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at a general meeting of the Company duly convened and held
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The Companies Act 2006
COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
OF

MALARIA CONSORTIUM

1 Interpretation

In these Articles

the “Act” means the Companmes Act 2006,

the “Acts” means the Act and every other act for the ime being n force concerning
companies and affecting the Charity,

the *Articles” means these articles of association,
the “Auditors” means the auditors for the time being of the Chanty,

the "Board of Trustees” means the Trustees acting collectively in accordance with the
terms of these Articles,

the “Chairman” means the chairman of Trustees, being the Trustee appointed to perform
the duties of the Chairman in accordance with these Articles,

the “Chanity” means Malaria Consortium, a private company limited by guarantee,
“electronic form” has the meaning given in Section 1168 of the Companies Act 2006,
the "Memorandum” means the Charity's memorandum of association,

the “Office” means the registered office of the Chanty,

the “Secretary” means any person appointed to perform the duties of the secretary of the
Charity,

the “Trustees" means the directors of the Charity as referred to in the Acts and *Trustee”
means one of the directors of the Chanty, and

“wrniting” means the representation or reproduction of words, symbols or other information
in & visible form by any method or combination of methods, whether sent or supplied in
electrontc form or otherwise

1.1 Expressions referring to writing shall, unless the contrary intention appears, be construed as
including references to pninting, iithography, photography and cther modes of representing or
reproducing words Iin a visible form

1.2 Words importing the singular number only shall include the plural number and vice versa

13 Words importing the masculine gender shall include the femimine gender

14 Words importing persons shall include corporations
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Subject to the above, any words or expressions defined in the Acts shall (if not inconsistent with
the subject or context) bear the same meanings In these Articles

Liability of members
The liability of the members 1s imited

Every member of the Charity undertakes to contribute to the assets of the Charity in the event
that it 1s wound up while he 1s a member, or within one year after he ceases to be a member for
payment of the debts and liabilities of the Charity contracted before he ceases to be a member,
and of the costs, charges, and expenses of winding-up the Charity, and for the adjustment of the
right of the contributones among themselves, such amount as may be required, not exceeding
£1

Objects

The Charity’s objects (the “Objects”) are the relief of sickness among poor people suffering from
diseases, including particularly malana and the protection of health of poor people at nisk of
contracting such diseases

Powers of the Charity

in the furtherance of the Objects but not further or otherwise, the Charity shall have the power
to

purchase, lease, hire, or otherwise acquire, and also (subject to such consents (if any) as may
for the time being be imposed or required by law) sell, mortgage, lease, or grant licences,
easements and other nghts over, exchange, or otherwise deal with or dispose of, any real or
personal property (including any estate or interest therein),

rent, build, construct, endow, furnish, equip, execute, carry out, iImprove, work, alter, administer,
maintain, manage, insure or control buildings and premises of all descriptions and contribute to
or assist In any of these activities,

borrow and raise money and secure or discharge any debt or obligation of or binding upon the
Charity by the 1ssue of or upen bonds, debentures, bills of exchange, promissory notes,
mortgages, charges or such other obligations or securities as the Chanty may think fit subject to
such condiions (if any) and such consents (if any) as may for the time being be imposed or
required by law, but the Charity shall not undertake any permanent trading activities (other than
primary purpose trading) in raising funds to achieve its charitable objects,

acquire (whether beneficially or as trustee} by gift, devise, bequest, purchase, lease, hire or
otherwise any real or personal property anywhere in the world (including any estate or interest
in any such property and any rights or privileges necessary or desirable} and whether or not any
of the same shall be subject to any liability and retain any property so acquired or acquired
otherwise n the state in which it may be at the time of such acquisition or (subject to such
consents (If any) as may for the time being be imposed or required by law) sell, lease, call in,
convert into money, dispose of or otherwise deal with all or any part of the same,

either with or without secunty, give financial assistance by way of loans, donations or
subscriptions or otherwise to any chantable association, trust, society or corporation,

compile, print, publish or ctherwise disseminate or procure the compilation, printing, publication
or other dissemination (including electronic dissemination), gratutously or otherwise, of any
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reports, journals, periedicals, books, newspapers, pamphlets, leaflets or other forms of iterature
or documents and broadcast, televise or make and issue or otherwise show films and video
tapes, casseties, compact discs and other sound recordings or similar media, or procure the
broadcasting, televising or the making, 1ssuing and showing of films, video tapes, cassettes,
compact discs and other sound recordings or similar media,

to create and/or produce performances, exhibitions, entertainments, workshops, courses and
other educational events using any available medium,

establish, undertake and execute any charitable trusts which may lawfully be undertaken by the
Charnty and are directly ancitlary to the Objects,

