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NOTES TO MEMBERS

1.

WNature of written resolution

11 This document contains a proposed written resolution| of the Company for approval by you as a
member of the Company A resolution proposed as an ordinary resolution requires cligible
members together holding a simple majonty of the total voting nghts of members enntled to vote
on it to vote in favour of 1t to be passed A resolution proposed as a specal reselution requures
ehigible members together holding not less than 75 per cent of the total votng nghts of members
entitled to vote on 1t to vote mn favour of 1t to be passed

12 The following document relating to the resolution 1s suppled wath this resoluton revised articles
of association

Penod to approve wnitten resolution

if the Company has not recetved the necessary level of members' agreement to pass the resolution by the
date falling 28 days from the date the resolutton was first circulated to members, the resolution will lapse
The agreement of a member to a resolution 1s neffecuve if sigmified after the expiry of that penod

Eligible Members

For each resolunon, the ebigible members are those members of the Company who would have been
entitled to vote on the resolunon

{a) on the circulatton date of the resolution, and

(b} at the time that the first copy of the resolutron 1s sent or submutted to a member for agreement

If the persons cntitled to vote on a resolution change dunng the course of the resclution’s circulation, then
it 1s posstble that the eligible members wall include someone who 15 no longer a member at the pomnt that
the resolutions are actually passed {(which 1s the point at which the required majonty 1s reached)

Action tequired f you wish to approve the resolution:

Please signify your agreement to the resolution by completing your detadls and sigrung and dating the
document 1n the boxes provided and returnung 1t to the Company by dehvenng your signed and dated
document by hand or by post to the Company's registered address marked "For the attentton of the
directors”

Onee you have signified your agreement to the resolution, you cannot revoke 1t

Action required if you do not wish to agree to the resolution:

You da not have to do anything  Fadure to respond will aot be treated as agreement to the resolunon.

2012-02-02 Wniten Resolution




Agreement to written resolution

We, the undersigned, being persons entitled to vote on the above resolution, irrevocably

agree to such resolution

Name of member

Sir Charles Thomas Legard, Baronet

Signed

a—-\—_—:—_ /L\l“"

Date

14 fof 212

Name of member.

Christopher John Charles Legard

Signed

Date:

/‘}'% /’/"e/é 29!2,.

2012-02 (2 Watten Resolupon




Companies Act 2006
Company limited by guarantee and not having a share capital
ARTICLES OF ASSOCIATION OF
SCAMPSTON CONSERVATORY PRESERVATION COMPANY LTD

(as amended by written resolution on 17 November 2010 and [ ] 2012)

NAME

‘The name of the Company 1s Scampston Conservatory Preservation
Company Ltd

LIMITED LIABILITY
The lizbility of the Membets 1s limited

GUARANTEE

Every Member promuscs, if the Company 1s dissolved whule he, she or 1t
remains a2 Member or within 12 months afterwards, to pay up to £10
towards the costs of dissolution and the liabilities incurred by the Company
while he or she was a Member

OBJECTS
'The Objects are specifically restricted to the following:

41  'l'o manage, restore and preserve the Grade 1T listed conservatory at
Scampston Hall, Malton, Notth Yortkshite (the "Conservatory"),

42 'To sustain the henitage and the physical and natural environment of
the Conscrvatory at Scampston Hall,

43 To faclitate and encourage the use and emjoyment of the
Conservatory by members of the public,

44  'To provide educational activities and courses for members of the
public 1n the Conservatory (including, but not limited to, courses 1n
gardening, arts and crafts), and

4.5  Such other activinies as the Directors, at their discretion, think fit

POWERS

The Company has the following powers, which may be exercised only 1n
promoting the Objects:




51

52

53

54

55

56

57

58

59

510

511

512

513

'T'o promote or catry out research
T'o provide advice.

To publish or distribute information.
To co-operate with other bodies.

To support, admimster or set up other companies, including
chantes.

