No 07495544 |

The Companies Act 2006

A Private Company Limited By Guarantee And Not Having A Share Capital

ARTICLES OF ASSOCIATION

of

THE AFRICAN ARTS TRUST

Incorporated on 17 January 2011

Articles of Association as amended by Special Resolution passed 28 February 2011

STITT & CO ROBINSONS

11 GOUGH SQUARE 10-11 ST JAMES COURT

LONDON FRIAR GATE, DERBY

EC4A 3DE DE1 IBT

PRINCIPAL SOLICITOR AGENCY SOLICITOR
03/2014

Document Ref 2158061281 COMPANIEg House 147 $TI038/11

Copynght Robinsons Solicitors 2010



1.

Name

The Companies Act 2006
Company Limited by Guarantee and Not Having a Share Capital
ARTICLES OF ASSOCIATION
THE AFRICAI(:IfARTS TRUST

Articles of Association as amended by Special Resolution passed 28 February 2011

The name of the Company 1s The African Arts Trust

2. Interpretation
21 In these Articles
'THE ACT' means the Companies Act 2006 including any statutory modification or re-enactment
thereof for the time being n force
'ADDRESS' means a postal address or, for the purposes of electronic communication, a fax
number, an e-mail or postal address or a text message number n each case registered with the
Company
"THE ARTICLES' means these Articles of Association of the Company
‘CHAIRPERSON® means the person appointed in accordance with the provisions of the Articles
who shall act as the chairperson of all general meetings of the Company
'CLEAR DAYS' 1n relation to the period of a notice means that period excluding the day when
the notice s given or deemed to be given and the day for which it is given or on which 1t 1s to
take effect
‘COMMISSION’ means the Chanity Commussion for England and Wales
'CONNECTED PERSON' means
Q) a child, parent, grandchtld, grandparent, brother or sister of any director or
() a spouse of the director or a spouse of any person falling within (1) above
(m)  a person carrying on business in partnership with the director or with any person
falling within paragraph (1) or {n) above
(v) an institution which 1s controlled by
a by the director or any connected person falling within paragraph (1), (1) or (u1)
above, or
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b by two or more persons falling within subparagraph (a), when taken together

(v) a body corporate in which

a the Trustee or any connected person falling within paragraphs () to (i) has a

substantial interest, or

b two or more persons falling within subparagraph (a) who, when taken together,

have a substantial interest
'EXECUTED' includes any mode of execution

'FOUNDER' means Robert Harold Ferrers Devereux, whom failing Vanessa Branson and
subsequently such of their children as shall be nominated in writing by either Robert Harold

Ferrers Devereux or Vanessa Branson's personal representatives respectively as the case may be
'OFFICE' means the registered office of the Company
"THE SEAL' means the common seal of the Company

'SECRETARY" means the Secretary of the Company or any other person appomnted to perform

the duties of the Secretary of the Company, including a joint, assistant or deputy secretary

‘TRUSTEES® means the directors of the Company within the meaning of the Act, and as such
are also the chanty trustees as defined by Section 97 of the Charities Act 1993

'THE UNITED KINGDOM' means Great Britain and Northern Ireland

22 Unless the context otherwise requires, words or expressions contained n these Articles bear the
same meaning as in the Act but excluding any statutory modification thereof not in force when

these Articles become binding on the Company
23 Words importing the masculine gender only shall include the feminine gender
3. Liability of Members
31 The liability of the members 1s limited

Every member of the Company undertakes to contribute to the assets of the Company, in the event of the
same being wound up while he 1s a member, or within one year after he ceases to be a member, for payment
of the debts and liabilities of the Company contracted before he ceases to be a member and of the costs,
charges and expenses of winding up and for the adjustment of the rights of the contributories among

themselves, such amount as may be required not exceeding £1

4. Objects

The charitable purpose for which the Company 1s established (“the Objects™) shall be the benefit of the
public through
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41
42
43
44

the advancement of African arts in all their various visual forms and media,
the advancement of education including the appreciation of African arts,
the provision and maintenance of an art gallery,

any other lawful purpose under the Charities Act 2006 and any amendment thereof

5. Powers

The Company shall have the following powers exercisable in furtherance of its said Objects but not

otherwise, namely

51

52

53

54

55

56

57

to purchase, take on lease, or in exchange, hire or otherwise acquire real or personal property and