establish, finance and manage, whether in the Umnited Kingdom or elsewhere, any chantable
body, asscciation or organisation (whether incorporated or unincorporated) to carry out, within
the terntory in which or in some part of which it 1s established, the Objects,

to establish local and overseas branches,

take all such steps as shall from time to time be necessary for the purpose of promoting the
Objects and for procuring contnbutions by way of donations, subscripticns, devises, bequests
and in any other manner from time to time permitted by law,

generally obtain, collect and receive money and raise funds and invite and receive contributions,
by perscnal or written appeals, public events and other ways, from any persons or organisations
(whether incorporated or unincorporated) whatsoever by way of subscription, donation (including
deeds of covenant) and otherwise, provided that the Charity shall not undertake any permanent
trading activities In raising funds for the Objects (but this proviso shall not prevent the Charity
from engaging in any trading activity in carrying out the Objects),

establish, promote or encourage the formation of, or affiiate, amalgamate, merge support,
combine or co-operate with, any other charttable association, trust, society or corporation having
simitar ams, and haise, communicate, co-operate or co-ordinate with any public body, local or
governmental authority, professional body, chanty, committee or other organisation in all or in
any parts of the world in furtherance of the Objects, but so that the funds of the Chanty shall be
paid or appled only to or for the benefit of any such other asscciation, trust, society or
corporation as Is established only for purposes recogrised as charitable by English law,

subject to such conditions (if any)} and such consents (if any) as may for the time being be
imposed or required by law, transfer any property whether real or personal to any such
exclusively chartable association, trust, society or corporation as is referred to in Article 4 13
whether for the general purposes of such chanty or for some specific charntable object or purpose
of such chantable body and enter into covenants for the making of penodic payments of that
nature,

generally aid and receive aid from any such other chantable association, trust, society or
corporation as 18 referred to (n Article 4 13,

lend money to and guarantee or provide security (whether by personal covenant or by mortgage
or charge upon all or any part of the undertaking, property and assets (present and future) of the
Chanty) for any borrowing by, or the performance of, the contracts or obligations of any such
chartable association, trust, society or corporation and for these purposes to give all kinds of
indemnities,
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4.17

employ, hire, or otherwise obtain and pay reasonable and proper remuneration to secretaries,
clerks, officers, solicitors, bankers, insurance brokers, stockbrokers, accountants, architects,
surveyors, teachers, instructors and any other person or persons (not being Trustees),

418 make all reasonable and necessary provision for the payment of pensions and superannuation
to or on behalf of employees and thetrr widows and other dependants,

4 19 draw, make, accept, factor, endorse, discount, negotiate, execute and i1ssue, and buy, self and
deal with bills of exchange, promissory notes, warrants, debentures and other negotiable or
transferable instruments or securities and operate bank or other accounts,

420 nvest the moneys of the Chanty not immediately required for its purposes In or upon any
Investments, securities or property in any part of the world as may be thought fit, and to take
professional investment advise where necessary, subject nevertheless to such conditions (if
any) and such consents (if any) as may for the time being be imposed or required by law and
subject also as provided in these Articles,

4 21 pay out of the funds of the Charity the costs, charges and expenses of and incidental to the
formation and registration of the Charty,

422 pay out of the funds of the Chanty any premium in respect of ndemnity insurance for -

4221 any officer {not being a Trustee)} or employee of the Chanty (including an officer or
employee who 1s a member of the Charity), and
4222 any Trustee f such premium 1s permitted to be paid under Article 6 2 7,

423 carry on primary purpose trading,

4 24 to support or oppose any change In the law which may affect the Charity's objects (or the
achievement of them) and to comment publicly on social polihical or economic 1ssues which
relate to the Charity's objects or their achievement,

4 25 to provide alone or with others at such places as the Chanty may thunk fit facilities for the supply
of food and drink provided that such food and dnnk shall only be available to people taking part
in the activities of the Chanity, and

4 26 do all such lawful things as shall further the Objects
Provided that

4.27 The objects of the Chanity will not extend to the regulation of relations between employers and
workers or organisations of employers and organisations of workers

4.28 If the Charty shall take or hold any property subject to the junsdiction of the Chanty
Commussioners for England and Wales, the Chanty must only deal with 1t in accordance with
Part 7 of the Charities Act 2011 or any amendment or re-enactment of that act

5 Property subject to trusts
If the Charity shall take or hold any property which is subject to any trusts, the Charity shall be
bound by such trusts

6 Application of income and property

6.1 The Income and property of the Chanty, however denved, shall be applied towards achieving
the Objects No part shall be paid or transferred directly or indirectly to the members of the
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Charity, and no Trustee shall be appointed to any office of the Chanty paid by salary or fees or
receive any payment or other financial benefit from the Chanty

