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SPECIAL RESOLUTION
OF
1610 LIMITED (Company)

Passed on 23" July 2014

The following resolution was duly passed as a special resolution on 23™ July 2014 by way of
writen resolution under Chapter 2 of Part 13 of the Companies Act 2006

Special resolution

THAT the draft articles of association attached hereto be adopted as the articles of
association of the Company in substitution for and to the exclusion of all previous articles of
association

Signed @:b

Trevor Graham Hawkins

Director
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COMPANIES ACTS 1985 TO 2006
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION OF
1610 LIMITED

(adopted by Special Resolution dated 23™ July 2014)

1 Name

The name of the company 1s 1610 Limited (the "Chanty")

2 Objects
The Chanty has been established for public benefit for the following purposes (the
“Objects")
21 The advancement and support of education, culture, arts, hentage and history

22

23

24
25

including the provision of libranes, museums, gallenes, leaming and information
centres, archives and other related services,

The provision or assistance in the provision of faciities for recreation or other leisure
time occupation in the interests of social welfare such facilities being provided to the
public at large save that special facilittes may be provided to persons who by reason
of ther youth, age, infirmity or disability, poverty or social or economic
circumstances may have need of special facilities or services,

The promotion and preservation of good health through community participation in
healthy recreation, including by the prowision of faciities for playing sport and
physical activity,

The advancement of education in physical education and sport,

Such other chantable purposes beneficial to the public consistent with the objects
above as the trustees shall in their absolute discretion determine

3 Powers

The Chanty has the power to do anything within the law which may promote or may help to
promote the Objects or any of them In particular (but without Iimitation) the Chanty has the
following powers
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To promote or carry out research

To provide advice

To publish or distribute Information in any form

To co-operate with other bodies

To support, administer or set up other charities

To raise funds

To borrow money and give secunty for loans (but only In accordance with the
restrichions imposed by the Chanties Act 1993)

To acquire, rent or hire property of any kind

To let, hcence or otherwise dispose of property of any kind (but only in accordance
with the restnictions impesed by the Chanties Act 1993)

To make grants or loans of money and to give guarantees

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

To deposit or invest funds in any manner (but to invest only after taking such advice
as the Trustees consider i1s reasonably necessary from such person as Is
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reasonably believed by the Trustees to be qualified to give it by his ability in and

practical expenence of financial and other relevant matters)

To delegate the management of investments to any person provided that

3131 the investment policy 1s set out In wnting by the Trustees,

3132 he performance of the investments s reviewed regularly with the
Trustees,

3133 the investment policy and the delegation arrangement are reviewed at
least once a year, all payments due to the delegate are on a scale or at a
level which is agreed in advance and are notfied promptly to the Trustees
on receipt by the delegate, and

3134 the delegate must not do anything outside the powers of the Trustees

To arrange for investments or other property of the Chanty to be held in the name of

a nominee (being a corporate body registered or having an established place of

business in England and Wales) under the control of the Trustees or of any person

to whom the management of investments is delegated and to pay any reasonable
fee required

To insure the properiy of the Chanty against any foreseeable nsk and take out other

insurance policies to protect the Charity when required

To insure the Trustees against the costs of a successful defence to criminal

proceedings brought against them as charnty trustees or against personal hability

incurred In respect of any act or omission which is or is 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

Subject to article 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 establish or acquire subsidiary companies

To collaborate with, merge with or acquire the business of any chantable entity that

has objects the same as or similar to the Objects

To pay the costs of forming the Chanty

To open and operate bank accounts and banking facilities

To solicit and accept grants, donations, endowments, gifts, legacies and bequests of

any assets on any terms

To enter into any licence or sponsorship agreement

To enter into any contract or agreement (iIncluding any finance lease)

4 Benefits to Members and Trustees

41

42

The property and funds of the Chanty must be used only for promoting the Objects

and do not belong to the members of the Chanty, but

411 members who are not Trustees may be employed by or enter into
contracts with the Charnty and receive reasonable payment for goods or
services supplied,

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

413 members (Including Trustees) may be paid a reasonable rent or hiring fee
for property let or hired to the Charity, and

414 members (including Trustees) who are also beneficianes of the Chanty

may receive charntable benefits in that capacity
A Trustee must not receive any payment of money or other matenal benefit (whether
directly or indirectly) from the Chanty except
421 as mentioned in articles 4 16, 5 1(b), 5 1(c), 5 1(d) or 5 3,
422 reimbursement of reasonable out-of-pocket expenses (Including hotel and
travel costs) actually incurred in running the Chartty,




423 an indemnity in respect of any lhiabilittes properly incurred in running the
Charnty (ncluding the costs of a successful defence to cnmnal
proceedings),

424 payment to any company in which a Trustee has no more than a 1 per
cent shareholding, and

425 in exceptional cases, other payments or benefits (but only with the written
approval of the Commussion in advance)
43 Any Trustee (or any firm, company or other entity of which a Trustee 1s a member,

director or employee and in which he has a personal interest) may enter into a
contract with the Charity to supply goods or services Iin retum for a payment or other
matenal benefit but only if