nights or privileges, and to construct, mamntain and alter bumildings or erections,

subject to any consents required by law, to sell, let or mortgage, dispose of or turn to account all

or any of the property or assets of the Company,

to purchase or otherwise acquire plant and machmery including computer hardware and
software, furniture, fixtures, fittings and all other effects of every description and to apply for

registration of any patents, rights, copyrights, licences and the like,

subject to any consents or conditions required by law to make grants or loans of money and to

give guarantees,

to subscribe, underwrite, purchase or otherwise acquire and to hold, dispose of and deal with,
any shares or other securities or investments of any nature whatsoever and any options or rights

mn respect thereof or interest therein

to employ as a professional investment manager any person who s entitled to carry on
investment business under the provisions of the Financial Services and Markets Act 2000 and to
delegate to any such manager ("the Manager") the exercise of all or any powers of investment on
such terms and at such reasonable remuneration as deemed fit but subject always to the

following conditions

561  the delegated powers shall be exercisable only within clear policy guidelines drawn up

in advance by the Company and with the powers of investment herein conferred

562  every transaction carried out by the Manager under delegated powers shall be reported

to the Company within 14 days

563  the Company shall be bound to review the arrangements for delegation at least once n

every twelve month period

subject to such conditions (1f any) and such consents (if any) as may for the time being be

imposed or required by law to
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58

59

510

511

512

513

514

515

516

571  borrow money on such terms and on such security as may be thought fit,

572 1invest moneys of the Company not immediately required for its purposes 1n or upon

such investments, securities or property as may be thought fit,

573  toraise funds and in doing so the Company may carry out such amount of trading as s
permitted from time to time by any statutes, regulations or concessions extra statutory

or otherwise for the time being n force,

574  establish subsidiary companies to carry on any trade or busmess for the purpose of

delivering the Objects as may be thought fit,

to take and accept any gift of money, property or other assets whether subject to any special trust

or not,

to i1ssue appeals, hold public meetings and take such other steps as may be required for the
purpose of procuring contributions to the funds of the Company in the shape of donations,

subscriptions or otherwise,

to take such steps by personal or written appeals or otherwise as may from time to time be
necessary for the purpose of procuring contributions to the funds of the Company 1n the shape of

grants, donations, subscriptions, annual payments or otherwise,

to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills, cheques and

other instruments and to operate bank accounts ,

to make any donations n cash or assets or establish or support or aid in the establishment or
support of and to lend money (with or without security) to or for any charitable associations or

institutions, to make grants, bursaries and awards,
to enter into contracts,
to undertake and execute charitable trusts,

to engage and pay any person or persons not being a Trustee whether on a full-time or part-time
basis or whether as consultant or employee to supervise, orgamise, carry on the work of and
advise the Company and, subject to the provisions of Regulation 6 hereof, to make any
reasonable and necessary provision for the payment of pensions and superannuation to or on

behalf of employees or former employees and their wives, husbands and other dependants,

to co-operate with any companies, institutions, societies or associations which shall be charitable
by law and have objects altogether or mainly similar to those of the Company and prohibit
payment of any dividend or profit to and the distribution of any of their assets among their
members at least to the same extent as such payments or distributions are prohibited in the case

of members of the Company by the Articles,
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517

518

519

520

521

522

523

to set aside income as a reserve against future expenditure but only n accordance with a written

policy about reserves,

to enter into any arrangement with the European Unien or any supra national or international
body or any Government authority, supreme, dependant, municipal, local or otherwise, and to
obtain from the European Union or any such supra national or international body or any such
Government authority any rights, concessions, privileges and permissions (including Planning

Permissions) that may seem conducive to the Company's objects or any of them,

to carry on any other activity which may seem to the Company capable of being convemently
carried on 1n connection with any activity which the Company 1s authorised to carry on or may
seem to the Company calculated directly or indirectly to benefit the Company or to enhance the

value of or render profitable any of the Company's properties or rights,

to enter into partnership or into any arrangement for joint, shared or mutual promotion,
imvestment or development, union of interests, reciprocal concession or co-operation with any
person, partnership or company carrying on, engaged n or about to carry on or engage In any
business or transaction which the Company 1s authorised to carry on or engage n or any
business or transaction capable of bemng conducted so as to directly or indirectly further the
objects of the Company or any of them and to take or otherwise acquire and hold shares or stock
in any securities of and to make grants to or otherwise assist any person, partnership or company
and to sell, hold, re-1ssue with or without guarantee or otherwise deal with such shares, stocks or

securities,

to cause to be produced or performed on any media by any and all means now known or
developed 1n the future and circulated or released, gratuitously or otherwise, music, songs and
theatre, peniodicals, magazines, books, leaflets, documents, films or other things relevant to the