62 Provided that nothing in this Article 6 shall prevent the payment in good faith by the Charity of

621 reasonable and proper payment for any services rendered to the Chanty by any member,
cfficer or servant of the Charnty who 1s not a Trustee,

622 the usual professional charges for business done by any Trustee who s a solicitor,
accountant or other person engaged in a profession, or by any partner of that Trustee,
when instructed by the Charity to act in a professional capacity on its behalf Provided
that only a majority of the Trustees shall benefit from this provision and that a Trustee
shall withdraw from any meeting at which that Trustee’s appointment or payment, or that
of any partner of that Trustee, i1s being discussed,

6§23 interest on money lent by any member of the Charty at a rate per annum not more than
two per cent below the base lending rate of a cleanng bank to be selected by the Board
of Trustees,

624 reasonable and proper rent for premises let or licensed to the Charity by any member or
Trustee,

625 money or money's worth to a company of which a Trustee 15 a member but not if that
Trustee owns more than 1/100th of the 1ssued capital of that company,

626 reascnable and proper out-of-pocket expenses to any Trustee,

627 (if the Board of Trustees consider it reasonable and appropriate) any premium in respect
of any insurance indemnity to cover the liability of the Trustees for any negligence,
default, breach of trust in relation to the Chanty, provided that such insurance shall not
extend to any claim ansing from any act or omission which the Trustees knew or should
reasonably have known was a breach of frust or breach or which was done by any
Trustees recklessly

7 Members and membership

71 The subscribers to the Memorandum and such other persons as the Board of Trustees shall
admuit to membership {acting in accordance with any bye-laws made under Article 18 3) shall be
members of the Charnity The nghts of a member shall not be transferable and shall cease on the
death of the member (or its dissolution in the case of a corporation)

72 Every member of the Chanty other than the subscnbers to the Memorandum shall either sign a
written application or consent to become a member or sign the register of members on becoming

a member

73 The Secretary shall keep an accurate register of members of the Chanty

74 The sole nght of admission to membership shall be vested in the Board of Trustees who may
without showing cause refuse to admit any perscn as a member of the Chanty, but nothing 1n
these Articles shall entitle the Board of Trustees to discriminate in any way between applicants
by reason of race, colour, religion or sex

75 It shall be lawful for the Board of Trustees to provide for the admission of such persons as they
may think fit to be associates of the Chanty and for the nghts, duties and liabilities (f any) of
such asscciates, but so that such persons shall not by virtue only of having been admitted to be
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8.1
8.2

8.3

8.4

9.2

93

10
10.1

such associates of the Chanty be members of the Charity and that such nghts shall not include
a nght to speak or vote at general meetings or annual general meetings of the Chanty

Entrance fees (if any) payable for becoming members and associates of the Chanty and the
annual, quarterly or other subscrptions or payments (f any) payable by members and
associates of the Charity shall be fixed at an annual general meeting of the Charity and not
otherwise The Boeard of Trustees shall have the power to waive payment of such entrance fees,
subscriptions, or payment in cases where this 1s deemed appropnate by the Board of Trustees

Termination of membership
A person's membership 1s terminated If the member dies or, If it 1s a corporation, ceases to exist

Any member may withdraw from the Chanty by giving notice in wiiting to the Secretary of his
intention to do so but any person ceasing by any means to be a member shall remain liable for
and shall pay to the Chanty all moneys due from him to the Charity at the time of his ceasing to
be a member or for which he may become hable under these Articles

The Board of Trustees may, by a resolution passed by a majonty consisting of not less than two-
thirds of the Trustees present at a meeting of the Board of Trustees of and at which the member
in question has been given reasonable notice and a reasonable opportunity of being heard in
his own defence convened solely or inter alia for the purpose of considering such resolution,
refuse to continue any person as a member of the Charity, and if such resolution shall be so
passed then (subject to Article 8 2) such person shall cease to be a member and his name shall
be removed from the register of members

Failure to pay any subscription or any other sum due to the Chanty within six months of it falling
due shall result in the disqualfication of a member

Meetings of the members

The Charity shall in each year hold a meeting of its members as its annual general meeting in
addition to any other meetings in that year, and shall specify the meeting as such in the notices
calling it, and not more than 15 months shall elapse between the date of one annual general
meeting and that of the next provided that so leng as the Chanty holds its first annual general
meeting within 18 months after its incorporation, it need not hold it In the year of its incorporation
or in the following year The annual general meeting shall be held at such time and place as the
Board of Trustees shall appoint

All meetings of the members other than annual general meetings shall be called general
meetings and together general meetings and annual general meetings shall be called members’
meetings