431 the goods or services are actually required by the Chanty,

432 the nature and level of the remuneration 1s no more than is reasonable In
relation to the value of the goods or services supplied and I1s set in
accordance with the procedure in article 5 4, and

433 no more than one half of the Trustees are subject to or affected by such a
contract in any financial year

44 Whenever a Trustee has a personal interest in a matter to be discussed at a
meeting of the Trustees or a committee the Trustee concemed must

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

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

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

444 withdraw dunng the vote and have no vote on the matter

55 This article may not be amended without the pnor written consent of the Commission

5 Limited hability
The hability of the members 1s imited
6 Guarantee
Every Member promuses, f the Chanty 1s dissolved while he, she or it remains a Member or
within 12 months afterwards, to pay up to £1 towards the costs of dissolution and the
habilities incurred by the Chanty while the contnbutor was a Member
7 Dissolution
71 If the Charty 1s dissolved the assets (if any) remaining after provision has been
made for all its liabilites must be applied by the Trustees in the following ways
711 by transfer to one or more other bodies established for exclusively

chantable purposes which the Trustees in ther absolute discretion
consider are within, the same as or similar to the Objects, and (subject

thereto)

712 directly for the Objects or chantable purposes within or similar to the
Objects, and (subject thereto)

713 In such other manner consistent with chantable status as the Commuission

may approve In wnting in advance
72 A final report and statement of account must be sent to the Commission

8 Membership
81 The number of Members with which the Chanty proposes to be registered s
uniimited

82 The Chanty must maintain a register of Members
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The subscnbers to the memorandum and the Trustees from time to time shall be the
Members of the Charity

No person shall be admitted as a Member If such membership would cause the
Chanty to be a Regulated Company

Membership I1s terminated if the Member concerned

851 gives written notice of resignation to the Chanty, or
852 dies, or
853 he or she ceases to be a trustee

Membership of the Charty s not transferable
For the avoidance of doubt, neither the Councit nor any other Local Authority may
be admitted as a Member of the Charity

9 General meetings

91

g2

A general meeting may be called at any time by the Trustees and must be called in
accordance with the terms of the Act within 21 days of a wntten request from the
Members made in accordance with the Act

Members are entitied to attend general meetings either personally or by proxy
General meetings are called on at least 14 clear days' written notice specifying the
business to be discussed 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

Quorum

93

94

Chair

95

Voting

96

The quorum at any general meeting of the Chanty shall be six Members entitled to

attend and vote at the Meeting or one half of the Members entitled to attend and

vote at the Meeting, whichever I1s the fewer, present in person or by proxy, provided

that

931 the quorum shall never be less than two, and

932 if the number of Members is an odd number, one half shall mean the next
whole number above one half

If within 15 minutes from the time appointed for the holding of a general meeting a

quorum Is not present, the meeting will be adjoumed to such other day and at such

time as the Board may determine [f at such adjourned meeting a quorum 1s not

present within 15 minutes from the time appointed for holding the meeting the

Members present in person or by proxy shall be a quorum

951 The Chairman or (if the Chairrnan is unable or unwilling to do so) some
other Trustee elected by those present shall preside as chair at a general
meeting The chair may, with the consent of a meeting at which a quorum
ts present, and shall if so directed by the meeting, adjourn any meeting
from time to time and from place to place as the chair shall determine

952 If there I1s an equality of votes upon any resolution, the Chairman shall not
have a second or casting vote and the resolution shall be lost

A resolution put to the vote of a meeting will be decided on a show of hands unless
before or upon the declaration of the result of the show of hands a poll 1s demanded
by the chair or by at least two Members present in person or by proxy
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Unless a poll 1s duly demanded a declaration by the chair that a resolution has been
camed unanimously or by a particular majonty or lost or not camed by a particular
majority and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against the resolution

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

A poll shall be taken as the chair directs The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded

A poll demanded on the election of a chair or on a question of adjournment will be
taken forthwith A poll demanded on any other question will be taken either forthwith
or at such time and place as the chair directs not being more than thirty days after
the poll 1Is demanded The demand for a poll will not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poll
was demanded If a poll 1s demanded before the declaration of the result of a show
of hands and the demand 1s duly withdrawn, the meeting will continue as If the
demand had never been made

No notice need be given of a poll not taken forthwith if the time and place at which 1t
Is to be taken are announced at the meeting at which it 1s demanded In any other
case at least seven clear days' notice shall be given specifying the time and place at
which the poll is to be taken

If at any general meeting the number of Members attending the meeting who are
Local Authonty Persons 1s such that, if all the Members in attendance voted on a
resolution of the Members, the number of votes cast by Local Authonty Persons
would be 20% or more of the total votes cast by the Members present, then the
number of votes cast by those Local Authornity Persons shalt be reduced pro rata so
that the votes cast by Local Authonty Persons represent less than 20% of the votes
cast by the Members

Subject to article 9 11, a show of hands or a poll every Member present in person or
through their authonsed representative or by proxy shall have one vote

Written resoiutions

914

A wntten resolution passed in accordance with the Act is as valid as a resolution
actually passed at a general meeting (and for this purpose the wrtten resolution
may be set out In more than one document) A wrntten resolution passed under this
Article will {apse If not passed before the end of one calendar month beginning with
the circulation date (as defined in section 280 Companies Act 2006)