Objects

to pay out of funds of the Company the costs, charges and expenses of and incidental to the

formation and registration of the Company and registration as a charity

to purchase out of the funds of the Company insurance designed to indemnify the Trustees or
any other officer of the Company against any personal liability as 1s mentioned 1n Regulation
523 1 of this Regulation, but subject to the restrictions specified in Regulation 523 2 of this

Regulation,
5231 The habihities referred to in Regulation 5 23 of this Regulation are

52311 any breach of trust or breach of duty committed by the Trustees in therr

capacity as charity trustees or trustees of the Company,
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5232

5233
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52312

52313

any neghigence, default, breach of duty or breach of trust commuitted by the
Trustees or officers of the Company 1n their capacity as Trustees or officers
of the Company or of any body corporate carrying on any activities on

behalf of the Company,

any hability to make a contribution to the Company’s assets as specified in

Section 214 of the Insolvency Act 1986 (wrongful trading)

The following liabilities are excluded from Regulation 5 23 1

52321

52322

52323

any liability incurred by him to pay
523211 afine imposed in criminal proceedings, or

523212 asum payable to a regulatory authonty by way of a penalty in
respect of non-compliance with any requirement of a

regulatory nature (however arising),

any hability mcurred by him in defending any crimimnal proceedings n
which he 1s convicted of an offence anising out of any fraud or dishonesty,

or wilful or reckless misconduct, by him, or,

any hability incurred by him to the Company that arises out of any conduct
which he knew (or must reasonably be assumed to have known) was not 1n
the interests of the Company or 1n the case of which he did not care whether

1t was 1n the best interests of the Company or not

For the purpose of Regulation 5 23 2 2 above

52331

52332

52333

the reference to any such conviction 1s a reference to one that has become

final,
a conviction becomes final 1f

523321 not appealed against, at the end of the pened for bringing an

appeal, or

523322 appealed against, at the tume when the appeal (or any further
appeal) 1s disposed of, and

an appeal 1s disposed of 1f

523331 1tis determined and the period for bringing any further appeal

has ended, or

523332 ifitis abandoned or otherwise ceases to have effect
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524

5234 There 1s excluded from Regulation 523 1 any habihty to make such a contribution
where the basis of the Trustee’s habihity 1s his knowledge prior to the insolvent
hquidation of the Company (or reckless failure to acquire that knowledge) that there
was no reasonable prospect that the Company would avoid going into msolvent

hquidation

to do all such other lawful and charitable things as shall further the attainment of the objects of

the Company or any of them

6. Application of Income

61 The income and property of the Company shall be apphed solely towards the promotion of 1ts
Objects as set forth in the Articles and no portion thereof shall be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise howsoever by way of profit, to members of
the Company and no director of the Company shall be appointed to any office of the Company
paid by salary or fees, or receive any remuneration or other benefit in money or money's worth
from the Company except
611 aspermitted by law, or
612  as heremafter provided

62 Nothing herein shall prevent any payment in good faith by the Company of
621  the usual professional charges for business done by any Trustee who 15 a solicitor,

accountant, or other person engaged in a profession or by any partner of his, when
instructed by the Company to act in a professional capacity on its behalf, provided that
at no time shall a majornity of the Trustees benefit under this provision and that a
director shall withdraw from any meeting at which his appointment or remuneration or
that of his partner, 1s under discussion,

622  reasonable and proper remuneration to any member, officer or servant of the Company
(not being a Trustee) for any services rendered to the Company and of travelling
expenses necessarly incurred in carrying out the duties of any member, officer or
servant of the Company,

623 interest on money lent by a member or Trustee of the Company at a rate per annum not
exceeding two percentage points less than the base lending rate for the time being of the
Company's clearing bankers,

