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18/11/2008
THE COMPANIES ACTS 1985 to 2006 COMPANIES HOUSE

LSl

COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION OF
ACOUK

The name of the chanty 1s ACOUK (“the Charity”)

Regqistered office

21 The registered office of the Charnty 1s to be in England and Wales
Objects
31 The objects of the Chanty are
311 the promotion of the education of the public in the arts of
music and opera, In particular {but without prejudice to the
generalty of the foregoing words) by supporting the
chartable purposes’ of the Austrahlan Chamber Orchestra
Pty Limited, a non-profit Australilan incorporated company
hmited by shares having an endorsement under sub-
division 50-B of the Australian Income Tax Assessment Act
1997 (CTH) (“ITAA”) as an Income Tax exempt charitable
entity and endorsement as a deductible gift recipient under
sub-division 30-BA of the ITA,
312 such other exclusively chantable purposes as are
recognised in the Law of England and Wales
Powers
41 The Chanty has the following powers which may be exercised only in

promoting the Objects

411 to publish or distnibute information,
412 to co-operate with other bodies,
413 to support, administer or set up other charities,

! The wording “by supporting the chartable purposes” substituted the wording ‘““by making grants to or for the

benefits” m a written resolution passed by the members of the company on 6 November 2008
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415

416

417

418

419

4110

4111

to raise funds (but not by means of taxable trading) and to
take such steps by personal or written appeals publiic
meetings exhibitions sales of books and advertising matter
or otherwise as the Trustees may from tme to time
consider expedient for procuring contributions or donations
or income to enable the Chanty to carry out any of the
Objects,

to raise and borrow money by any method and to secure
the payment of any money borrowed, raised or owing as
the Chanty shall think fit for the purposes of or n
connection with the Objects and give security for loans (but
only in accordance with the restnctions imposed by the
Charities Act),

to acquire or hire property of any kind,

to sell, charge, mortgage, construct, repair, improve,
develop, exchange, let, grant pnvileges, options, nghts and
licences in respect of all or any part of the property of the
Chanty or dispose of property of any kind (but only In
accordance with the restrictions imposed by the Chanties
Act),

to make grants or loans of money and to give guarantees,

to set aside funds for special purposes or as reserves
against future expenditure and to invest funds not
immediately required by the Charity,

to deposit or invest funds in any manner {but to invest only
after obtaining advice from a financial expert as the
Trustees consider necessary and having regard to the
suitability of investments and the need for diversification},

to delegate the management of investments to a financial
expert, but only on terms that

()] the investment policy 1s set down tn writing for the
financial expert by the Trustees,

(n) every transacton 1s reported promptly to the
Trustees,

(m)  the performance of the Investments 1s reviewed
regularly with the Trustees,

(iv)  the Trustees are entitied to cancel the delegation
arrangement at any time,

(v) the Investment policy and the delegation
arrangement are reviewed at least once a year,
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4112

4113

4114

4115

4116

4117

4118

4119

4120

4121

4122

(vi) all payments due to the financial expert are on a
scale or at a level which 1s agreed in advance and
are notified promptly to the Trustees on receipt,

(vir)  the financial expert must not do anything outside
the powers of the Trustees or the Charity,

to arrange for investments or other property of the Chanty
to be held in the name of a nominee company acting under
the control of the Trustees or of a financial expert acting
under their instructions and to pay any reasonable fee
required,

to deposit documents and physical assets with any
company registered or having a place of business In
England and Wales as custodian and to pay any
reasonable fee required,

to insure the property of the Charnty agannst any
foreseeable nsk and take out other insurance policies to
protect the Charity when required,

to pay and arrange insurance for the Charity’'s officers,
staff, voluntary workers and members from and against all
such rnisks mcurred in the course of therr duties as the
Trustees think fit and In relation to the Trustees so far as
permitted by clause 4 1 16,

to provide indemmity insurance for the Trustees or any
other officer of the Chanty in relation to any such liability as
15 mentioned n clause 4 2 but subject to the restrnctions
specified in clause 4 3,

subject to clause 5, to employ paid or unpaid agents, staff
or advisers,

to enter into contracts to provide services to or on behalf of
other bodies,

to acquire merge with or to enter into any partnership or
Jjoint venture arrangement with any other chanty formed for
any of the Objects,

to pay the costs of forming the Chanty,

to estabhsh subsidiary companies to assist or act as agents
for the Charty,

to do anything else within the law which promotes or heips
to promote the Objects