10 The Trustees

101
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The Trustees as chanty trustees have control of the Chanty and its property and
funds

The first Trustees shall by the persons notfied to Companies House as the first
directors of the Chanty on incorporation

The number of Trustees shall be not be less than two no more than twelve

The Council shall have the nght (subject to Article 10 6) to appoint two Trustees
(who may be Local Authonty Persons) and to remove the Trustee(s) appointed by
them, in each case by wntten notice to the Chanty

The number of Trustees appointed under Article 10 7 may not exceed ten

The number of Local Authorty Persons on the Board may not exceed 20% of the
total number of Trustees If the number of Local Authonty Persons on the Board
would exceed 20% of the total number of Trustees by reason of a reduction in the

A




number of Trustees, the Local Authonty Person who has been n office as a Trustee
the longer shall immediately cease to be a Trustee

107 The Members may from time to time resolve by ordinary resolution to appaint a
person who 1s willing to act to be a Trustee, save that no appointment may be made
that would result in the Chanty being a Regulated Company

108 The Trustees may from time to time resolve to appoint a person who 1s willing to act
to be a Trustee, either to fill a vacancy, or as an additional Trustee save that no
appointment may be made that would result in the Chanty being a Regulated
Company Such a Trustee shall remain in office until the first annversary of their
appointment as a Trustee unless before that date he or she has been appointed as
a Trustee 1n accordance with article 107

109 Subject to article 3 10, a Trustee shall be appointed to serve a term of office of up to
three years A Trustee shall retire as a Trustee on the third anniversary of his or her
appointment unless reappointed as a Trustee n accordance with article 107 A
Trustee may serve up to three consecutive terms of office of up to three years each,
but must step down as a Trustee at the expiry of his or her third term of office and
may not be reappointed as a Trustee until the period of a year has expired since his
or her retirement

1010 Every Trustee will hold office until he or she retires in accordance with article 109
or vacates office in accordance with article 10 112

Vacation of office

1011 A Trustee's term of office automatically terminates if he or she

10111 s disqualified under the Chanties Act 1993 from acting as a chanty
trustee,

10112 s incapable, whether mentally or physicaily, of managing his or her own
affarrs,

10113 s absent from two consecutive meetings of the Trustees without the
consent of the Trustees

10114 1s removed as a Trustee pursuant to the Act,

10115 resigns by wnitten notice to the Trustees (but only If at least 2 Trustees will
remain in office),

10116 becomes bankrupt, has an intenm recetving order made agamnst him,
makes any arrangement or compounds with his creditors generally or
apples to the Court for an intenm order in respect of a voluntary
arrangement,

10117 the Trustees resolve that it 1s undesirable in the interests of the Chanty
that he or she remains a Trustee of the Chanty,

10118 1s nominated by the Council and 1s removed as a Trustee by the Council
by wntten notice to the Chanty, or

10119 becomes a Local Authonty Person and as a result the percentage of
Local Authonty Persons on the Board is 20% or more or

10 11 10 n the circumstances set out in Article 106

1012 A technical defect in the appointment of a Trustee of which the Trustees are
unaware at the time does not invalidate decisions taken at a meeting of the Board

11 Proceedings of the Board

111 The Trustees must hold at least two meetings of the Board each year

112 The quorum at a meeting of the Trustees shall be determined by the Board and
unless and until it 1s determined shall be six Trustees entitled to attend and vote at
the Meeting or one half of the Trustees entitled to attend and vote at the Meeting,
whichever is the fewer provided that
1121 the quorum shafl never be less than two, and
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1122 if the number of Members 1s an odd number, one half shall mean the next
whole number above one half

A meeting of the Board may be held either in person or by suitable electronic means

agreed by the Trustees i which all participants may communicate with all the other

participants although they need not be able to see each other

The Chairman or (if the Charman s unable or unwiling to do so) some other

Trustee chosen by the Trustees present (who may not be a Local Authonty Person)

will preside as chair at each meeting

Every 1ssue may be determined by a simple majority of the votes cast at a meeting

but a written resolution signed by all of the Trustees entitled to receive notice of a

meeting of Trustees 1s as valid as a resolutton passed at a meeting (and for this

purpose the resolution may be contained m more than one document)

Every Trustee has one vote on each 1ssue For the avoidance of doubt, the

Chairman does not have a second or casting vote

If at any Trustees' meeting the number of Trustees attending the meeting who are

Local Authonty Persons is such that, If all the Trustees In attendance voted on a

resolutton of the Trustees, the number of votes cast by Local Authonty Persons

would be 20% or more of the total votes cast by the Trustees present, then the

number of votes cast by those Local Authonty Persons shall be reduced pro rata so

that the votes cast by Local Authonty Persons represent less than 20% of the votes

cast by the Trustees

A procedural defect of which the Trustees are unaware at the time does not

nvalidate decisions taken at a meeting

A Trustee may not appoint an alternate or anyone to represent the Trustee at a

meeting of the Trustees

12 Powers of Trustees

12 1 The Trustees have the following powers in the administration of the Chanty

1211 to appoint (and remove) any person or corporate entity (who may also be
a Trustee) to act as Secretary to the Chanty in accordance with the Act,