624 fees, remuneration or other benefit in money or money's worth to a company of which a
member of the Company or a director may be a member holding not more than one
hundredth part of the capital of such Company,
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625  reasonable and proper rent for premises demised or let by any member of the Company

or any director
626 any premium in respect of any indemnity insurance as provided for in Regulation 5 23
627  any reasonable payments to any Trustee or Connected Person n respect of any

6271 contract agreement or arrangement with the Company for the supply of

services (1ncluding without limitation consultancy services), or

6272 reasonable remuneration to any director or Connected Person of the

Company 1n respect of his employment by the Company
provided that:

6273 a Trustee withdraws from any meeting whilst his contract for services,
appointment, remuneration or other terms of employment or the contract for
services, appointment, remuneration or other terms of employment of any
other person, employee or employees or Connected Person which might

affect the Trustees being discussed, and

6274 the majority of the Trustees do not receive payment or remuneration directly
or indirectly 1n respect of the provision of services to or employment by the
Company Where payment to or remuneration of a Connected Person would
cause the number of directors benefiting under the provisions of Regulation
6 2 7 to be in the majority then prior written consent of the Commission

must be obtained

Provided always nothing herein shall prevent any payment in good faith by the

Company to any Trustee of reasonable out-of-pocket expenses
7. Members

71 The subscribers to the Memorandum of Association of the Company shall be members of the
Company until such time as the Founder becomes a member of the Company Thereafter the
members of the Company shall comprise the Founder and, for so long as the Founder is a
member, such other persons as the Founder may from time to time approve Provided Always
this provision ceases when the Founder cease to be a member whereupon the power of admitting
members vests 1n the Trustees absolutely Every member of the Company shall either sign a
written consent to become a member or sign the Register of Members on becoming a member.

The number of members shall not be less than three

72 Every person who wishes to become a member shall deliver to the Company an application for

membership in such form as the Trustees require executed by him
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10.

73 The Trustees shall admit to membership those individuals that have complied with Regulation

7 2 above
74 Membership shall not be transferable and shall cease on death

75 A member may at any time withdraw from the Company by giving at least 7 clear days' notice to

the Company

76 The members may also terminate the membership of any member (other than the Founder's
membership) by passing an ordinary resolution n accordance with the provisions of the Act but
the requirements of natural justice shall be respected and a member shall be entitled to be heard

in his own defence by the members or a commttee of the members

77 Membership shall cease where an order has been made by any court having jurisdiction whether

in the UK or elsewhere in matters concerning mental disorder
78 The Trustees must keep a register of names and addresses of members
Friends and Associates

81 It shall be lawful for the directors to provide for the admission of such persons as they may think
fit to be friends or associates of the Company and for the rights, duties and habilities (if any) of
such friends or associates but so that such persons shall not by virtue of being friends of
associates as aforesaid be members of the Company and their nights (1f any) shall not include a
right to speak or vote at general meetings of the Company The Secretary shall keep an accurate

register of such friends or associates of the Company
General meetings

91 The Company shall in each calendar year held a general meeting as 1ts annual general meeting n
addition to any other meetings 1n that year and shall specify the meeting as such in the notices
calling it The annual general meeting in each year shall be held at such time and place as the

directors shall appoint

92 The Trustees may call general meetings and, on the requisition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene a general meeting 1n accordance with
provisions of the Act If there are not within the United Kingdom sufficient Trusteess to call a

general meeting, any Trustee or any member of the Company may call a general meeting
Notice of general meetings

101 The mmmmum period of notice required to hold any general meeting of the charity 1s fourteen

clear days
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102

103

104

105

106

107

Every notice convening a general meeting shall specify the date, time and place of the meeting
and the general nature of the business to be transacted and, in the case of an annual general

meeting, shall specify the meeting as such

In the case of an annual general meeting, the general nature of the business to be transacted shall
include the laying of the annual accounts and Trustees’ report before the members and matters

relating to the Trustees and appointment and remuneration of auditors
The notice shall be given to all the members and to the Trustees and auditors

Every notice convening a general meeting shall comply with the provisions of sections 324 and
325(1) of the Companies Act 2006 as to giving information to members in regard to their right to

appont proxies

Notices and other communications relating to any general meeting which any member 1s entitled

to receive shall be sent to the members, Trustees and auditors for the time being of the Company