To raisc funds

To borrow money and give securnity for loans and/or grants.
1’0 acquire or hire property of any kind

To let or dispose of property of any kind

To make grants to not for profit organisations

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

To depostt or invest 1n funds in any manner (but to mvest only after
obtaining such advice from a Financial Expert as the Directors
constder necessary having regard to the suitabiity of mnvestments
and the need for diversification)

To delegate the management of mvestments to a Financial Expert,
but only on terms that:

5.131 the investment pohc'y 1s set down in writing for the Financial
Expert by the Directors,

513 2 every transaction 1s reported regularly to the Directors,

5133 the performance of the mmvestments 1s reviewed regularly
with the Directors,

5134 the Directors are enatled to cancel the deleganon
arrangement at any time,

5135 the mvestment policy and the delegation arrangement are
reviewed at least once a year,

513 6 all payments due to the Financial Expert are on a scale or at
a level which 1s agreed 1n advance and are reported regularly
to the Directors on receipt; and




513.7 the Financial Expert must not do anything outside the
powers of the Directors

514 To arrange for mnvestments ot other property of the Company to be
held 1n the name of a Nomunee Company actung under the control
of the Directors or of a Fmancial Expert acting under their
instructions, and to pay any reasonable fee requuired.

515 To deposit documents and physical assets with any company
registered or having a place of business 1n England and Wales as
Custodian, and to pay any reasonable fee required

516 To msure the property of the Company agamnst any foreseeable nsk
and take out other insurance policies to protect the Company when
required

517 To pay for Indemmty Insurance for the Directors

518 Subject to article 11, to employ paid ot unpaid agents, staff or
advisers

519 To enter into contracts to provide services to or on behalf of other
bodies.

520 To cstablish or acquire subsidiary companies to assist or act as
agents for the Company

521 'l'o acquite, merge with or enter into any partnership or joint
venture arrangement with any other company formed for any of the
Objects.

522 'To pay the costs of forming the Company

523 'To do anything else within the law which promotes or helps to
promote the Objects

MEMBERSHIP

61  'The Company must maintain a register of Members

62  Any petson who 1s appomted as a Director will automatcally, by
virtue of that appointment, become a Member of the Company
No person other than a Director may be admutted as a Member of
the Company.

63  Membership 1s termunated 1f the Member concerned:

6.3 1 ceases to be a Director,

632 gves wrtten notice of resignation to the Company,




64

633 dies, orin the case of an organisation ceases to exist; or

634 1s removed from Membership by resolution of the Directors
on the ground that in their reasonable opinion the Member’s
continued Membership 1s harmful to the Company The
Directors may only pass such a resoluton after noufying the
Member in wriung and considering the matter 1n the light of
any written representations which the Member concerned
puts forward within 14 clear days after recetving notice

Membership of the Company 1s not transferable

GENERAL MEETINGS

71

72

73

74

75

76

77

78

A meeting may be called at any ame by the Directors and must be
called within 28 clear days of a written request from at least one
third of the Members Meetings are called on at least 14 clear days’
wntten notice specifying the business to be discussed

Membets are entided to attend meetings either personally, (in the
case of a Member orgamsation) by an authonsed representative, by
proxy ot by suitable means agreed by the Directors in which all
participants may communicate with all the other participants Proxy
forms must be delivered to the Seccretary at least 24 hours before
the meenng.

There 15 a quorum at a meeung if the number of Members present
1n personl or by proxy 1s at least two or one third of the Members 1f
greater.

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

Iixcept where otherwise provided by the Articles or the Companies
Acts, every 1ssuc 15 decided by a majonty of the votes cast.

Every Member present i person or through an authonsed
representative or by proxy has one vote on each issue

A watten resolution signed by a majonity of those entitled to vote at
a meeang (or, where the Companies Acts require, a greater
majotity) 1s as valid as a resolution actually passed at that meeting,
provided it 1s passed 1 accordance with part 13, Chapter 2 of the
Companies Act 2006. The wntten resoluton may be set out 1n
mote than one counterpart

The Company shall not be required to hold an AGM 1n any yeat




THE DIRECTORS

81

82

83

84

85

86

The Directors have control of the Company and 1ts property and
funds

The Directors when complete consist of at least two and not more
than twelve indoiiduals, all of whom must be Members. 1If the
number of Directors shall fall below two, the remaiming Directors
may act (and 1n default the Members may act) to appoint further
Durectors as required.

The subscnbers to the Memorandum are the first Directors
Subject to article 8.2, subsequent Directors are to be appointed by
the Directors

Every Director after appomntment must sign a declaraton of
willtngness to act as a Company Director of the Company before he
or she may vote at any meetng of the Directors.