1212  to appoint a Chairman, Treasurer and other honorary offices from among
theirr numbers (save that the Chairman may not be a Local Authonty
Person),

1213  to make standing orders consistent with the Memorandum, these Articles
and the Act to govern proceedings at general meetings,

1214 to make rules consistent with the Memorandum, these Articles and the Act
to govem proceedings at ther meetings and at meetings of committees
and to govemn the admittance and terms of reference for associate
members,

1215 to make regulations consistent with the Memorandum, these Articles and
the Act to govemn the adminustration of the Chanty, and

1216  to exercise any powers of the Chanty which are not reserved to a general
meeting

Committees
122 The Trustees may delegate any of their powers, authonties and discretions (with

power to sub-delegate) for such time on such terms and subject to such conditions
as 1t thinks fit to any committee consisting of one or more Trustees and (if thought
fit) one or more other persons provided that

1221 A majorty of the members of a committee shall be Trustees, and
1222 A minonty of the members of a committee shall be Local Authonty
Persons, and
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124

1223  Only the members of the committee who are Trustees shall be counted
towards any quorum and be entitled to vote on any resolution of a
committee, and

122 4 If at any committee meeting the number of committee members attending
the meeting who are Local Authonty Persons is such that, if all the
committee members in attendance voted on a resolution of the committee
members, the number of votes cast by Local Authonty Persons would be
20% or more of the total votes cast by the committee members present,
then the number of votes cast by those Local Authority Persons shall be
reduced pro rata so that the votes cast by Local Authonty Persons
represent less than 20% of the votes cast by the committee members

Subject to any terms and conditions expressly imposed by the Trustees, the

proceedings of a committee with 2 or more members shall be governed by such of

these Articles as regulate the proceedings of the Trustees so far as they are capable
of applying

Every committee set up under these Articles shall keep minutes of for every meeting

and such minutes shall be provided to the Chairman of the Trustees within 7 days of

the committee meeting

13 Records & accounts

131 The Trustees must comply with the requirements of the Act and of the Chanties Act
1993 as to keeping financial records, the audit of accounts and the preparation and
transmisston to the Registrar of Companies and the Commussion of
1311 annual reports,

1312 annual returns, and
1313  annual statements of account

132 The Trustees must keep proper records of
1321 all proceedings at general meetings,

1322  all proceedings at meetings of the Trustees,
1323 all reports of committees, and
1324 all professional advice obtained

133 Accounting records relating to the Charity must be made available for inspection by
any Trustee at any reasonable tme during normal office hours and may be made
available for inspection by Members who are not Trustees If the Trustees so decide

134 A copy of the Charity's latest available statement of account must be supplied on
request to any Trustee or Member, or to any other person who makes a written
request and pays the Chanty's reasonable costs, within two months of such request

14 Notices

14 1 Notices under these Articles may be sent by hand, or by post or by suitable
electronic means

14 2 The only address at which a member 1s entitied to receive notices I1s the address
shown In the register of members

143 Any notice given in accordance with these Articles i1s to be treated for all purposes

as having been received

1431 24 hours after being sent by electronic means or delivered by hand to the
relevant address,

1432  two clear days after being sent by first class post to that address,

1433  three clear days after being sent by second class or overseas post to that
address,

1434 on being handed to the member (or, In the case of a member
organisation, its authorised representative) personally, or, If earlier

1435  as soon as the member acknowledges actual receipt




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

15 Indemnity

The Chanty may indemmify any Trustee agamnst any hability mcurred by him or her in that
capacity, to the extent permitted by the Act

16 Dissolution

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

17 Interpretation

In the Memorandum and in these Articles

171 "the Act" means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being in force and any provisions of the Companies
Act 2006 for the ttme being in force
"these Articles" means these articles of association
"Board" means the Board of Trustees of the Chanty
"Chairman" means the charr of the Board appointed in accordance with Article 5 1
(b}
“the Chanty" means the company govermmed by these Articles
"chanty trustee” has the meaning prescnbed by section 97(1) of the Chanties Act
1993
"clear day" means 24 hours from midright following the relevant event
"the Commission" means the Chanty Commission for England and Wales
"the Council” means Somerset County Council or any successor body
“Local Authonty" means the Council and/or any other county, county borough,
distnct, pansh or community council with which the Chanty has a business
relationship within the meaning of section 69 of the Local Government and Housing
Act 1989
“Local Authonty Person” means a person who i1s associated with a Local Authonty
for the purposes of Section 69 Local Government and Housing Act 1989
"matenal benefit" means a benefit which may not be financial but has a monetary
value
“Member” and "Membership” refer to the members of the Chanty for the purposes
of, and as defined by, the Act and their membership of the Chanty
"Memorandum" means the Chanty's memorandum of association
"month" means calendar month
"Regulated Company" means a company deemed to be regulated for the purposes
of the Local Government and Housing Act 1989 and Local Authonttes (Companies)
Order 1995 and any subsequent amendments thereto
"Secretary” means the secretary of the Chanty
"Trustee" means each of the directors of the Chanty under the Act (and "Trustees”
means all of the directors)
"written" or "in wnting" refers to a legible document on paper Including a fax
message
"year" means calendar year