The accidental omisston 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

11. Proceedings af general meetings

111

No business shall be transacted at any meeting unless a quorum is present Three persons entitled
to vote upon the business to be transacted, each being a member or a proxy for a member or a

duly authorised representative of a Corporation shall be a quorum

112 If such a quorum 1s not present within half an hour from the time appomted for the meeting, or if
during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other time as the Trustees may
determine

113 The Founder shall be appowmnted Chairperson unless he
1131 dechnes to so act,

1132 1ssubject to a conflict of interest, or
11 33 s otherwise unable to so act for whatever reason

114  If the Founder does not act as Chairperson for any of the reasons set out in Regulation 11 3 or1s
not present within 15 minutes after the time appointed for holding the meeting, the members
present may appoint one of their number to be chairman of the meeting

11 5 If neither the Founder nor such other member (1f any} be present within 15 minutes after the time
appomted for holding the meeting and willing to act, the Trustees present shall elect one of their
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number to be Chairperson and, 1f there 1s only one Trustee present and willing to act, he shall be

Chairperson
11 6 The Chairperson shall preside as chair of the meeting

117 A Trustee shall, notwithstanding that he 1s not a member, be entitled to attend and speak at any

general meeting

11 8 The Charrperson, with the consent of a meeting at which a quorum 1s present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than business which might properly
have been transacted at the meeting had the adjournment not taken place When a meeting 18
adjourned for 14 days or more, at least 7 Clear Days' notice shall be given specifying the time
and place of the adjourned meeting and the general nature of the business to be transacted

Otherwise 1t shall not be necessary to give any such notice

119 A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or
on the declaration of the result of, the show of hands a poll 1s duly demanded Subject to the

provisions of the Act, a poll may be demanded
1191 by the Chairperson, or
1192 by at least two members having the right to vote at the meeting, or

1193 by a member or members representing not less than one-tenth of the total voting rights

of all the members having the right to vote at the meeting,

and a demand by a person as proxy for a member shall be the same as a demand by the

member

11 10 Unless a poll 1s duly demanded a declaration by the Chairperson that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried 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

11 11 The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the Chairperson and a demand so withdrawn shali not be taken to have invalidated the result of a

show of hands declared before the demand was made

11 12 A poll shall be taken as the Chairperson directs and he may appoint scrutineers (who need not be
members) and fix a time and place for declaring the result of the poll The result of the poll shall

be deemed to be the resolution of the meeting at which the poll was demanded
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1113 A poll demanded on the election of a Chairperson or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at such other
time and place as the Chairperson directs not being more than 30 days after the poll 1s
demanded The demand for a poll shall 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 15 duly

withdrawn, the meeting shall continue as 1f the demand had not been made

11 14 No notice need be given of a poll not taken forthwith 1f the time and place at which 1t 1s to be
taken are announced at the meeting at which 1t 15 demanded In any other case at least 7 Clear

Days’ notice shall be given specifying the time and place at which the poll 1s to be taken

11 15 Resolutions under Section 168 of the Companies Act 2006 for the removal of a Trustee before
the expiration of his period of office and under section 510 of the Companies Act 2006 for the
removal of an auditor before the expiration of his period of office shall only be considered by the

Company in general meeting

11 16 An ordinary resolution to be proposed at a general meeting may be amended by ordinary

resolution 1if

11 16 1 notice of the proposed amendment 1s given to the Company in wniting by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 1s to take place (or such later time as the Chatrperson may

determine), and

11162 the proposed amendment does not, in the reasonable opinion of the Chairperson,

materially alter the scope of the resolution

1117 A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if

11171 the Chairperson proposes the amendment at the general meeting at which the resolution

1s to be proposed, and

11 172 the amendment does not go beyond what 1s necessary to correct a grammatical or other

non-substantive errot in the resolution

11 18 If the Chairperson, acting in good faith, wrongly decides that an amendment to a resolution 1s

out of order, the Chairperson's error does not invalidate the vote on that resolution