A Darector’s term of office automatically terminates 1f he or she

8.51 ceases to be a Member 1n accordance with articles 6 3 2 to
6.3 4,

8 5.2 1s prohibited by law from being a director of a company;

853 15, 1n the opmon of the other Directors, at any ume
incapable, whether mentally or physically, of managing his or
her own affairs,

85.4 1s absent from three consecutive meetings of the Directors
and 1s asked by a majonty of the other Directors to resign,

855 ccases to be a Member (but such a person may be remnstated
by resolution passed by all the other Directors on resuming
Membership of the Company);

8.56 resigns by written notice to the Directors (but only if at lcast
two Directors will remain 1n office), or

857 1s removed by resolution of the Members present and voung
at a general meeting (but only 1f at least two Directors will
remain 1n office) after the meeting has invited the views of
the Director concerned and considered the matter in the
hight of any such views.

A techmical defect 1n the appomntment of a Director of which the
Directors are unaware at the tume does not invabidate decisions
taken at a meeting




10.

DIRECTORS’ PROCEEDINGS

91  'T'he Directors must hold at least one meeting each ycar

92 A quorum at a meeting of the Directors 1s two or one third of the
Directors 1f greater.

93 A meeang of the Directors may be held either 1n person or by
suitable means agreed by the Directors 1n which all participants may
communicate with all the other participants

94  The Chatrman ot (if the Chairman 1s unable or unwilling to do so)
some other Director chosen by the Directors present presides at
cach meeting

95  Every 1ssue may be determuned by a simple majonty of the votes
cast at a meeting, but a wntten resolunon signed by a majonity of
the Directors 1s as valid as a resolution passed at a mecting. For this
purpose the resolution may be contained i more than one
document and will be treated as passed on the date of the last
signature.

96  [Except for the Chairman of the meeting, who has a casting vote,
every Director has one vote on each issue

97 A procedural defect of which the Directors are unaware at the ime
does not invalidate decisions taken at a meeting.

DIRECTORS’ POWERS

The Directors have the following powers in the administranon of the

Company

101 T'o appomt (and remove) any person, who may, or may not, be a

102

103

104

Member and who may be a Director to act as Secretary 1n
accordance with the Companies Acts

To appoint a Chairman, Treasurer and other honoraty officers from
among their number

To delegate any of their functions to committees consisting of two
or more individuals appointed by them. At least one member of
every committee must be a Director and all proceedings of
commuttees must be reported regularly to the Directors

‘l'o make standing orders consistent with the Memorandum, the
Artcles and the Compantes Acts to govern proceedings at general
meetings and to prescribe a form of proxy




11.

10.5 To make rules consistent with the Memorandum, the Articles and
the Companites Acts to govern their proceedings and proceedings of
commuittecs

106 To make regulations consistent with the Memorandum, the Arucles
and the Compamies Acts to govern the admimstration of the
Company and the use of its seal (if any)

107 To estabbish procedures to assist the resolutton of disputes or
differences within the Company

10.8  To exercse any powers of the Company which are not reserved to a
meeting of the Members

COMPENSATION TO MEMBERS AND DIRECTORS

111 'The property and funds of the Company must be used only for
promoting the Objects and do not belong to the Members but

11 1.1 Darectors may be paid intercst at a rcasonable rate on
money lent to the Company, and

11 1.2 Directors may be paid a reasonable rent or hinng fee for
property or equipment let or hired to the Company

112 A Drrector must not receive any payment of money or other
Matcrnial Benefit (whether directly or indirectly) from the Company
except

1121 as mentioned in artucles 517 (Indemmity Insurance) and
articles 11 1.1 (nterest), 11.1.2 (rent) or 113 (contractual
payments),

11 22 reimbursement of reasonable out-of-pocket expenses
(including hotel and travel costs) actually incurred in the
administranion of the Company,

11 23 an indemmuty 1n respect of any Labihues properly incurred 1n
running the Company (including the costs of a successful
defence to crimunal proceedings),

11 24 payment to any company in which a Ditector has no more
than a 1 per cent sharcholding

11.3 A Director may not be an employce of the Company, but a
Darector or a Connected Person may enter nto a contract with the
Company to supply goods or services in return for a payment or
other Matenal Benefit 1f

11 3.1 the goods or services are actually required by the Company,




114

115

1132 the nature and level of the benefit 1s no more than
reasonable 1n relaton to the value of the goods or services
and 1s set at a meetng of the Directors 1n accordance with
the procedure 1n article 11 5; and

11.3 3 no more than one half of the Ditectors are interested 1n such
a contract 1n any financial year.