17.2 Expressions defined in the Act have the same meaning

173 References to an Act of Parlament are to the relevant Act as amended or re-
enacted from time to time and to any subordinate legislatton made under it

X




COMPANIES ACTS 1985 TO 2006
COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION OF
1610 LIMITED

(adopted by Special Resolution dated 23" July 2014)

1 Name

The name of the company 1s 16810 Limited (the "Charity")

2 Objects
The Chanty has been establiished for public benefit for the following purposes (the
"Objects™)
21 The advancement and suppert of education, culture, arts, hentage and history

22

23

24
25

including the provision of libranes, museums, gallenes, learning and information
centres, archives and other related services,

The provision or assistance In the provision of facihties for recreation or other leisure
time occupation In the interests of social welfare such facilities being provided to the
public at large save that special facilities may be provided to persons who by reason
of ther youth, age, infirmity or disability, poverty or social or economic
circumstances may have need of special facilities or services,

The promotion and preservation of good health through community participation in
healthy recreation, inciuding by the provision of facilities for playing sport and
physical activity,

The advancement of education in physical education and sport,

Such other chartable purposes beneficial to the public consistent with the objects
above as the trustees shall in their absolute discretion determine

3 Powers

The Chanty has the power to do anything within the law which may promote or may help to
promote the Objects or any of them In particular (but without imitation) the Charnty has the
following powers
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To promote or carry out research

To provide advice

To publish or distnbute information in any form

To co-operate with other bodies

To support, administer or set up other chanties

To raise funds

To borrow money and give security for loans (but only in accordance with the
restrictions imposed by the Chanties Act 1993)

To acquire, rent or hire property of any kind

To let, icence or otherwise dispose of property of any kind (but only in accordance
with the restnctions imposed by the Chanties Act 1993)

To make grants or loans of money and to give guarantees

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

To deposit or invest funds in any manner (but to invest only after taking such advice
as the Trustees consider 1s reasonably necessary from such person as 1s
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reasonably believed by the Trustees to be qualified to give it by his ability in and

practical expenence of financial and other relevant matters)

To delegate the management of investments to any person provided that

3131 the investment policy Is set out In writing by the Trustees,

3132 he performance of the investments 1s reviewed regularly with the
Trustees,

3133 the investment policy and the delegation arrangement are reviewed at
least once a year, all payments due to the delegate are on a scale or at a
level which 1s agreed in advance and are notified promptly to the Trustees
on receipt by the delegate, and

3134 the delegate must not do anything outside the powers of the Trustees

To arrange for investments or other property of the Chanty to be held in the name of

a nominee (being a corporate body reqistered or having an established place of

business in England and Wales) under the control of the Trustees or of any person

to whom the management of investments 1s delegated and to pay any reasonable
fee required

To insure the property of the Charnty against any foreseeable rnisk and take out other

Insurance policies to protect the Chanty when required

To insure the Trustees against the costs of a successful defence to cnminal

proceedings brought against them as chanty trustees or against personal hability

incurred In respect of any act or omission which 1s or 1s 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

Subject to article 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 establish or acquire subsidiary companies

To collaborate with, merge with or acquire the business cf any chantable entity that

has objects the same as or similar to the Objects

To pay the costs of forming the Chanty

To open and operate bank accounts and banking facilihes

To solicit and accept grants, donations, endowments, gifts, legacies and bequests of

any assets on any terms

To enter into any licence or sponsorship agreement

To enter into any contract or agreement (including any finance lease)

4 Benefits to Members and Trustees

41

42

The property and funds of the Chanty must be used only for promoting the Objects

and do not belong to the members of the Charity, but

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

412 members {including Trustees) may be paid interest at a reasonable rate
on money fent to the Chanty,

413 members (including Trustees) may be paid a reasonable rent or hinng fee
for property let or hired to the Charity, and

414 members (including Trustees) who are also beneficianes of the Chanty

may receive chantable benefits in that capacity
A Trustee must not receive any payment of money or other matenal benefit (whether
directly or indirectly) from the Chanty except
421 as mentioned in articles 4 16, 5 1(b), 5 1(c), 5 1(d) or 5 3,
422 reimbursement of reasonable out-of-pocket expenses (including hotel and
travel costs) actually incurred in runming the Chanty,




423 an indemnity in respect of any liabilities properly incurred in running the
Charity (including the costs of a successful defence to cnminal
proceedings),

424 payment to any company in which a Trustee has no more than a 1 per
cent shareholding, and

425 in exceptional cases, other payments or benefits (but only with the wntten
approval of the Commission in advance)
43 Any Trustee (or any firm, company or other entity of which a Trustee 1s a member,

director or employee and in which he has a personal interest) may enter into a
contract with the Chanity to supply goods or services in retumn for a payment or other
matenal benefit but only if

431 the goods or services are actually required by the Chanty,

432 the nature and level of the remuneration 1s no more than 1s reasonable In
relation to the value of the goods or services suppled and I1s set in
accordance with the procedure in article 5 4, and

433 no more than one half of the Trustees are subject to or affected by such a
contract in any financial year

44 Whenever a Trustee has a personal interest in a matter to be discussed at a
meeting of the Trustees or a committee the Trustee concemed must