1119 A resolution 1in writing agreed by a simple majonity (or 1n the case of a special resolution by a
majority of not less than 75%) of the members who would have been entitled to vote upon 1t had

it been proposed at a general meeting shall be effective provided that a copy of the proposed
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resolution has been sent to every eligible member and a simple majority (or 1n the case of a
special resolution a majonty of not less than 75%) of members has signified its agreement to the
resolution 1n an authenticated document which has been received at the Office within the perrod
of 28 days beginning with the circulation date A resolution in writing may comprise several
coptes to which one or more members have sigmfied their agreement [n the case of a member

that 1s an organisation, its authorised representative may signify its agreement

12. Votes of members

121

122

123

12 4

125

126

127

Except as provided in Regulation 12 2 below on a show of hands every member present m
person shall have one vote On a poll every member present 1n person or by proxy shall have one

vote

A member present at a meeting by proxy shall be entitled to speak at the meeting and shall be
entitled to one vote on a show of hands In any case where the same person 1s appointed proxy
for more than one member he shall on a show of hands have as many votes as the number of
members for whom he 1s proxy A member present at a meeting by more than one proxy shall
be entitled to speak at the meeting through each of the proxtes but the proxies together shall be
entitled to only one vote on a show of hands In the event that the proxies do not reach
agreement as to how their vote should be exercised on a show of hands, the voting power 1s

treated as not exercised

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled n respect of that meeting or any adrournment of 1t, even

though a valid proxy notice has been delivered to the Company by or on behalf of that person

An appomtment under a proxy notice may be revoked by delivering to the Company a notice

given by or on behalf of the person by whom or on whose behalf the proxy notice was given

A notice revoking a proxy appointment only takes effect 1if 1t 15 delivered before the start of the

meeting or adjourned meeting to which it relates

If a proxy notice 15 not signed or executed by the person appointing the proxy, 1t must be
accompanied by written evidence of the authority of the person who signed or executed 1t to sign

or execute 1t on the appointor's behalf

A member 1n respect of whom an order has been made by any court having jurisdiction {(whether
in the United Kingdom or elsewhere) in matters concerning mental disorder may vote, whether
on a show of hands or on a poll, by his recerver, curator bonis or other person authorised 1n that
behalf appointed by that court, and any such recerver, curator bonis or other person may, on a
poll, vote by proxy The appointment of a proxy and any authonity under which the proxy s

appointed or a copy of such authonty certified notarially or in some other way approved by the
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directors may be deposited or received at the Office, or at such other place as 1s specified 1n
accordance with the Articles for the deposit or receiving of proxies or authorities up to the
commencement of the meeting or {in any case where a poll 1s taken otherwise than at the
meeting) of the taking of the poll or may be handed to the Chairperson of the meeting prior to

the commencement of the business of the meeting

128 No objection shall be ramsed to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to 15 tendered and every vote not disallowed at the meeting
shall be valid Any objection made in due time shall be referred to the Chairperson whoese
decision shall be final and conclusive

13. Proxy

131  Proxies may only vahdly be appointed by a notice in writing (a "proxy notice") which
1311 states the name and address of the member appointing the proxy,

1312 identifies the person appointed to be that member's proxy and the general meeting n
relation to which that person 1s appointed,

1313 s signed by or on behalf of the member appointing the proxy, or 1s authenticated 1n
such manner as the Trustees may determine, and

1314 s delivered to the Company in accordance with the Articles and any instructions
contaned in the notice of the general meeting to which they relate

132 The Company may require proxy notices to be delivered in a particular form, and may specify
different forms for different purposes

133  Proxy notices may specify how the proxy appointed under them 1s to vote {or that the proxy s to
abstain from voting) on one or more resolutions

134  Unless a proxy notice indicates otherwise, it must be treated as
1341 allowing the person appointed under 1t as a proxy discretion as to how to vote on any

ancillary or procedural resolutions put to the meeting, and
1342 appointing that person as a proxy tn relation to any adjournment of the general meeting
to which it relates as well as the meeting itself

135  The mnstrument appointing a proxy and any authority under which 1t 1s executed or a copy of
such authornity certified notanally or in some other way approved by the Trustees may
1351 be deposited at the office or such other place within the United Kingdom as 1s specified

in the notice convening the meeting or in any mnstrument of proxy sent out by the
Company 1n relation to the meeting not less than 48 hours before the time for holding
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the meeting or adjourned meeting at which the person named in the instrument proposes

to vote, or

1352 1n the case of a poll taken more than 48 hours after it 1s demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the time

appointed for the taking of the poll, or

1353 where the poll 1s not taken forthwith but 15 taken not more than 48 hours after 1t was
demanded, be delivered at the meeting at which the poll was demanded to the