Whenever a Director has a personal interest 1n a matter falling
within articles 11.1, 112 or 11.3 which 1s to be discussed at a
mectng of the Directors or a commuttee, he or she must comply
with the procedure 1n article 11 5

Where this article applies, 2 Director must:

1151 declare an interest before the mecting or at the meeting
before discussion begins on the matter;

1152 be absent from the meeung for that item unless expressly
mvited to remain 1n order to provide information;

11 5.3 not be counted 1n the quorum for that part of the meeting,
and

11 54 have no vote on the matter and be absent during the vote 1f
so requested by the other Directors

12. CONFLICTS OF INTEREST

121

122

123

Directors must avoid Conflicts of Interest and wherever a Conflict
of Interest anses 1n a matter to be discussed at a mectung of the
Directors ot a commuttee, a Confhcted Director must comply with
the procedure set out 1n article 11 5

Subject to aracle 11, if a Conflict of Interest matter 1s proposed to
the Dircctors, the Unconflicted Directors may agree to

12 21 authonse that matter; or

1222 authorise a Conflicted Director to act in their ordmary
capacity as a Director and carry out all their duties and
powers as a Director n relation to that matter

Where the Unconflicted Directors consider an authorisation to act
notwithstanding a Conflict of Interest, the Confhicted Director must
comply with the procedure sct out n article 11 5.




13.

14.

RECORDS AND ACCOUNTS

131 The Directors must comply with the requiremnents of the
Companies Acts as to keeping financial records, the audit of
accounts and the preparavon and transmission to the Registrar of
Companies of:

131 1 annual returns,
13 1.2 annual reports; and
13 1.3 annual statements of account

132 The Directors must keep proper records of
1321 all proceedings at Member meetings,

1322 all proceedings at meetings of the Directors,
13.2 3 all reports of commuttees; and
13.2 4 all professional advice obtained

133 Accounting records relatng to the Company must be made
avatable for inspecuion by any Director at any time during normal
office hours

13.4 A copy of the Company’s latest available statement of account must
be supplied on request to any Director or Member A copy must
also be supphed, within two months, to any other person who
makes a written request and pays the Company’s reasonable costs

NOTICES

141 Notces under the Artcles may be sent by hand, by post or by
suttable electronic means or any journal distnbuted by the
Company

142 The only address at which a Member 1s enutled to receive nouces
sent by post 1s an address 1in the UK. shown i the register of
Members

143 Any notice given 1n accordance with these Articles 1s to be treated

for all purposes as having been recewved:

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

14.3 2 two clear days after being sent by first class post to that
address,




15.

16.

14.3 3 three clear days after being sent by sccond class or overseas
post to that address,

14 3.4 on the date of pubhcation of a newspaper contaming the
notice,

14 3.5 on being handed to the Member personally, or, if earlier,

14 3 6 as soon as the Member acknowledges actual receipt

144 A technical defect 1n the giving of notice of which the Directors are
unaware at the ome does not invaldate decisions taken at a
meeting

DISSOLUTION

If the Company 1s dissolved, the assets (if any) remaining after provision
has been made for all its habilities must be applied 1n one or more of the
following ways

151

152

153

by transfer to one or more other not for profit bodies established
for purposes within, the same as or similar to the Objects, and
which have {(1n the reasonable opimon of the Directors) simlar
testrictions on benefits to members and directors as those imposed
by article 11 of the Arucles;

directly for the Objects ot for purposes which are within or similar
to the Obyjects; and/or

to any not for profit organisation which has provided funding to the
Company

INTERPRETATION

In the Memorandum and in the Articles, unless the context mdicates
another meaning:

‘AGM’ means an annual general meeting of the Company,
‘the Articles’ means the Company’s articles of association;
'Chairman’ means the chairman of the Directors;

‘the Company’ means the company governed by the Arucles,

‘clear day’ means 24 hours from mudnight following the relevant
cvent,

‘the Companies Acts’ means the Compames Acts (as defined 1n
secton 2 of the Compames Act 2006);




'Conflict of Interest’ includes a conflict of mterest and duty and a
conflict of duties,

‘Conflicted Director” mceans any Director who has a Conflict of
Interest in relation to a matter to be discussed or voted upon at a
meeting of the Directors,

‘Connected Person’ means any spouse, civil partner, parent, child,
brother, sister, grandparent or grandchild of a Director, any Firm of
which a Director 1s a Member, director, employee or sharcholder
having a beneficial interest in more than 1 per cent of the capital,

‘Custodian’ means a person or body who undertakes safe custody of
assets or of documents or records relating to them,

‘TFinancial Lxpert” means an indivtdual, company or Firm who 1s

authonsed to give investment advice under the Financial Services
1

and Markets Act 2000,

‘financial year’ means the Company’s financial year,
‘Firm’ includes a limited hability partnership and company,