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

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

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

444 withdraw during the vote and have no vote on the matter

55  Thus article may not be amended without the prior written consent of the Commssion

5 Limited hability
The liabihty of the members is limited
6 Guarantee

Every Member promises, if the Chanty i1s dissolved while he, she or it remains a Member or
within 12 months afterwards, to pay up to £1 towards the costs of dissolution and the
habiities incurred by the Chanty while the contnbutor was a Member

7 Dissolution

71 If the Chanty 1s dissolved the assets (ff any) remaining after provision has been

made for all its habiities must be applied by the Trustees in the following ways

711 by transfer to one or more other bodies established for exclusively
chantable purposes which the Trustees In ther absolute discretion
consider are within, the same as or similar to the Objects, and (subject
thereto)

712 directly for the Objects or chantable purposes within or similar to the
Objects, and (subject thereto)

713 in such other manner consistent with chantable status as the Commission
may approve in wnting in advance
72 A final report and statement of account must be sent to the Commission

8 Membership

81 The number of Members with which the Chanty proposes to be registered I1s
unhmited
82 The Chanty must maintain a register of Members




83

84

85

86
87

The subscribers to the memorandum and the Trustees from time to ime shall be the
Members of the Chanty

No person shall be admitted as a Member If such membership would cause the
Charity to be a Regulated Company

Membership 1s terminated if the Member concerned

B51 gives written notice of resignation to the Chanty, or
852 dies, or
B&53 he or she ceases to be a trustee

Membership of the Chanty 1s not transferable
For the avoidance of doubt, neither the Council nor any other Local Authority may
be admitted as a Member of the Chanty

9 General meetings

91

92

A general meeting may be called at any time by the Trustees and must be called in
accordance with the terms of the Act within 21 days of a written request from the
Members made (n accordance with the Act

Members are entitied to attend general meetings either personally or by proxy
General meetings are called on at least 14 clear days' wntten notice specifying the
business to be discussed 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

Quorum

93

94

Chair

8956

Voting

96

The quorum at any general meeting of the Charnty shall be six Members entitled to

attend and vote at the Meeting or one half of the Members entitled to attend and

vote at the Meeting, whichever 1s the fewer, present in person or by proxy, provided

that

931 the quorum shall never be less than two, and

932 If the number of Members s an odd number, one half shall mean the next
whole number above one half

If within 15 minutes from the time appointed for the holding of a general meeting a

quorum Is not present, the meeting will be adjoumed to such other day and at such

time as the Board may determine If at such adjourned meeting a quorum I1s not

present within 15 minutes from the time appointed for holding the meeting the

Members present in person or by proxy shall be a quorum

951 The Chairman or (if the Chairman 1s unable or unwilling to do so) some
other Trustee elected by those present shall preside as chair at a general
meeting The chair may, with the consent of a meeting at which a quorum
Is present, and shall if so directed by the meeting, adjourn any meeting
from time to time and from place to place as the chair shall determine

952 If there 1s an equality of votes upon any resolution, the Chairman shall not
have a second or casting vote and the resolution shall be lost

A resolution put to the vote of a meeting will be decided on a show of hands unless
before or upon the declaration of the result of the show of hands a poll 1s demanded
by the chair or by at least two Members present in person or by proxy
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98

99

910

911

912

913

Unless a poll 1s duly demanded a declaration by the chair that a resolution has been
carned unanimously or by a particular majority or lost or not carried by a particular
majonty and an entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against the resolution

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

A poll shall be taken as the chair directs The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded

A poll demanded on the election of a chair or on a question of adjournment will be
taken forthwith A poll demanded on any other question will be taken either forthwith
or at such time and place as the chair directs not being more than thirty days after
the poll 1s demanded The demand for a poll will not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poll
was demanded If a poll 1s demanded before the declaration of the result of a show
of hands and the demand I1s duly withdrawn, the meeting will continue as If the
demand had never been made

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

If at any general meeting the number of Members attending the meeting who are
Local Authonty Persons i1s such that, f all the Members Iin attendance voted on a
resolution of the Members, the number of votes cast by Local Authonty Persons
would be 20% or more of the total votes cast by the Members present, then the
number of votes cast by those Local Authonty Persons shall be reduced pro rata so
that the votes cast by Local Authonty Persons represent less than 20% of the votes
cast by the Members

Subject to article © 11, a show of hands or a poll every Member present in person or
through their authonsed representative or by proxy shall have one vote

Written resolutions

914

A written resolution passed in accordance with the Act 1s as vald as a resolution
actually passed at a general meeting (and for this purpose the written resolution
may be set out in more than one document) A wrtten resolution passed under this
Article will lapse If not passed before the end of one calendar month beginning with
the circulation date (as defined in section 290 Companies Act 2006)

10 The Trustees

10 1
102
103
104

105
106

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

The first Trustees shall by the persons notfied to Companies House as the first
directors of the Chanty on incorporation

The number of Trustees shall be not be less than two no more than twelve

The Council shall have the nght (subject to Article 10 8) to appoint two Trustees
(who may be Local Authonty Persons) and to remove the Trustee(s) appointed by
them, in each case by written notice to the Chanty