The Board of Trustees may, whenever they think fit, convene a general meeting, and general
meetings shall also be convened on requisition 1n accordance with the Acts if at any time there
are not within the United Kingdom sufficient Trustees capable of acting to form a quorum, any
Trustee or any two members of the Chanty may convene a general meeting in the same manner
as nearly as possible as that in which meetings may be convened by the Trustees

Notice of members’ meetings

All members' meetings, annual general meetings and meetings for the passing of a special
resolution, shall be called by at least 14 clear days’ notice in writing The notice must specify the
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10.3

11

11.2

1.4

11.5

place, the day and the hour of meeting and the general nature of the business to be transacted
at that meeting The notice shali be given in the manner set out in these Articles or in such other
manner, If any, as may be prescrnibed by the Charity in general meeting, to such persons as are,
under these Anticles, entitled to receive such notices from the Chanty The notice must also
contain a statement setting out the nghts of members to appoint a proxy under section 324 of
the Act and Article 15

A members’ meeting may be called by shorier notice than that specified in this Article 10 11t 1s
so agreed

1021 In the case of a meeting called as the annual general meeting, by all the members
entitled to attend and vote at that meeting,

1022 inthe case of any other meeting, by a majonty in number of the members having a nght
to attend and vote at the meeting, being a majority together representing not less than
95 per cent of the total voting nghts at that meeting of all the members

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 meetings of the members

No business shall be transacted at any members’ meeting unless a quorum of members 1s
present at the time when the meeting proceeds to business Save as otherwise provided in these
Articles, the greater of one-tenth or three members of the Chanty present in person or by proxy
and entitled to vote upon the business to be conducted at the meeting shall be a quorum The
authonsed representative of a member corporation shall be counted in the quorum

The members shall be deemed to meet together if, being in separate locations, they are
nonetheless linked by conference telephone or other communication equipment which allows
those participating to hear and speak to each other 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

If within half an hour from the time appointed for the members’ meeting a quorum 1s not 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 ime and place as the Board of Trustees may determine, and if at
the adjourned meeting a quorum 1s not present within half an hour from the time appointed for
the meeting the members present In perscn or by proxy shall constiute a quorum for that
meeting

The Chairman, or his nominee, may with the consent of any meeting at which a quorum 1s
present {(and shall f so directed by an ordinary resolution of the members) adjourn the meeting
from time to time and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the adjournment took
place If a meeting 1s adjourned for 30 days or more, notice of the adjourned meeting shall be
given In the same manner as for the onginal meeting However, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned meeting

The Board of Trustees may make whatever arrangements they consider appropnate to enable
those attending a general meeting to exercise their nghts to speak or vote at 1t
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11.7

11.8

119

11.10
11.11

11.12

At any members’ meeting a resolution put to the vote of the members shall be decided on a
show of hands unless a poll 1s demanded

1161 by the Chairman, or his nominee, or
1162 by at least three members present in person or by proxy, or

1163 by any member or members present in person or by proxy and representing not less
than one-tenth of the tota! voting nghts of all the members having the nght to vote at the
meeting

Unless a poll 1s demanded, a declaration by the Chairman, or his nominee, that a resolution has
on a show of hands been carned or carned unanimously, or by a particular majority, or lost and
an entry to that effect in the book centaining the minutes of proceedings of the Charity shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resolution The demand for a poll may be withdrawn

Except as provided in Article 11 9, if a poll 1s duly demanded it shall be taken in such manner as
the Chairman, or his nominee, directs, and the result of the poll shall be deemed to be the
resolution of the meeting at which 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, or his nominee, at which the show of hands takes place or at which the poll I1s
demanded, shall be entitled to a second or casting vote

No poll shall be demanded on any question of adjournment A poll demanded on any other
question shall be taken at such time as the Chairman, or his nominee, may determine and any
business other than that upon which a poll has been demanded may be proceeded with pending
the taking of the poll

Subject to Article 11 6, every member shall have one vote

No member shall be entitled to vote at a general meeting unless all mores owed by that member
to the Charity have been paid

The Chanty in general meetings shall have the power to alter, add to or repeal the rules or bye
laws provided that no rule or bye law shall conflict wither ar shall affect or repeal anything
contained in the Memorandum or these Articles

12 Written resolutions

12.1 A resolution in wnting shall be as valid and effective as If the same had been passed at a
members’ meeting duly convened and held if 2 simple majonty (or, In the case of a special
resolution, by a majonity of not less than 75 per cent ) of the members for the time being entitled
to receve notice of and to attend and vote at a meeting have
1211 signed one or more copies of Iit, or
1212 otherwise indicated their agreement to it in writing

122 A resolution In writing may compnse several copies to which one or more members have
signified their agreement

123 In the case of a member that 1s a corporation, its authonsed representative may signify its
agreement to a wntten resolution
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133
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14.1

