Retinng Trustees may be reappointed
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25.6

26

261

262

263

264

265

266

267

268

269

If the retirement of a Trustee under Article 25 2 causes the number of Trustees to fall
below that set out 1n Article 24 then the retunng Trustee shall remain 1n office unul a
new appointment 1s made

Minimum age

No person may be appointed as a Trustee unless he or she has reached the age of 18
years

Disqualification and removal of Trustees
A Trustee shall cease to hold office 1f

he or she ceases to be a director by virtue of any provision of the Compames Act
2006, or 1s prohibited from being a director by law,

he or she 1s disqualified under the Charittes Act 1993 from acting as a Trustee of a the
Charnty,

a bankruptcy order 1s made against him or her, or an order 1s made against him or her
in individual msolvency proceedings 1n a junisdiction other than England and Wales
which have an effect simular to that of bankruptcy,

a composition 1s made with his or her creditors generally 1n satisfaction of his or her
debts,

he or she 1s, or may be, suffering from mental disorder and exther -

26 51 he or she 1s admutted to hospital 1n 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

2652 an order 1s made by a court having jurisdicuon (whether n the United
Kingdom or elsewhere) m matters concerning mental disorder for hus or her
detention or for the appointment of a recerver, curator bonis or other person to
exercise powers with respect to his or her property or affairs, or

notification 1s received by the Charity from him or her that he or she 1s resigning from
office, and such resignation has taken effect in accordance with its terms (but only 1f
at least two Trustees will remain 1n office when such resignation has taken effect),

he or she attends less than 75% of the scheduled meetings of the Trustees 1n any year
and the Trustees resolve that he or she be removed for this reason,

at a meeting of the Trustees at which at least half of the Trustees are present, a
resolution s passed that he or she be removed from office  Such a resolution shall not
be passed unless he or she has been given at least 14 Clear Days’ notice that the
resolution 1s to be proposed, specifying the circumstances alleged to jusufy removal
from office, and has been afforded a reasonable opportunuty of either (at his or her
option) being heard by or of making written representations to the Trustees, or

he or she ceases to be a member of the Chanty
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30,

301

302

303

31
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PATRONS
Patrons

The Trustees may appoint and remove any individual(s) as patron(s) of the Charity on
such terms as they shall think fit A patron (1f not a member) shall have the night to be
given notice of, to attend and speak (but not vote) at any Annual Retirement Meeting
of the Charity and shall also have the nght 10 receive accounts of the when available
to members

MEMBERS
BECOMING AND CEASING TO BE A MEMBER
Trustees as members
The Trustees from time to time shall be the only members of the Chanty
A Trustee shall become a member on becoming a Trustee
The names of the members of the Charity must be entered 1n the register of members
Termination of membership
A member shall cease to be a member 1f he or she ceases to be a Trustee
Membership 1s not transferable and shall cease on death
DECISION-MAKING BY MEMBERS
Members’ Meetings
The Trustees may call a general meeting of the members at any time

Such meetings must be held 1n accordance with the prowvisions regarding such
meetings 1n the Companies Acts subject to Article 30 3

In the case of an equality of votes at a general meeting, whether on a show of hands or
on a poll, the Chair shall be entitled to a casting vote n addition to any other vote he
or she may have

WRITTEN RESOLUTIONS
Written resolutions
General
Subject to this Article 31 a wnitten resolution agreed by

3111 members represenung a simple majonty, or
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312

313

314

315

316

317

318

319

3110

3112 (in the case of a special resolution) members representing not less than 75%,
of the total vouing nghts of ehgible members shall be effective
On a written resolution each member shall have one vote

A written resolution 1s not a special resolution unless 1t stated that 1t was proposed as
a special resolution

A members’ resolution under the Companies Acts removing a Trustee or auditor
before the expiry of s or her term of office may not be passed as a written
resolution

Circulation

A copy of the proposed written resolution must be sent to every ehigible member
together with a statement informing the member how to signify his or her agreement
and the date by which the resolution must be passed if 1t 1s not to lapse

In relation to a resolution proposed as a written resolution of the Charity the eligible
members are the members who would have been entitled to vote on the resolution on
the Circulation Date of the resolution

The required majority of eligible members must sigmify their agreement to the written
resolution within the period of 28 days beginning with the Circulation Date

Communications in relation to wrtten resolutions must be sent to the Charty’s
auditors 1n accordance with the Compames Acts

Signifving agreement

A member sigmifies his or her agreement to a proposed written resolution when the
Chanty recetves from him or her (or from someone acting on his or her behalf) an
authenticated Document

319 1 1denufying the resolution to which 1t relates, and
31 9 2 indicating the member’s agreement to the resolution
For the purposes of Article 319

31101 a Document sent or supplied 1 Hard Copy Form 1s sufficiently
authenticated 1f 1t 1s signed by the person sending or supplying 1t, and