The number of Trustees appointed under Article 10 7 may not exceed ten

The number of Local Authonty Persons on the Board may not exceed 20% of the
total number of Trustees If the number of Local Authonty Persons on the Board
would exceed 20% of the total number of Trustees by reason of a reduction in the




number of Trustees, the Local Authonty Person who has been in office as a Trustee
the longer shall immediately cease to be a Trustee

107 The Members may from time to time resolve by ordinary resolution to appoint a
person who 1s willing to act to be a Trustee, save that no appointment may be made
that would result in the Chanty being a Regulated Company

108 The Trustees may from time to time resolve to appoint a person who 1s willing to act
to be a Trustee, either to fill a vacancy, or as an additional Trustee save that no
appointment may be made that would result in the Chanty being a Regulated
Company Such a Trustee shall remain in office unti the first anniversary of therr
appointment as a Trustee unless before that date he or she has been appointed as
a Trustee In accordance with article 107

109 Subject to article 3 10, a Trustee shall be appointed to serve a term of office of up to
three years A Trustee shall retire as a Trustee on the third anmiversary of his or her
appointment unless reappointed as a Trustee in accordance with article 107 A
Trustee may serve up to three consecutive terms of office of up to three years each,
but must step down as a Trustee at the expiry of his or her third term of office and
may not be reappointed as a Trustee until the period of a year has expired since his
or her retirement

10 10 Every Trustee will hold office until he or she retires in accordance with article 109,
or vacates office in accordance with articie 10 112

Vacation of office

1011 A Trustee's term of office automatically terminates if he or she

10111 s disqualified under the Chantes Act 1993 from acting as a chanty
trustee,

1011 2 1s incapable, whether mentally or physically, of managing his or her own
affairs,

10113 s absent from two consecutive meetings of the Trustees without the
consent of the Trustees

10114 1s removed as a Trustee pursuant to the Act,

10115 resigns by wntten notice to the Trustees (but only If at least 2 Trustees will
reman in office),

10116 becomes bankrupt, has an intenm receiving order made against him,
makes any arrangement or compounds with his creditors generaily or
apples to the Court for an interim order in respect of a voluntary
arrangement,

10117 the Trustees resolve that it is undesirable in the interests of the Chanty
that he or she remains a Trustee of the Charnty,

10118 1s nominated by the Council and 1s removed as a Trustee by the Council
by written notice to the Charity, or

10119 becomes a Local Authonty Person and as a result the percentage of
Local Authonty Persons on the Board s 20% or more or

10 11 10 in the circumstances set out m Article 106

1012 A technical defect in the appointment of a Trustee of which the Trustees are
unaware at the time does not invalidate decisions taken at a meeting of the Board

11 Proceedings of the Board

111 The Trustees must hold at least two meetings of the Board each year

112 The quorum at a meeting of the Trustees shall be determined by the Board and
unless and until it 1s determined shall be six Trustees entitied to attend and vote at
the Meeting or one half of the Trustees entitled to attend and vote at the Meeting,
whichever i1s the fewer provided that
1121 the quorum shall never be less than two, and




113

114

115

116

117

118

118

1122 if the number of Members 1s an odd number, one half shall mean the next
whole number above one half

A meeting of the Board may be held either in person or by suitable electronic means

agreed by the Trustees in which all participants may communicate with all the other

participants although they need not be able to see each other

The Chairman or (if the Chairman i1s unable or unwilling to do so) some other

Trustee chosen by the Trustees present (who may not be a Local Authonty Person)

will preside as chair at each meeting

Every i1ssue may be determined by a simple majonty of the votes cast at a meeting

but a wnitten resolution signed by all of the Trustees entitled to receive notice of a

meeting of Trustees 1s as valid as a resolution passed at a meeting (and for this

purpeose the resolution may be contained in more than one document)

Every Trustee has one vote on each issue For the avoidance of doubt, the

Chairman does not have a second or casting vote

if at any Trustees' meeting the number of Trustees attending the meeting who are

Local Authonty Persons 1s such that, if all the Trustees In attendance voted on a

resolution of the Trustees, the number of votes cast by Local Authonty Persons

would be 20% or more of the total votes cast by the Trustees present, then the

number of votes cast by those Local Authonty Persons shall be reduced pro rata so

that the votes cast by Local Authonty Persons represent less than 20% of the votes

cast by the Trustees

A procedural defect of which the Trustees are unaware at the tme does not

invalidate decisions taken at a meeting

A Trustee may not appoint an alternate or anyone to represent the Trustee at a

meeting of the Trustees

12 Powers of Trustees

121 The Trustees have the following powers in the administration of the Chanty

1211  to appoint (and remove) any person or corporate entity (who may also be
a Trustee) to act as Secretary to the Charity in accordance with the Act,

1212 to appoint a Chairman, Treasurer and other honorary offices from among
therr numbers (save that the Chairman may not be a Local Authonty
Person),

1213 to make standing orders consistent with the Memocrandum, these Articles
and the Act to govern proceedings at general meetings,

1214  to make rules consistent with the Memorandum, these Articles and the Act
to govern proceedings at thewr meetings and at meetings of committees
and to govem the admittance and terms of reference for associate
members,