15
151

15.2

15.3

15.4

Votes of members

Subject as otherwise provided by these Articles every member, whether an individual or a
corporation, shall have one vote

No member shall be entitled to vote at any meeting unless all moneys presently payable by him
to the Charity have been pad

A member 1s able to exercise the nght to vote at a general meeting when

1331 that member 1s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

1332 that member's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other members attending
the meeting

Votes may be given on a poll either personally or by proxy On a show of hands a member
present only by proxy shall have no vote, but a proxy for a corporation may vote on a show of
hands

Corporations acting by representatives at meetings

Any corporation which 1s a member of the Charity may by resolution of its directors, or other
governing body, authorise such person as it thinks fit to act as its representative at any members’
meeting, and the person so authorised shall be entitled to exercise the same powers on behalf
of the corporation which he represents as the corporation could exercise if it were an individual
member of the Charity

Proxies

The instrument appointing a proxy shall be in wnting under the hands of the appointor or of his
attorney duly authorised in writing or, If the appointor 1s a corporation, either under seal or under
the hand of an officer or attorney duly authonsed A proxy need not be a member of the Charity

The instrument appointing a proxy and the power of attorney or cther authority, if any, under
which 1t 1s signed or a notanally certified copy of that power or authority shall be deposited at the
Office or at such other place within the United Kingdom as 1s specified for that purpose n the
notice convening the meeting, not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote, or, in the case
of a poll, not less than 24 hours before the time appointed for the taking of the poll, and in default
the instrument of proxy shall not be treated as vald

An instrument appointing a proxy shali include the following information
1531 the name and address of the member appointing the proxy,

1532 the person appointed to be that member's proxy and the meeting in retation to which that
person 1s appointed, and

1533 the signatures of, or on behalf of, the members appointing the proxy
Unless a proxy notice indicates otherwise, it must be treated as

1541 allowing the person appointed under it as a proxy discretion as to how to vote on any
anciilary or procedural resolutions put to the meeting, and
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18
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1542 appointing that person as a proxy in relation to any adjournment of the meeting to which
it relates as well as the meeting itself

The instrument appointing a proxy shall be deemed to confer authonty to demand or join In
demanding a poll

Avote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding
the previous death or insanity of the principal or revocation of the proxy or of the authonty under
which the proxy was executed, provided that no intimation 1n writing of such death, insanity or
revocation as aforesaxd shall have been received by the Chanty at the Office before the
commencement of the meeting or adjourned meeting at which the proxy 1s used

Honorary officers

It shall be lawful for the Board of Trustees to provide for the creation of the office of president
and (one or more} vice-presidents and patrcns and (one or more) vice-patrons, for the admission
and retirement of persons to such offices and for the powers, nghts, duties and Yiabilsties (if any)
of such persons but so that such persons shall not by virtue only of having been admitted to be
honorary officers be members of the Chanty and that such nghts shall not include a nght to
speak or vote at meetings of the Board of Trustees or members

Trustees

A person, other than a person who would be disquatified from acting under the provisions of
Article 20 may be appointed a Trustee in accordance with Article 19

No person other than a member may be appointed a Trustee

Unless otherwise determined by ordinary resolution the number of Trustees shall not be less
than three and the maximum number shall be 18

The Trustees appointed as at the date of adoption of these Articles shall continue in office 1n all
respects as If appointed under these Articles

A Trustee shall be entitled to claim all reasonable travelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of the Trustees or any committee or
sub-committee of the Trustees or members’ meetings or in connection with the business of the
Charity

Powers and duties of Trustees

The business of the Chanty shall be managed by the Board of Trustees, who may pay all
expenses Incurred In promoting and registering the Chanty, and may exercise all such powers
of the Charnity as are not, by the Acts or these Articles, required to be exercised by the Chanty in
a members' meeting, subject only to the prowisions of the Acts or these Articles and to such
regulations, being not inconsistent with those provisions, as may be prescnbed by the Charity in
a members' meeting, but no regulation made by the Chanty in a members’ meeting shall
invalidate any prior act of the Board of Trustees which would have been vald if that regulation
had not been made

In the exercise of therr powers and in the management of the business of the Charity the Board
of Trustees must remember that they are chanty trustees within the meaning of section 177 of
the Charties Act 2011 as the persons having the general control and management of the
administration of a charity
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18 4

185

The Trustees shall have the power from time to fime to adopt and make, alter or revoke, bye-
laws for the regulation of the Charnity and otherwise for the furtherance of the purposes for which
the Charty 1s established, prowided that such bye-laws are not contrary to these Articles All
such bye-laws for the time being n force shall be binding upon all members of the Chanty until
they shall cease to have effect as provided or shall be vaned or set aside by an ordinary
resolution of the Chanty No member shall be absolved from such bye-laws by reason of his not
having received a copy of them, or of any alterations or additions to them, or having otherwise
no notice of them It 1s expressly declared that without prejudice to the powers of the Board of
Trustees to make bye-laws on other matters the following shall be deemed to be matters which
may be governed by bye-laws within the meaning of this Article 18