‘Indemnity Insurance’ means insurance against personal liability
mcurred by any Director for an act or omussion which 1s or 1s
alleged to be a breach of trust or breach of duty, unless the Director
concerned knew that, or was reckless whether, the act or omission
was a breach of trust or breach of duty;

‘Matenal Benefit' means a benefit which may not be financal but
has a monctary valuc;

‘Member’ and ‘Membership’ refer to company Membership of the
Company,

‘Memorandum’ means the Company’s Memorandum of
Association;

‘month’ means calendar month,

‘Nominee Company’ means a corporate body registered or having
an cstablished place of business 1n England and Wales,

‘the Objects” means the Objects of the Company as defined 1n
article 4,

‘Secretary’ means the company secretary of the Company,

‘Direcror’” means a director of the Company and ‘Directors’ means
the direcrors;




161

162

‘Unconflicted Director’ means any Director who has no Conflict of
Interest 1n relation to a matter to be discussed or voted upon at a
meetng of the Directors,

‘wrtten” or ‘in wnting’ refers to a legible document on paper
mcluding a fax message or 1n clectronic format;

‘year’ means calendar year.
Expressions defined 1n the Compantes Acts have the same meaning

References to an Act of Parhiament are to that Act as amended or
re-enacted from ame to ume and to any subordinate legislaton
made under 1t




Companies Act 2006
Company limited by guarantee and not having a share capital
ARTICLES OF ASSOCIATION OF
SCAMPSTON CONSERVATORY PRESERVATION COMPANY LTD

(as amended by written resolution on 17 November 2010 and 14 February
2012)

NAME

The name of the Company 1s Scampston Conservatory Preservation
Company Ltd

LIMITED LIABILITY
The habihity of the Members 1s hmited

GUARANTEE

Every Member promuses, if the Company 1s dissolved while he, she or 1t
tematns a2 Member or wathin 12 months afterwards, to pay up to £10
towatds the costs of dissolution and the habilities incurred by the Company
while he or she was a Member.

OBJECTS
The Objects are specifically restricted to the following

4.1  'To manage, restore and preserve the Grade 11 listed conservatory at
Scampston Hall, Malton, North Yorkshire (the "Conservatory™),

42  'To sustain the heritage and the physical and natural environment of
the Conservatory at Scampston Hall,

43 To faciitate and encourage the use and enjoyment of the
Conservatory by members of the public,

44  To provide educational activities and courses for members of the
public 1n the Conservatory (including, but not imited to, courses in
gardenung, arts and crafts), and

45  Such other acuvities as the Directors, at their discrenon, think fit




POWERS

The Company has the following powers, which may be exercised only in
promotng the Objects

51
52
53
54

55

56
57
58
59
510

511

512

513

To promote or carry out rescarch
To provide advice

‘T'o publish or distribute informanon
To co-operate with other bodies

To suppott, administer or set up other companes, including
charities

To raise funds

To borrow money and give securtty for loans and/or grants
To acquure or hire property of any kind

To let or dispose of property of any kind.

To make grants to not for profit organmisanons

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

To depostt or 1nvest in funds in any manner (but to invest only after
obtaining such advice from a Financial Expert as the Directors
consider necessary having regard to the suitabihity of mvestments
and the need for diversification)

To delegate the management of mnvestments to a Financial Expert,
but only on terms that

5.131 the investment policy 1s set down 1 writing for the Financial
Expert by the Directors,

513 2 every transaction 1s reported regularly to the Directors;

5.133 the petformance of the mnvestments 1s reviewed regularly
with the Directors,

5134 the Directors are cnutled to cancel the delegation
arrangement at any time,

5135 the investment policy and the delegation arrangement are
reviewed at least once a year,




5136 all payments due to the Financial Expert are on a scale or at
a level which 1s agreed in advance and are reported regularly
to the Directors on receipt, and

5137 the Financial Expert must not do anything outside the
powets of the Directors

514 To arrange for investments or other property of the Company to be
held 1n the name of a Nominee Company acung under the control
of the Directors or of a Financial Expert acung under therr
mstructions, and to pay any reasonable fee required.