Chairperson or to the Secretary or to any Trustee;

and an instrument of proxy which is not deposited or delivered 1n a manner so permitted
shall be imnvalid

136 A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
persen voting or demanding a poll unless notice of the determination was received by the
Company at the Office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote 15
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as the

meeting or adjourned meeting) the time appointed for taking the poll
14. Number of Trustees

141  Unless otherwise determined by ordinary resolution, the number of Trusteese shall not be less

than three nor subject to a maximum number

142 The first Trustees shall be those persons notified to Companies House as the first Trustees of the

Company Future Trustees shall be appointed as provided subsequently in the Articles
143 A Trustee must be a natural person aged 18 years or older
15. Powers of directors

151 Subject to the provisions of the Act and the Articles and to any directions given by special
resolution, the business of the Company shall be managed by the directors who may exercise all

the powers of the Company

152 No alteration of the Articles and no such direction shall invalidate any prior act of the Trustees
which would have been valid if that alteration had not been made or that direction had not been

given

153  The powers given by Regulation 15 shall not be hmited by any special power given to the
Trustees by the Articles
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154

155

A meeting of Trustees at which a quorum s present may exercise all powers exercisable by the
Trustees Present’ includes being present by suitable electronic means agreed by the Trustees n

which a participant or participants may communicate with all the other participants

The Board may make such Bye-Laws as may be necessary for regulating the nomuination,
election and retirement of Trustees, the orderly and efficient conduct of 1ts own proceedings and
of the proceedings of general meetings of the Company, the appointment of its own meetings,
the proper supervision and use of funds of the Company and the regulation of the Board and the
Commuttees and affairs of the Company provided they be not repugnant to or inconsistent with
the terms of these Articles The Board may at any time and from time to time revoke or alter any
of the said Bye-Laws Provided that this shall not authorise the making, revoking or altering of
any Bye-Laws without a Special Resolution 1f it would amount to such an alteration of or

addition to the Articles as could not otherwise be made without Special Resolution

16. Delegation of Trustees' powers

The Trustees may delegate any of their powers to any commitiee consisting of one or more Trustees They

may also delegate to any managing Trustee or any Trustee holding any other executive office such of thewr

powers as they consider desirable to be exercised by him Any such delegation may be made subject to any

conditions the Trustees may impose, and either collaterally with or to the exclusion of their own powers and

may be revoked or altered Subject to any such conditions, the proceedings of a committee with two or more

members shall be governed by the Articles regulating the proceedings of Trustees so far as they are capable

of applying

17. Appointment and retirement of Trustees

17 1

17 2

173

174

The Trustees shall not be required to retire by rotation

The Trustees shall comprise the Founder, for so long as he shall wish to be a Trustee, together
with such persons as the Founder shall, while he 1s a Trustee, nominate and the Trustees may

from time to time appoint

The Company may by ordinary resclution appoimnt a person who 1s willing to act to be a Trustee
erther to fill a vacancy or as an additional Trustee, provided that the appointment does not cause
the number of Trustees to exceed any number fixed by or in accordance with the Articles as the
maximum number of Trustees A Trustee so appointed shall hold office only until the next
following annual general meeting If not re-appointed at such annual general meeting, he shall

vacate his office at the conclusion thereof

Subject to Regulation 17 3, a Trustee who retires at an annual general meeting may, 1f willing to
act, be re-appointed If he 15 not re-appointed, he shall retain office until the meeting appoints

someone 1n his place, or 1if 1t does not do so, until the end of the meeting
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18. Disqualification and removal of Trustees

181 The office of a Trustee shall be vacated If

1811

1812

1813

1814

1815

1816

1817

1818

1819

he ceases to be a director by virtue of any provision of the Act or 1s disqualified from
acting as a Trustee by virtue of Section 72 of the Charities Act 1993 {or any statutory

re-enactment or modification of that provision), or

he becomes bankrupt or makes any arrangement or composition with s creditors

generally, or
he 1s, or may be, suffering from mental disorder and either

he 1s admitted to hospital in pursuance of an apphcation for admission for treatment
under the Mental Health Act 1983 or, in Scotland, an application for admission under
the Mental Health (Scotland) Act 1984, or

an order 1s made by a court having jurisdiction (whether 1in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or for the
appointment of a recewver, curator bonis or other person to exercise powers with respect

to his property or affairs, or

he resigns his office by notice to the Company (but only 1f at least three directors will

remain 1n office when the notice of resignation 1s to take effect), or

he 15 removed 1n accordance with the Act (but only 1f when the removal takes effect at

least three directors will remamn 1n office),or
he dies, or

in the case of a Trustee who 1s a member, he ceases to be a member of the Company