The Labilities referred to in clause 4 1.16 above are
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422

any habihty that by virtue of any rute of law would otherwise
attach to a director of a company In respect of any
negligence default breach of duty or breach of trust of
which he or she may be guilty in relation to the Chanty,

the liability to make a contnibution to the Chanty's assets as
specified In section 214 Insolvency Act 1986 (wrongful
trading)

43 Excluded lhabilities

431 The following habilities are excluded from clause 4 2 1

(1) fines,

(n) costs of unsuccessfully defending cnminal
prosecutions for offences arsing out of the fraud
dishonesty or wilful or reckless misconduct of the
Trustee or other officer,

{(m)  habilities to the Chanty that result from conduct that
the Trustee or other officer knew or must be
assumed to have known was not in the best
interests of the Charty or about which the person
concerned did not care whether it was In the best
interests of the Chanty or not

432 There 1s excluded from clause 4 2 2 any hability to make
such a contribution where the basis of the Trustee’s liability

Is his or her knowledge pnior to the insolvent hquidation of

the Chanty (or reckless failure to acquire that knowledge)

that there was no reasonable prospect that the Chanty
would avoid going into insolvent iquidation
5 Benefits to members and Trustees

51 The property and funds of the Charty must be used only for promoting
the Objects and do not belong to the members but

511

512

514
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members who are not Trustees may be employed by or
enter into contracts with the Chanty and recewve
reasonable payment for goods or services supplied,

members (including Trustees) may be paid interest at a
reasonable rate on money lent to the Charity,

members (Including Trustees) may be paid a reasonable
rent or hinng fee for property or equipment let or hired to
the Charity;

members {including Trustees) may recewve charntable
benefits in the capacity of beneficiaries of the Chanty
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52

53

54

55

Limited liability

61

A Trustee must not receive any payment of money or other matenal
benefit (whether directly or indirectly) from the Chanty except

521

522

523

524

525

as mentioned In clauses 4 1.16 {iIndemnity insurance) 51 2
(interest) 51 3 (rent) 51 4 (chantable benefits) or 53
(contractual payments),

rembursement of reasonable out of pocket expenses
(including hotel and travel costs) actually incurred in the
administration of the Chanty,

an indemnity In respect of any liabilities properly incurred in
running the Chanty (including the costs of a successful
defence to criminal proceedings),

payment to any company in which a Trustee has no more
than a 2% shareholding,

in exceptional cases other payments or benefits {(but only
with the wntten approval of the Commission in advance)

A Trustee may not be an employee of the Chanty, but a Trustee or
connected person may enter into a contract with the Chanity to supply
goods or services In return for a payment or other material benefit but

only if

531

532

the goods or services are actually required by the Charity,

the nature and level of the benefit 1Is no more than I1s
reasonable in relation to the value of the goods or services
and i1s set at a meeting of the Trustees in accordance with
the procedure In clause 5 4

Whenever a Trustee has a personal interest iIn a matter to be
discussed at a meeting of the Trustees or a committee he or she

must

541

542

543

544

declare an interest before the meeting or at the meeting
before discussion begins on the matter,

be absent from the meeting for that item unless expressly
invited to remain in order to provide information,

not be counted in the quorum for that part of the meeting,

be absent during the vote and have no vote on the matter

This clause may not be amended without the wntten consent of the
Commission In advance

The hability of members 1s hmited




7 Guarantee

71 Every member promises, If the Charity 1s dissolved while he she or it
remains a member or within 12 months after he, she or it ceases to be
a member, to pay up to £10 towards the costs of dissolution and the
labilities incurred by the Charity while he she or it was a member

8 Dissolution

81 If the Chanity I1s dissolved the assets (If any) remaining after provision
has been made for all its habilities must be applied in one or more of
the following ways

811 by transfer to one or more other bodies established for
exclusively charntable purposes within the same as or
similar {o the Objects,

812 directly for the Objects or chantable purposes which are
within or similar to the Objects,

813 In such other manner consistent with chantable status as
the Commission approve in wnting in advance

814 A final report and statement of account must be sent to the
Commission

9 Interpretation

21 Words and expressions defined In the Articles have the same
meanings as in this Memorandum

g2 References to an Act of Parliament are references to that Act as

amended or re-enacted from time to tme and to any subordinate
legislation made under it
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I, the person whose names is wrtten below, wish to be formed into a company under this