515 To deposit documents and physical assets with any company
registered or having a place of busmess in England and Wales as
Custodian, and to pay any reasonable fee required

516 To insure the property of the Company against any foreseeable risk
and take out other tnsurance policies to protect the Company when
required

517 To pay for Indemnity Insurance for the Directors

518 Subject to artcle 11, to employ paid or unpard agents, staff or
advisers

519 To entet into contracts to provide services to or on behalf of other
bodies

520 To establish or acquire subsidiary companies to assist or act as
agents for the Company

521 To acquite, metge with or enter mnto any partnership or joint
venture arrangement with any other company formed for any of the
Objects

5.22 To pay the costs of forming the Company

523 To do anything else within the law which promotes or helps to
promote the Objects

MEMBERSHIP

61  The Company must maintain a register of Members

62  Any person who 1s appomnted as a Director wall automaucally, by
virtue of that appointment, become a Member of the Company
No person other than a Director may be admitted as a Member of
the Company

63  Membershup 1s termunated if the Member concerned




64

631 ceases to be a Director,
6.32 gives wrtten notice of resignauon to the Company,
633 dies, orin the case of an organisanion ceases to exist, or

6.34 1s removed from Membership by resolution of the Directors
on the ground that in their recasonable opinion the Member’s
continued Membership 1s harmful to the Company The
Directors may only pass such a resolution after noufying the
Member 1n wriang and considering the matter 1n the hght of
any wrtten representatons which the Member concerned
puts forward within 14 clear days after recerving nonce

Membership of the Company 1s not transferable

GENERAL MEETINGS

71

72

73

74

75

76

77

A meeung may be called at any ume by the Directors and must be
called within 28 clear days of a wntten request from at least one
third of the Members Meetngs are called on at least 14 clear days’
written notice specifying the business to be discussed

Members are enutled to attend meeungs either personally, (in the
case of a Member orgarusation) by an authonsed representative, by
proxy or by suttable means agreed by the Directors in which all
participants may commurucate with all the other participants Proxy
forms must be delivered to the Secretary at least 24 hours before
the meeting

There 15 a quorum at a meeting 1f the number of Members present
in person ot by proxy 1s at least two or one third of the Members 1f
greatet.

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

Except where otherwise provided by the Articles or the Companies
Acts, every 1ssue 1s decided by a majonty of the votes cast

Every Member present in person or through an authomnsed
representative or by proxy has one vote on each 1ssue

A written resolution signed by a majonty of those entitled to vote at
a meeting (or, where the Companies Acts require, a greater
majorty) 1s as valid as a resolution actually passed at that meeting,
provided it 1s passed 1n accordance with part 13, Chapter 2 of the
Compantes Act 2006 The wrtten resolution may be sct out 1n
more than one counterpart




78

The Company shall not be required to hold an AGM m any year

THE DIRECTORS

81

82

83

84

85

I'he Directors have control of the Company and its property and
funds

The Directors when complete consist of at least ewo and not more
than twelve indtviduals, all of whom must be Members  If the
number of Directors shall fall below two, the remaiming Directors
may act (and 1n default the Members may act) to appont further
Directors as required

The subscribers to the Memorandum are the first Directors
Subject to arucle 8 2, subsequent Directors are to be appointed by
the Ditectors

Evety Director after appointment must sign a declaraton of
wilhingness to act as a Company Director of the Company before he
or she may vote at any meeung of the Directors

A Director’s term of office automatically termunates 1f he or she

851 ceases to be a Member in accordance with articles 63 2 to
634,

852 1s prohibited by law from being a director of a company,

853 15, in the opmion of the other Directors, at any ame
mcapable, whether mentally or physically, of managing his or
her own affairs;

854 1s absent from three consecutive meetings of the Directors
and 1s asked by a majornity of the other Directors to resign,

855 ceases to be a Member (but such a person may be reinstated
by resolution passed by all the other Directors on resuming
Membership of the Company),

856 resigns by written notce to the Directors (but only 1f at least
two Directors will remain 1in office), or

857 1s removed by resolution of the Members present and voting
at a gencral mecuang (but only if at least two Directors will
remain 1n office) after the meeung has invited the views of
the Director concerned and considered the matter in the
ight of any such views
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A technical defect 1n the appointment of a Director of which the
Directors arc unaware at the tme does not invalidate decisions
taken at a meeting

DIRECTORS’ PROCEEDINGS

91 The Directors must hold at least one meeung each year

92 A quorum at a meeung of the Directors 1s two or one third of the
Directors 1f greater

93 A meeung of the Directors may be held either mn person or by
suitable means agreed by the Directors 1 which all parucipants may
communicate with all the other parucipants

94  The Chairman or (f the Chairman 1s unable or unwilling to do so)
some other Director chosen by the Directors present presides at
each meeting