1831 the admussion of members including
)] the persons eligible for membership of the Chanty,
(n) the admission of organisations to membership,
(m) the classes of membership,
(v} the conditions on which persons shall be admitted to membership of the Charity,

(v) the entrance fees subscriptions and other fees or payments to be made by the
members, and

(v1) the rights and privileges to be accorded to, and the qualifications, restrictions
and conditions to be iImpaosed on, members of the Chanty,

1832 any committees and sub-committees of members and other persons, in conneciion with
the various branches of the activities of the Chanty and the appointment, removal,
qualification, disquatfication, duties, functions, powers and privileges of members of
such committees and sub-committees,

1833 the conduct of the members of the Charity in relation to one another and to the Chanty’s
workers,

18 34 the use of the whole or any part or parts of the Chanty's premises at any particular time
of for any particular purpose,

1835 the procedure at general meetings and meetings of the Board of Trustees and
committees of the Board of Trustees so far as such procedure is not regufated by these
Articles or the Act,

1836 the terms of reference of the Chairman, and
1837 generally all such matters as are usually the subject matter of company rules

the Board of Trustees shall give notice to members of the Chanty of the rules and bye laws,
which shall bind all members of the Chanty

The Trustees shall cause minutes to be made 1n books provided for the purpose of

1851 all appointments of officers, associates and honorary officers made by the Board of
Trustees,

1852 the names of the Trustees present at each meeting of the Board of Trustees and of any
committee or sub-committee of the Board of Trustees, and
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19
19.1

19 2

19.3

194
19.5

20
201

202

20.3

1853 all resolutions and proceedings at all members’ meetings and of the Board of Trustees,
and of committees and sub-committees of the Board of Trustees

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, and
all receipts for money pard to the Charty, shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, by such two or more persons (including one Trustee)
as the Board of Trustees shall from time to time by resolution determine

Rotation appomtment and retirement of Trustees

A person willing to so act may be appointed as a Trustee by a simple majonty vote of the Board
of Trustees

At each annual generai meeting one-third (or, If their number 1s not three or a multiple of three,
then the number nearest one-third) of the Trustees for the time being other than the Chairman
shall retire from office

The Trustees to retire In every year shall be those who have been longest in office since therr
last election, but as between persons who became Trustees on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by lot

A retinng Trustee shall be eligible for re-efection

Subject to Article 21 2 below, no Trustee shall serve for a continuous period exceeding six years
A Trustee who has served for that ime shall not be eligible for re-election as a Trustee untl a
further year has elapsed

Disqualification and removal of Trustees
A Trustee shall cease to hold office If he

2011 ceases to be a Trustee by virtue of any provision in the Act or 1s disqualified from acting
as a Trustee by virtue of section 178 of the Charities Act 2011 (or any statutory re-
enactment or modification of that provision), or

2012 becomes incapable by reason of mental disorder, iliness or imjury of managing and
administering his own affarrs, or

2013 resigns his office by notice to the Chanty (but only If at least two Trustees will remain in
office when the notice of resignation 1s to take effect), or

2014 falls without reasonable excuse to attend three consecutive meetings of the Board of
Trustees

The members may, in accordance with and subject to the provisions of the Acts, by ordinary
resolution of which special notice has been given, remove any Trustee before the expiration of
tus penod of office (notwithstanding anything in these Articles or in any agreement between the
Charity and such Trustee)

The Board of Trustees may, in accordance with and subject to the provisions of the Acts, by a
simple majonty vote remove any Trustee before the expiration of his penod of office
{notwithstanding anything in these Articles or in any agreement between the Chanty and such
Trustee)
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212

213

214

22
221

222

223

224

225

226

227

228

Chairman
The Board of Trustees shall have the power to appoint a Trustee as Chairman

Notwithstanding the provisions of Article 19 5 above, the Chairman shall be entitled to serve for
a term of three years from the date of his appointment as Chairman but will not be efigible for
reappointment as Chairman for a further three year term iIf such appointment would extend the
continuous period for which he would have been a Trustee beyond six years

The Chairman or his nominee shall, save as 15 otherwise provided for by the bye-laws of the
Charity from time to time or the terms of reference of any committees or subcommittees of the
Board of Trustees established in accordance with these Articles, chair each members' meeting
and each meeting of the Board of Trustees

The Chairman shall exercise his responsibilibes in accordance with his term of reference as
determined by the Board of Trustees from time to time in accordance with Article 18 3