Memorandum of Association

NAME & ADDRESS OF SUBSCRIBER

Name Edward Powell

Address 44 Barrow Road

Cambndge
CB2 8AS

Witness to the above signature
Name

Address

Occupation

72811411_3

SUBSCRIBER'S SIGNATURE

Signature
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THE COMPANIES ACTS 1985 to 2006
COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION OF

ACOUK

Interpretation

11

In the Memorandum and in these Articles unless the context indicates
another meaning

“these Articles” means these articles of association,

“authorised representative” means an individual who 15 authonsed
by a member organisation to act on its behalf at meetings of the
Chanty and whose name i1s given to the Trustees or the Secretary,

“Chairman” means the chairman of the Trustees,
“the Charity” means the company governed by the Articles,
“the Charities Act’ means the Charities Act 20086,

“charity trustee” has the meaning prescribed by section 97(1) of the
Chanties Act 1993,

“clear days” In relation to the pernod of a notice means the 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 it 1s to take effect ,

“the Commission” means the Chanty Commissioners for England
and Wales,

“the CA 1985" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force,

“the CA 2006” means the Companies Act 2006 for the time being In
force,

“the Companies Acts” means the CA 1985 and the CA 2006,

“connected person” means any spouse, partner, parent, child,
brother, sister, grandparent or grandchild of a Trustee, any firm of
which a Trustee 1s a member or employee, and any company of which
a Trustee 1s a director, employee or shareholder having a beneficial
Interest in more than 2% of the share capital,
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“custodian” means a person or body who undertakes safe custody of
assets or of documents or records relating to them,

“electronic communication” means the same as in the Electronic
Communications Act 2000,

“financial expert” means an individual, company or firm who Is
authorised to give investment advice under the Financial Services and
Markets Act 2000,

“firm” includes a mited hability partnership,

“‘indemnity insurance” means insurance against personal habihty
incurred by any Trustee for an act or omission which 1s or i1s alleged to
be a breach of trust or breach of duty, unless the Trustee concerned
knew that, or was reckless whether, the act or omission was a breach
of trust or breach of duty,

“informal membership” refers to a supporter who may be called a
“member” but is not a company member of the Charnty,

“material benefit” means a benefit which may not be financial but has
a monetary value,

“‘member” and “membership” refer to membership of the Charity
within the meaning of the Compantes Acts,

“Memorandum” means the Chanty’s Memorandum of Association,
“‘month” means calendar month,

“nominee company” means a corporate body registered or having an
established place of business in England and Wales,

“the Objects” means the Objects of the Charity as defined in clause 3
of the Memorandum,

“Secretary” means any company secretary of the Chanty that may be
appointed from time to time,

“taxable trading” means carrying on a trade or business for the
principal purpose of raising funds and not for the purpose of actually
carrying out the Objects, the profits of which are subject to corporation
fax,

“Treasurer” means the treasurer of the Charity,

“Trustee” means a director of the Chanty and “Trustees” means the
directors,

“written” or “in writing” refers to a legible document on paper

including a fax message and, If the Trustees shall in their absolute
discretion determine for any purpose or purposes under these Articles

10




12

13

or the Companies Acts, subject to such terms as the Trustees may
determine, electronic communications,

“year” means calendar year

Words importing the masculine gender only shall include the feminine
gender, and the singular includes the plural and vice versa

Subject as aforesaid, words or expressions contained in these Articles
shall, unless the context requires otherwise, bear the same meaning
as n the Compamnies Acts, but excluding any statutory modification not
in force on the date when the Charity 1s formed or when these Articles
are adopted by the Charnty (if later) In all other cases a reference to
an Act of Parlament includes any statutory modification or re-
enactment of it for the time being in force

2 Membership

21

22

23

24

25
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The Chanty must maintain a register of members

Membership of the Charity 1s open to any individual or organisation
interested in promoting the Objects who

221 applies to the Chanty in the form required by the Trustees,
222 Is approved by the Trustees, and
223 signs the register of members or consents in wnting to

become a member either personally or {in the case of an
organisation) through an authonsed representative

The Trustees may establish different classes of membership
(including informal membership) prescribe their respective privileges
and duties and set the amounts of any subscriptions

Membership 1s terminated If the member concerned

241 gives written notice of resignation to the Chanty,
242 dies or {in the case of an organisation) ceases to exist,
243 IS six months i arrears in paying the relevant subscription

(if any) (but In such a case the member may be reinstated
on payment of the amount due), or

244 1s removed by resolution of the members present and
voting at a general meeting after the meeting has invited
the views of the member concerned and considered the
matter in the light of any such views