1215 to make regulations consistent with the Memorandum, these Articles and
the Act to govem the administration of the Chanty, and

1216 to exercise any powers of the Chanty which are not reserved to a general
meeting

Committees
122 The Trustees may delegate any of therr powers, authonties and discretions (with

power to sub-delegate) for such time on such terms and subject to such conditions
as 1t thinks fit to any committee consisting of one or more Trustees and (if thought
fit) one or more other persons provided that

1221 A majonty of the members of a committee shall be Trustees, and
1222 A minonty of the members of a committee shall be Local Authonty
Persons, and
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124

1223  Only the members of the committee who are Trustees shall be counted
towards any quorum and be entitled to vote on any resolution of a
committee, and

1224 If at any committee meeting the number of committee members attending
the meeting who are Local Authonty Persons 1s such that, if all the
committee members in attendance voted on a resolution of the committee
members, the number of votes cast by Local Authonty Persons would be
20% or more of the total votes cast by the committee members present,
then the number of votes cast by those Local Authority Persons shall be
reduced pro rata so that the votes cast by Local Authonty Persons
represent less than 20% of the votes cast by the committee members

Subject to any terms and conditions expressly imposed by the Trustees, the

proceedings of a committee with 2 or more members shall be govermned by such of

these Articles as regulate the proceedings of the Trustees so far as they are capable
of applying

Every committee set up under these Articles shall keep minutes of for every meeting

and such minutes shall be provided to the Chairman of the Trustees within 7 days of

the commuttee meeting

13 Records & accounts

131 The Trustees must comply with the requirements of the Act and of the Charities Act
1993 as to keeping financial records, the audit of accounts and the preparation and
transmission to the Registrar of Companies and the Commission of
1311 annual reports,

1312 annual returns, and
1313  annual statements of account

132 The Trustees must keep proper records of
1321 all proceedings at general meetings,

1322 all proceedings at meetings of the Trustees,
1323  all reports of committees, and
1324  all professional advice obtained

133 Accounting records relating to the Charity must be made available for inspection by
any Trustee at any reasonable time dunng normal office hours and may be made
available for inspection by Members who are not Trustees If the Trustees $0 decide

134 A copy of the Chanty's latest avallable statement of account must be suppled on
request to any Trustee or Member, or to any other person who makes a written
request and pays the Charnty's reasonable costs, within two months of such request

14 Notices

14 1 Notices under these Articles may be sent by hand, or by post or by suitable
electronic means

14 2 The only address at which a member 1s entitled to receive notices 1s the address
shown In the register of members

143 Any notice given In accordance with these Articles 1s to be treated for all purposes

as having been received

14 3 1 24 hours after being sent by electronic means or delivered by hand to the
relevant address,

1432 two clear days after being sent by first class post to that address,

1433 three clear days after being sent by second class or overseas post to that
address,

1434 on beng handed to the member {or, In the case of a member
organisation, its authonsed representative) personally, or, if earlier

1435  as soon as the member acknowledges actual receipt




14 4 A technical defect in the giving of notice of a meeting of which the Trustees are
unaware at the time does not invalidate decisions taken at that meeting

15 Indemnity

The Chanty may indemnify any Trustee against any liability incurred by him or her in that
capacity, to the extent permitted by the Act

16 Dissolution

The provisions of the Memorandum relating to dissolution of the Chanty take effect as though
repeated here

17 Interpretation

In the Memorandum and in these Articles

171 “the Act" means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being In force and any provisions of the Companies
Act 2006 for the time being in force
"these Articles” means these articles of association
"Board” means the Board of Trustees of the Chanty
"Chairman" means the charr of the Board appointed in accordance with Article 5 1
(b)
“the Chanty" means the company govemed by these Articles
“chanty trustee” has the meaning prescnbed by section 897(1) of the Chanties Act
1993
"clear day" means 24 hours from midnight following the relevant event
"the Commuission” means the Charnty Commission for England and Wales
"the Council" means Somerset County Council or any successor body
"Local Authonty" means the Council and/or any other county, county borough,
distnct, pansh or community council with which the Chanty has a business
relatonship within the meaning of section 69 of the Local Government and Housing
Act 1989
"Local Authonty Person" means a person who 1s associated with a Local Authonty
for the purposes of Section 68 Laocal Government and Housing Act 1989
"matenal benefit" means a henefit which may not be financial but has a menetary
value
“Member" and "Membership" refer to the members of the Chanty for the purposes
of, and as defined by, the Act and their membership of the Charity
"Memorandum" means the Chanty's memorandum of association
“month” means calendar month
"Regulated Company" means a company deemed to be regulated for the purposes
of the Local Government and Housing Act 1989 and Local Authorities (Companies)
Order 1995 and any subsequent amendments thereto
"Secretary” means the secretary of the Chanty
"Trustee" means each of the directors of the Chanty under the Act (and "Trustees"
means all of the directors)
"written” or "In wnting" refers to a legible document on paper including a fax
message
"year" means calendar year

17 2 Expressions defined in the Act have the same meaning

17 3 References to an Act of Parliament are to the relevant Act as amended or re-
enacted from time to time and to any subordinate legislation made under it