Proceedings of the Board of Trustees

The Board of Trustees may meet together for the despatch of business, adjourn and ctherwise
regulate therr meetings as they think fit A Trustee may, and the Secretary on the requisition of a
Trustee shall, at any bme summon a meeting of the Board of Trustees The Board of Trustees
shall be deemed to meet together If, being in separate locations, they are nonetheless Iinked by
conference telephone or other communication equipment which allows those participating to
hear and speak to each other 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 then
IS

The Chairman may (and on the request of the Chairman the Secretary shall) call a meeting of
the Board of Trustees by notice served upon the Trustees

The Trustees may make whatever arrangements they consider appropniate to enable those
attending meetings of the Board of Trustees to exercise ther rnights to speak or vote at it

Questions ansing at any meeting shall be decided by a majonty of votes In the case of an
equalty of votes the Chairman, or hus nominee, shall have a second or casting voie

Save as otherwise provided in these Articles the quorum necessary for the transaction of the
business of the Board of Trustees shall be not less than one—third or three (whichever 1s the
greatest) A Trustee shall not be counted in the quorum when any decision 1s made about a
matter upon which that Trustee 1s not entitled to vote

A meeting of the Board of Trustees at which a quorum i1s present can exercise all the powers
which all the Trustees have

The Board of Trustees may act notwithstanding any vacancy in therr body, but, if and so leng as
thewr number i1s reduced below the number {ixed by or pursuant to these Articles as the necessary
quorum of Trustees, the Trustees or Trustee may act for the purpose cf increasing the number
of Trustees fo that number, admitting persons to membership of the Charnty or of summoning a
members’ meeting, but for ne other purpose

The Board of Trustees may delegate any of therr powers to committees or sub-commiftees
consisting of such Trustees as the Board of Trustees think fit, any committee or sub-committee
so formed shall, in the exercise of the powers delegated to it, conform to any reguiations that
may be imposed on it by the Board of Trustees Any such regulations may provide for or
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229

22.10

22.11

2212

2213

22 14

authonse the co-option to any such commuttee or sub-committee of members of the Chanty not
berng Trustees, or of others not being members of the Chanty, or of the Trustees and for such
co-opted members to have voting rights as members of such committee or sub-commitiee but
so that the number of co-opted members shall not exceed one half of the total number of
members of such committee or sub-committee provided that a resclution of such commitiee or
sub-committee shall not be effective unless a majority of the members of such committee or sub-
commitiee present at the meeting are Trustees or unless the resolution 1s confirmed by the Board
of Trustees All acts and proceedings of each such sub-committee should be reported back to
the Board of Trustees as soon as possible

The meetings and proceedings of any such committee or sub-committee as 15 referred to In
Article 22 8 shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the Board of Trustees so far as the same are applicable and are not superseded
by any regulations made by the Board of Trustees

All acts bona fide done by any meeting of the Board of Trustees or of a committee or sub-
committee of the Board of Trustees, or by any person acting as a Trustee or as a member of a
committee or sub-committee, shall netwithstanding that it 1s discovered afterwards that there
was some defect in the appointment of any such Trustees or person acting as such, or that they
or any of them were disqualified, be as valid as If every such person had been duly appointed
and was qualified toc be a Trustee or member of a commutee or sub-committee

A resolution in wniting shall be as valid and effectual as If it had been passed at a meeting of the
Board of Trustees duly convened and held if a simple majonty of all the Trustees for the time
being entitled to receive notice of the meeting of the Board of Trustees and entitled to vote at
such meeting have

22111 signed one or more copies of it, or
22 11 2 otherwise indicated their agreement to it in writing

Such a resolution may consist of several documents in the same form, each signed by one or
more of the Trustees

A Trustee must declare the nature and extent of any interest, direct or indirect, which he has in
a proposed transaction or arrangement with the Charty or in any transaction or arrangement
entered into by the Chanty which has not previously been declared A Trustee must absent
himself from any discussions of the Board of Trustees of any matter in respect of which it 15
possible that a conflict will anise between his duty to act solely in the interests of the Chanty and
any personal interest {including but not imited to any personal financial interest} and shall not
vote on such matter

If a conflict of interests anses for a Trustee because of a duty of loyalty owed to another
organisation or person and the conflict 1s not authonsed by virtue of any other provision Iin these
Articles, the unconflicted Trustees may authorise such a conflict of interests where the following
conditions apply

22 14 1 the conflicted Trustee 1s absent from the part of the meeting at which there 1s discussion
of any arrangement or transaction affecting that other organisation or person,

22 14 2 the conflicted Trustee does not vote on any such matter and 1s not to be counted when
considering whether a quorum of Trustees 1s present at the meeting, and