Membership of the Charity 1s not transferable

11
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General meetings

31

32

33

34

35

36

37

General meetings shall be called by at least 14 clear days' notice but a
general meeting may be called by shorter notice If it 1S so agreed by all
the members having a right to attend and vote The notice shall
specify the time and place of the meeting and the general nature of
the business to be transacted

The Trustees may call general meetings and, on the requisition of
members pursuant to the prowvisions of the CA 2006, shall forthwith
proceed to convene a general meeting In accordance with the
provisions of the CA 2006 If there are not within the United Kingdom
suffictent Trustees to call a general meeting, any Trustee or any
member of the company may call a general meeting

Members are entitled to attend general meetings either (in the case of
a member who Is a person) personally or by proxy or {in the case of a
member which 1s an organisation) by an autherised representative or
by proxy In accordance with the provisions of the CA 2006, proxy
forms must be delivered at least 48 hours before the meeting

There 1s a quorum at a general meeting if the number of members or
authonsed representatives present in person or proxy and entitled to
vote upon the business to be transacted i1s at least two

The Chairman or (if the Chairman 1s unable or unwilling to do so)
some other member elected by those present presides at a general
meeting

On a show of hands every member who {being an mndividual) 1s
present in person or by proxy or (being a corporation) I1s present by a
duly authonsed representative or by proxy, untess the proxy (In either
case) or the representative 1s himself a member entitled to vote, shall
have one vote

In accordance with the CA 2006, a resolution of members in writing
has effect as If passed by the Charity in general meeting A written
ordinary resolution may be passed by or on behalf of members
representing a simple majonty of the total voting rights of eligible
members being those members who would have been entitled to vote
on the resolution on its circutation date A written special resolution
may be passed by or on behalf of members representing not less than
75% of the total voting nghts of eligible members being those
members who would have been entitled to vote on the resolution on
its circulation date A wntten resolution (whether an ordinary or
special resolution) may consist of several instruments in the like form
each executed by or on behalf of one or more members A wntten
resolution proposed in accordance with this Article shall lapse f it 15
not passed before the end of the perod of 28 days beginning with the
circulation date

12
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The Trustees

41

42

43

44

45

46

47

The Trustees as chanty trustees have control of the Chanty and its
property and funds

The number of Trustees shall be at least two, both or all of whom must
be members

The first Trustees shall be the subscnbers to the Memorandum and
these Articles and shall hold office for such penod subject to clause
4 7 and upon such terms and conditions as they shall decide

Apart from the first Trustees referred to in clause 4 3 above, every
Trustee shall be appointed by resolution of the Trustees from time to
time for a period of office and upon such terms and conditions as the
Trustees shall decide

No Trustee shall be appointed otherwise than as stated in clauses 4 3
to 4 4 of these Articles

Every Trustee must sign a declaration of willingness to act as a charity
trustee of the Chanty before he or she may vote at any meeting of the
Trustees and signing such declaration of willngness shall be
confirmation of acceptance by such Trustee of such terms and
conditions of his appointment as have been notified to him in writing

A Trustee’s term of office automatically terminates If he or she

471 15 disqualfied under the Chanties Act from acting as a
chanty trustee,

472 Is incapable, whether mentally or physically, of managing
his or her own affairs,

473 Is absent, without the agreement of the other Trustees from
four consecutive meetings of the Trustees,

474 ceases to be a member (but such a person may be
reinstated by resolution passed by all the other Trustees on
resuming membership of the Charity),

475 resigns by written notice to the Trustees (but only if at least
two Trustees will remain in office), or

476 15 removed by resolution of the members present and
voting at a general meeting after the meeting has invited
the views of the Trustee concerned and considered the
matter in the ight of any such views

477 A techmical defect in the appointment of a Trustee of which
the Trustees are unaware at the time does not invalidate
decisions taken at a meeting

Trustees’ proceedings

13
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51

52

53

54

55

56

57

58

Subject to the provisions of these Articles, the Trustees may regulate
their proceedings as they think fit A Trustee may, and the Secretary
at the request of a Trustee shall, call a meeting of the Trustees It
shall not be necessary to give notice of a meeting to a Trustee who Is
absent from the United Kingdom

The Trustees must hold at least two meetings each year

A quorum at a meeting of the Trustees 1s two Trustees personally
present A Trustee shall not be counted in the quorum present at a
meebing in relabion to a resolution on which he is not entitied to vote

A meeting of the Trustees may be held either in person or by suitable
electronic means agreed by the Trustees in which all participants may
commurnicate with all the other participants