95  Every 1ssue may be determunced by a simple majority of the votes
cast at a meeting, but a wntten resolution signed by a majonty of
the Directots 1s as valid as a resolution passed at a meeting. For this
purpose the resolution may be contained 1n more than one
document and will be treated as passed on the date of the last
signature

96  Except for the Chatrman of the meeting, who has a casting vote,
every Director has one vote on each 1ssue

97 A procedural defect of which the Directors ate unaware at the ume
does not invalidate decisions taken at a meeting

DIRECTORS’ POWERS

The Directors have the following powers m the administration of the

Company

101 'To appoint (and remove) any person, who may, or may not, be a

102

103

Member and who may be a Director to act as Secretary 1n
accordance with the Comparnes Acts

To appoint a Chairman, Treasurer and other honorary officers from
among their number

To delegate any of thewr functons to committees consisung of two
or more ndwiduals appointed by them At least one member of
every committee must be a Director and all proceedings of
committees must be reported regularly to the Darectors
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104

105

106

107

108

To make standing orders consistent with the Memorandum, the
Artcies and the Companies Acts to govern proccedings at general
meetings and to prescribe a form of proxy

To make rules consistent with the Memorandum, the Arucles and
the Companies Acts to govern their proceedings and proceedings of
commitrees

‘T'o make regulatons consistent with the Memorandum, the Arncles
and the Compantes Acts to govern the admunistranon of the
Company and the use of 1ts seal (if any)

To establish procedures to assist the resoluton of disputes or
differences within the Company

To exercise any powers of the Company which are not reserved to a
meeting of the Members.

COMPENSATION TO MEMBERS AND DIRECTORS

111

112

113

The property and funds of the Company must be used only for
promoting the Objects and do not belong to the Members butr

11.11 Duirectors may be paid interest at a reasonable rate on
money lent to the Company; and

11.1 2 Directors may be paid a reasonable rent or hiring fee for
property ot equipment let or hured to the Company

A Director must not recewve any payment of money or other
Material Benefit (whether directly or indirectdy) from the Company
except.

1121 as mennoned 1n articles 517 (Indemnity Insurance) and
articles 11 1.1 (nterest), 11.1.2 (rent} or 113 (contractual

payments);

11 22 reimbursement of reasonable out-of-pocket expenses
(including hotel and travel costs) actually incurred in the
admunistration of the Company,

1123 an indemmty in respect of any habilities properly incurred i
running the Company (including the costs of a successful
defence to criminal proceedings),

1124 payment to any company it which a Director has no more
than a 1 per cent shareholding

A Dtrector may not be an employee of the Company, but a
Director or a Connected Person may enter into a contract with the
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115

Company to supply goods or scrvices 1n return for a payment or
other Material Bencfitaf

1131 the goods or services are actually requured by the Company,

113 2 the nature and level of the benefit 13 no more than
reasonable 1n relavon to the value of the goods or services
and 1s sct at a meeung of the Directors 1n accordance with
the procedure in artcle 11 5, and

11 3 3 no more than one half of the Directors are interested in such
a contract 1n any financal year

Whenever a Ditector has a personal interest m a matter falling
within articles 111, 112 or 113 which 15 to be discussed at a
meeting of the Directors or a commuttee, he or she must comply
with the procedure mn arucle 11 5

Where this aruicle applies, a Director must

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

11.52 be absent from the meeting for that item unless expressly
invited to remain 1n order to provide information,

11.53 not be counted 1n the quotum for that part of the meeting,
and

11 54 have no vote on the matter and be absent during the vote 1f
so requested by the other Directors

12, CONFLICTS OF INTEREST

121

122

Directors must avoid Conflicts of Interest and wherever a Confhict
of Interest anises 1 a matter to be discussed at a meeting of the
Directors or a commuttee, a Conflicted Director must comply with
the procedure set out i arucle 11 5.