31102 a Document sent or supplied in Electromc Form 1s sufficiently
authenticated 1f

(a) the 1dentity of the sender 1s confirmed mn a manner specified by
the Charity, or

(b} where no such manner has been specified by the Chanty, 1f the
communication contamns or 1s accompanted by a statement of
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the 1dentity of the sender and the Chanty has no reason to doubt
the truth of that statement

3111 If the Chanty gives an electronic Address m any Document contaiming or

32,

32t

322

323

324

325

accompanymng a wntten resolution, 1t will be deemed to have agreed that any
Document or information relating to that resolution may be sent by Electronic Means
to that Address (subject to any conditions or limitations specified 1n the Document)

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS
Communications by the Charity
Methods of communication

Subject to the Articles and the Compames Acts, any Document or information
(including any notice) sent or supplied by the Chanty under the Arncles or the
Companies Acts may be sent or supplied in any way in which the Companies Act
2006 provides for Documents or information which are authonsed or required by any
provision of that Act to be sent or supplied by the Charity, including without
limitation

3211 n Hard Copy Form,
3212 1n Electronic Form, or
3213 by making it available on a website

A Document or information may only be sent or supplied in Electronic Form or by
making 1t available on a website if the recipient has agreed that 1t may be sent or
suppled in that form or manner or 1s deemed to have so agreed under the Companies
Acts (and has not revoked that agreement)

Subject to the Articles, any notice or Document to be sent or supplied to a Trustee tn
connection with the taking of decisions by Trustees may also be sent or supplied by
the means which that Trustee has asked to be sent or supplied with such notices or
Documents for the time being

Deemed delivery

A member present m person or by proxy at a meeting of the Charity shall be deemed
to have recerved notice of the meeting and the purposes for which it was called

Where any Document or information 1s sent or supplied by the Chanty to the
members

32 51 where 1t 1s sent by post 1t 15 deemed to have been received 48 hours (including
Saturdays, Sundays, and Public Holidays) after 1t was posted,

32 52 where 1t 1s sent or supplied by Electronic Means, 1t 1s deemed 1o have been
received on the same day that 1t was sent,
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326

327

328

329

33.

32 53 where 1t 1s sent or supplied by means of a website, 1t 15 deemed to have been
received

(a) when the matenal was first made available on the website, or

(b) if later, when the recipient received (or 1s deemed to have received)
notice of the fact that the material was available on the website

Subject to the Compamies Acts, a Trustee or any other person may agree with the
Charity that notices or Documents sent to that person 1n a particular way are deemed
to have been received within a specified tume, and for the specified time to be less
than 48 hours

Failed delivery

Where any Document or information has been sent or supplied by the Chanty by
Electronic Means and the Chanty receives notice that the message 1s undeliverable

32 7 1 1f the Document or information has been sent to a member and 1s notice of a
general meeting of the Charity, the Charity 1s under no obligation to send a
Hard Copy of the Document or nformation to the member’s postal address as
shown in the Charity’s register of members, but may 1n 1ts discretion choose to
do so,

32 72 1n all other cases, the Chanty shall send a Hard Copy of the Document or
information to the member’s postal address as shown 1n the Chanty’s register
of members (1f any), or in the case of a recipient who 1s not a member, to the
last known postal address for that person (1f any), and

32 73 the date of service or delivery of the Documents or information shall be the
date on which the ongmal electronic communication was Sent,
notwithstanding the subsequent sending of Hard Copies

Exceptions

Copies of the Charity’s annual accounts and reports need not be sent to a person for
whom the Chanty does not have a current Address

Notices of general meetings need not be sent to a member who does not register an
Address with the Chanty, or who registers only a postal address outside the United
Kingdom, or to a member for whom the Charity does not have a current Address

Communications to the Charity

The provisions of the Companies Acts shall apply to communications to the Charity
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34,

341

342

3s.

36.

361

362

363

37.

371
372

373

Secretary

A Secretary may be appointed by the Trustees for such term, at such remuneration
and upon such conditions as they may think fit, and may be removed by them If
there 1s no Secretary

anything authorised or required to be given or sent to, or served on, the Chanty by
being sent to 1ts Secretary may be given or sent to, or served on, the Charty 1tself, and
if addressed to the Secretary shall be treated as addressed to the Charity, and

anything else required or authorised to be done by or to the Secretary of the Chanty
may be done by or to a Trustee, or a person authorised generally or specifically 1n that
behalf by the Trustees

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a written
resolution or the making of any decision shall not be invalidated by reason of any
accidental informality or irregularity (including any accidental omiussion to give or
any non-receipt of notice) or any want of qualification 1n any of the persons present or
voting or by reason of any business being considered which 1s not specified in the
notice