The Chairman or (if the Chairman 1s unable or unwiliing to do so)
some other Trustee chosen by the Trustees present presides at each
meeting

Every i1ssue may be determined by a simple majonty of the votes cast
at a meeting, but a wntten resolution signed by all the Trustees
entitled to receive notice of a meeting of Trustees or of a commitiee of
Trustees I1s as valid as a resolution passed at a meeting of Trustees
duly convened and held For this purpose the resolution may be
contained in mere than one document and will be treated as passed
on the date of the last signature

Every Trustee has one vote on each 1ssue

A procedural defect of which the Trustees are unaware at the time
does not invalidate decisions taken at a meeting

Trustees' powers

61

The Trustees have the following powers in the administration of the
Charity

611 to appoint {and remove) any member (who may be a
Trustee)} to act as Secretary in accordance with the
Companies Acts,

612 to appoint a Chairman, Treasurer and other honorary
officers from among therr number,

613 to delegate any of ther functions to committees consisting
of two or more individuals appointed by them At least one
member of every committee must be a Trustee and all
proceedings of committees must be reported promptly to
the Trustees,

14
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614 to make standing orders consistent with the Memorandum,
these Ariicles and the CA 2006 to govern proceedings at
general meetings and to prescribe a form of proxy,

615 to make rules consistent with the Memorandum, these
Articles and the CA 2006 to govern their proceedings and
proceedings of committees,

616 to make regulations consistent with the Memorandum, the
Articles and the Companies Acts to govern the
adminustration of the Chanty and the use of its seal (if any),

617 to establish procedures to assist the resolutions of disputes
or differences within the Chanty,

618 to exercise any powers of the Chanty which are not
reserved to a general meeting

Records and accounts

71

72

73

74

The Trustees must comply with the requirements of the Companies
Acts and of the Chanties Act as to keeping financial records, the audit
of accounts and the preparation and transmission to the Registrar of
Companies and the Commission of

711 annual reports,
712 annual returns, and
713 annual statements of account

The Trustees must keep proper records of

721 all proceedings at general meetings,

722 all proceedings at meetings of the Trustees,
723 all reports of committees, and

724 all professional advice obtained

Acceounting records relating to the Charty must be made available for
Inspection by any Trustee at any time during normal office hours and
may be made avallable for inspection by members who are not
Trustees If the Trustees so decide

A copy of the Chanty's latest available statement of account must be
suppled on request to any Trustee or member A copy must also be
supphed within two months to any other person who makes a written
request and pays the Charity’'s reasonable costs

15
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Notices

81 Notices under these Articles may be sent by hand, by post or by
suitable electronic communications

82 The only address at which a member 1s entitled to receive notices sent
by post 1s an address shown in the register of members

83  Any notice given in accordance with these Articles 1s to be treated for
all purposes as having been received

831 24 hours after being sent by electronic means or delivered
by hand to the relevant address,

832 two clear days after being sent by first class post to that
address,

8§33 three clear days after being sent by second class or
overseas post to that address,

834 on the date of publication of a newspaper containing the
notice,
835 on being handed to the member (or, In the case of a

member organmisation, 1ts authornsed representative)
perscnally or, If earlier,

836 as soon as the member acknowledges actual receipt

84 A technical defect in the giving of notice of which the Trustees are
unaware at the time does not invalidate decisions taken at a meeting

Indemnity

91 Subject to the Companies Acts but without affecting any indemnity to
which he may otherwise be entitled, every Trustee and every officer of
the Charity, will be indemnifted out of the assets of the Chanty against
any lrability incurred by him 1n defending any proceedings, whether
civit or cniminal, alleging hability for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Chanty, and in which
judgment I1s given i his favour, or in which he is acquitted, or In
connection with any application in which relief 1s granted to him by the
Court

Dissolution

101 The prowvisions of the Memorandum relating to the dissolution of the
Charity take effect as though repeated here

16




I, the person whose name I1s written below, wish to be formed into a company under these

Articles of Association

NAME & ADDRESS OF SUBSCRIBER

Name Edward Powell

Address 44 Barrow Road

Cambndge
CB2 8AS

Withess to the above signature
Name

Address

Occupation
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SUBSCRIBER’'S SIGNATURE

Signature




Company Regn No

Chanty Regn No

THE COMPANIES ACTS
1985 to 2006

MEMORANDUM AND ARTICLES OF
ASSOCIATION OF

ACOUK