22 14 3 the unconflicted Trustees consider it 1s in the interests of the Chanty to authorise the
conflict of interests in the circumstances applying
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23 Secretary

23.1 Subject to the provisions of the Acts the Secretary shall be appointed by the Board of Trustees
for such time, at such reasonable and proper remuneration and upon such conditions consistent
with Article 4 as they may think fit, and any Secretary so appointed may be removed by them
The Board of Trustees may from time to time by resolution appoint an assistant or deputy
Secretary, and any person so appointed may act in place of the Secretary if there be no
Secretary or no Secretary capable of acting No Trustee shall occupy the salaned position of
Secretary

24 Accounts

24 1 The Trustees shall cause proper accounting records to be kept in accordance with the Acts

242 The accounting records shall be kept at the Office or, subject to the provisions of the Acts, at
such other place or places as the Trustees shall think fit, and shall always be open to the
inspection of the Trustees

25 Annual report and return
The Trustees shall comply with their obligations under the Chanties Act 2011 {or any statutory
re-enactment or modification of that Act) with regard to the preparation of an annual report and
return and transmisston of them te the Chanty Commissioners

26 Delivery of Documents in Electronic Form

26.1 The Chanty will, as far as I1s practicable, send all future documents and information of its
members and Trustees in electronic form The Charnity may delfiver documents
26 11 through the email address supplied by the member or Trustee,
2612 by hand or post on disk or cther electronic data storage media,
2613 by fax if the member has specified a fax number, or
2814 by making the document or information availlable on the intranet as set out at Clause

26 2 below

26.2 When a document or information 1s to be communicated by means of the intranet, the Charity
will notfy its members and Trustees of the avalability of the document(s) or nformation
("Notification of Availability”) The Notification of Availability will specify
2621 the documents or information present on the intranet,
2622 the address of the intranet,
2623 the place on the intranet where it may be accessed, and
2624 how to access the document or infermation

26 3 The address of the intranef that the Charity will ordinarily use for the purpose of communicating
such documents and information is hitp /fintranet malanaconsortium org The Chanty reserves
the nght to make documents and information availlable at a different address Members and
Trustees will be notified of any such alteration in the Notification of Availability

26 4 The Chanty will endeavour to ensure that all documents are provided in POF format
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26.6

267

27

271

27.2

27.3

28

29

30

Members and Trustees are entitled to receve a hard copy version of any document or
information recewved electronically from the Chanty The Chanty must provide a hard copy
verston within 21 days of the receipt of a request, free of charge

There may be circumstances in which the Chanty prefers or s obliged to send or supply
documents or information in hard copy format This consent notwithstanding there 1s to be no
obligation on the Chanity to use electronic communications

There 1s no obligation or requirement placed on members to consent to the use of electronic
communications Consent can be withdrawn at any time prowided that the member gives notice
of such revocation to the Chanty

Notices

A notice may be given by the Charity to any member either personally, sending it by post to his
registered address or In accordance with Article 26 Where a notice 1s sent by post, service of
the notice shall be deemed to be effected by properly addressing, prepaying and posting a letter
containing the notice, and to have been effected at the expiration of 96 hours after the letter
containing the same s posted

Notice of every members’ meeting shafl be given in any manner authonised in these Articles to
every member and to the Auditors for the time being of the Chanty

if a member has not registered an address with the Charity for the giving of notice to him he
shall not be entitled to receive any notice from the Chanty

Indemnity

Subject to the provisions of the Acts every Trustee or other officer (including any Auditor) of the
Chanty shall be entitled to be indemnified out of the assets of the Chanty aganst all costs,
charges, losses, expenses and liabilities (including any such hability as 1s mentioned 1n section
533 of the Act) which he may sustain or incur in or about the execution of the duties of his office
or otherwise in relation thereto, and no Trustee or other officer (including any Auditor) shall be
liable for any loss, damage or misfortune which may happen to or be incurred by the Chanty in
the execution of the duties of his office or In relation thereto

Winding-up

If the Chanty s wound up and any assets are left after all its debts and liabiities have been
satisfied, these assets will not be distnbuted among the members of the Charnity Instead, they
will be given to some other charity or charnties with similar objects to the Objects and whose
governing document forbids the distnbution of Income and property to at least the same extent
as 15 set out in Article 4 The chanty or charities will be determined by the members of the Charity
at or before the tme of winding up, failing which the assets will be given to some other charitable
object which the Chanty Commissioners for England and Wales shall approve

Deeds

Any document to be executed as a deed shall only be valid if signed and delivered as a deed on
behalf of the Chanty by a Trustee and the Secretary, or by two Trustees and any purchaser of
person dealing with the Charity in gocd faith shall accept those signatures as conclusive
evidence of the fact that the document has been properly executed
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