Minutes
The Trustees must cause minutes to be made
of all appointments of officers made by the Trustees,

of all resolutions of the and of the Trustees (including, without limitauon, decisions
of the Trustees made without a meeting), and

of all proceedings at meetings of the Charity and of the Trustees, and of committees
of Trustees, including the names of the Trustees present at each such meeting,

and any such minute, 1f purported to be signed (or 1n the case of minutes of Trustees
meetings signed or authenticated) by the chair of the meeting at which the
proceedings were had, or by the chair of the next succeeding meeting, shall, as aganst
any member or Trustee of the Chanty, be sufficient evidence of the proceedings

Records and accounts

The Trustees shall comply with the requirements of the Compames Acts and of the
Charities Act 1993 as to maintaiming a member Trustees’ register, keeping financial
records, the audit or examination of accounts and the preparation and transmission to
the Registrar of Companies and the Charity Commussion of

annual reports,
annual returns, and

annual statementis of account
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38.

39.

Exclusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly
excluded

WINDING UP
Winding up

If upon the winding-up or dissolution of the Charity there remains, after the
satisfaction of all 1ts debts and habihities, any property whatsoever, the same shall not
be paid to or distributed among the members of the Charty, but shall be given or
transferred to some other chantable institution or institutions having objects similar to
the objects of the Chanty, and which shall prohibit the distribution of its or their
income and property among 1ts or their members to an extent at least as great as 1t
imposed on the Charity under or by virtue of Article 4 of these Articles, such
institution or mstitutions to be determined by the members within three months of the
members resolution passed imtiating the winding-up failing which and 1if and so far as
effect cannot be given to such provision, then to such other charitable object as the
directors shall resolve upon
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SCHEDULE

INTERPRETATION
Defined terms
1 In the Articles, unless the context requires otherwise, the following terms shall have
the following meanings
Term Meaning

1.1 “Address”

1.2 “Annual Retirement Meeting”
1.3 “Articles”

1.4 “Chair”

1.5 “the Charity”

1.6 “Circulation Date”

1.7 “Clear Days”

1.8 “Companies Acts”

1.9 “Connected

D06383/0016/000941936/Ver (2

mncludes a number or address used for the
purposes of sending or recerving documents by
Electronic Means,

has the meaning given 1n Article 25 3,
The Charity’s articles of association,
Has the meaning given in Article §,
Bexley Youth Traiming Group,

in relaton to a wrntten resolution, has the
meaming given to it in the Companies Acts,

in relation to the pertod of a notice, that period
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 1s to take effect,

the Companies Acts (as defined 1n Section 2 of
the Companies Act 2006), 1n so far as they apply
to the Charity,

in relation to a means any person falling within
any of the following categones

(a) any spouse, civil partner, parent, child,
brother, sister, grandparent or grandchild of
the Charity, or

(b) the spouse or civil partner of any person 1n
(a), or

(¢) any other person in a relationship with the
which may reasonably be regarded as
equivalent to such a relationship as 1s
mentioned at (a) or (b), or

(d) any company, partnership or firm of which
the 1s a paid director, member, partner or

19




1.10

1.11

1.12

1.13

1.14

L15

1.16

1.17

1.18

1.19

“Document”

‘“Electronic Form” and
“Electronic Means™

“Financial Expert”

“Hard Copy” and “Hard
Copy Form”

“Public Holiday”

“Secretary”

“Subsidiary Company”

“Trustee”

“Vice-Chair”

“Writing”

employee, or shareholder holding more than
1% of the capital,

includes summons, notice, order or other legal
process and includes, unless otherwise specified,
any document sent or supplied in Electronic
Form,

have the meamngs respectively given to them 1n
Section 1168 of the Compames Act 2006,

an individual, company or firm who, or which, 1s
authorised to give mvestment advice under the
Financial Services and Markets Act 2000,

have the meanings respectively given to them in
the Companies Act 2006,

means Chnistmas Day, Good Fnday and any day
that 1s a bank hohday under the Banking and
Financial Dealings Act 1971 1 the pari of the
United Kingdom where the company s
registered,

The secretary of the Charity (if any),

any company in which the Charity holds more
than 50% of the shares, controls more than 50%
of the voung nights attached to the shares or has
the nght to appoint a majority of the board of the
company,

a director of the Charity, and includes any person
occupying the position of director, by whatever
name called,

has the meantng given to 1t 1n Article 8, and

the representation or reproduction of words,
symbols or other information n a visible form by
any method or combination of methods, whether
sent or supplied in Electronic Form or otherwise

Subject to paragraph 3 of this Schedule, any reference 1n the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and
io any subordinate legistation made under 1t

Unless the context otherwise requires, words or expressions contained 1n the Articles
which are not defined in paragraph 1 above bear the same meaning as in the
Compantes Act 2006 as 1n force on the date when the Articles became binding on the

Chanty
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