Subject to article 11, 1f a Conflict of Interest matter 1s proposed to
the Directors, the Unconflicted Directors may agree to

12 2.1 authorise that matter, or

1222 authonise a Conflicted Director to act in thewr ordmnary
capacity as a Director and carry out all thewr dunes and
powers as a Director 1n relation to that matter
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123  Where the Unconflicted Directors consider an authonsaton to act
notwithstanding a Conflict of Interest, the Confhicted Director must
comply with the procedure set out 1n article 115

RECORDS AND ACCOUNTS

131 The Directors must comply with the requirements of the
Compamies Acts as to keepmg financial records, the audit of
accounts and the preparanon and transmussion to the Registrar of
Companes of
1311 annual returns,

1312 annual reports, and
1313 annual statements of account

132  The Directors must keep proper records of
1321 all proceedings at Member meetings,

13 22 all proceedings at meetings of the Directors;
1323 all reports of commuttees, and
13 24 all professional advice obtained

133 Accounung records relating to the Company must be made
available for inspectton by any Director at any time during normal
office houts

134 A copy of the Company’s latest available statement of account must
be supplied on request to any Director or Member A copy must
also be supplied, within two months, to any other person who
makes a written request and pays the Company’s reasonable costs

NOTICES

141 Nouces under the Arncles may be sent by hand, by post or by
switable electronic means or any journal distributed by the
Company

14.2 The only address at which a Member 1s entitled to recerve notices
sent by post 18 an address in the UK shown in the register of
Members

143 Any nouce given 1n accordance with these Arucles 15 to be treated

for all purposcs as having been received

14 31 24 hours after being sent by electronic means or delivered by
hand to the relevant address,
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1432 wwo clear days after being sent by fitst class post to that
address,

14 3 3 three clear days after being sent by second class or overseas
post to that address,

14 3 4 on the date of publication of a newspaper contamning the
notice,

14 3 5 on being handed to the Member personally; or, if eatlier,

14 3 6 as soon as the Member acknowledges actual receipt

144 A technical defect in the giving of notice of which the Directors are
unaware at the nme does not invalidate decisions taken at a
meeting.

DISSOLUTION

If the Company 1s dissolved, the assets (if any) remaimng after provision
has been made for all 1ts habihties must be applied 1n one or more of the
following ways

151

152

153

by transfer to one or more other not for profit bodies established
for purposes within, the same as or similar to the Objects, and
which have (in the reasonable opimion of the Directors) simular
restrictions on benefits to members and directors as those imposed
by article 11 of the Articles;

directly for the Objects or for purposes which are within or similar
to the Objects, and/or

to any not for profit orgamsation which has provided funding to the
Company

INTERPRETATION

In the Memotandum and in the Arucles, unless the context indicates
another meaning

‘AGM’ means an annual general meeting of the Company;
‘the Articles’ means the Company’s articles of associaton,
'‘Chairman’ means the chairman of the Directors;

‘the Company’ means the company governed by the Artcles,

‘clear day’ means 24 hours from midmght following the relevant
event,




‘the Compantes Acts’ means the Companies Acts (as defined 1n
section 2 of the Companies Act 20006),

'‘Conflict of Interest’ includes a conflict of nterest and duty and a
conflict of duties,

‘Conflicted Director’ means any Director who has a Conflict of
Interest 1 relaton to a matter to be discussed or voted upon at a
meeting of the Directors,

‘Connected Person’ means any spouse, cvil partner, parent, child,
brother, sister, grandparent or grandchild of a Director, any Firm of
which a Director 1s a Member, director, employee or shareholder
having a benefictal interest in more than 1 per cent of the capital,

‘Custodian’ means a person or body who undertakes safe custody of
asscts or of documents or records relating to them;

‘Financial Expert’ means an individual, company or Firm who 15
authonised to gwe nvestment advice under the Financial Services
and Markets Act 2000,

‘financial year’ means the Company’s financial year;
‘Firm’ includes a hmuted hability partnership and company,

‘Indemmty Insurance’ means insurance against personal liability
incurred by any Director for an act or omussion which 1s or 1s
alleged to be a breach of trust or breach of duty, unless the Director
concerned knew that, or was reckless whether, the act or omission
was a breach of trust or breach of duty,

‘Matenial Benefit’ means a benefit which may not be financial but
has a monetary value;

‘Member’” and ‘Membership’ refer 1o company Membership of the
Company,

‘Memorandum’ means the Company’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 Company as defined in
article 4,

‘Secretary’ means the company secretary of the Company,
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‘Director’ means a director of the Company and ‘Directors’ means
the directors,

‘Unconflicted Director’ means any Director who has no Confhict of
Interest 1n relaton to a matter 10 be discussed or voted upon at a
meenng of the Directors,

‘wrtten’ or ‘in wnung’ refers to a legible document on paper
including a fax message or 1n electronic format,

‘year’ means calendar year
L.xpressions defined 1n the Compames Acts have the same meaning

References to an Act of Pathament are to that Act as amended or
re-enacted from tme to time and to any subordinate legislation
made under 1t