19. Trustees' expenses

The Trustees may be paid all reasonable travelling, hotel, and other expenses properly incurred by them in

connection with therr attendance at meetings of Trustees or commuttee of directors or general meetings or

separate meetings of the holders of debentures of the Company or otherwise in connection with the discharge

of their duties

20. Trustees' appointments and interests

201  Subject to the provisicns of the Act and the Articles, the Trustees may appoint one or more of

their number to the unremunerated office of managing Trustee or to any other unremunerated

executive office under the Company and may enter into an agreement or arrangement with any

Trustee for his employment by the Company or for the provision by him of any services outside
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the scope of the ordinary duties of a director Any appointment of a Trustee to an executive

office shall terminate 1f he ceases to be a Trustee.

202  Except to the extent permitted by Regulation 6 of the Articles no director shall take or hold any
interest 1n property belonging to the Company or receive remuneration or be interested otherwise

than as a Trustee in any other contract to which the Company 1s a party
203  For the purposes of Regulation 20 2

2031 a general notice given to the Trustees that a Trustee 15 to be regarded as having an
interest of the nature and extent specified in the notice n any transaction or
arrangement in which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of the

nature and extent so specified, and

2032 an interest of which a Trustee has no knowledge and of which it 1s unreasonable to

expect him to have knowledge shall not be treated as an interest of his

204  Each Trustee shall comply with his obligations to disclose his interests in contracts under the
Act

205 If a conflict of interest arises for a Trustee because of a duty of loyalty owed to another
organisation or person and the conflict 1s not authorised by virtue of any other provision in the
Articles, the unconflicted Trustees may authorise such a conflict of interest where the following

conditions apply

2051 the conflicted Trustee 1s absent from the part of the meeting at which there 1s discusston

of any arrangement or transaction affecting that other organisation or person,

2052 the conflicted Trustee does not vote on any such matter and 1s not to be counted when

considering whether a quorum of directors 1s present at the meeting,

2053 the unconflicted Trustees consider it 1s in the interest of the Company to authorise the

conflict of interest in the circumstances applying

206 In Regulation 20 5 a conflict of interests arising because of a duty of loyalty owed to another
organisation or person only refers to such a conflict which does not involve a direct or indirect

benefit of any nature to a director or to a Connected Person

207 Notwithstanding the provisions of the Articles, the Trustees may seek an order of the
Commussion under subsection 5(A) of Section 26(5) of the Charities Act 1993

21. Proceedings of Trustees

211  Subject to the provisions of the Articles, the Trustees may regulate their proceedings as they
think fit
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212

213

214

215

216

217

218

219

2110

211

A Trustee may, and the Secretary at the request of a Trustee shall, call a meeting of the Trustees

It shall be necessary to give notice of a meeting to a Trustee who 1s absent from the United

Kingdom

Questions arising at a meeting shall be decided by a majority of votes In the case of an equality

of votes, the chairman of the board of Trustees shall have a second or casting vote

Notices and other communications relating to any Trustees’ meeting shall be sent to every

director

The quorum for the transaction of the business of the Trustees may be fixed by the directors but
shall not be less than two The quorum must include the Founder for so long as he is a Trustee,
unless he has waived in writing his right to be present for any specific meeting or meetings
Once a quorum 1s present, then the meeting may proceed and transact its business, even 1f during

such meeting a quorum ceases to be present

The Founder shall be appointed chairman of the board of Trustees unless he
2171 dechnes to so act, or

2172 1s otherwise unable to so act for whatever reason

If the Founder does not act as chairman of the board of Trustees for either of the reasons set out
in Regulation 21 7 or 1s not present within 15 munutes after the time appointed for the meeting,

the directors present may appoint one of their number to be chairman of that Trustees’ meeting

The Trustees may appomt one or more sub-committees consisting of two or more Trustees for
the purpose of making any enquiry or supervising or performing any function or duty which in
the opimnion of the Trustees would be more conveniently undertaken or carried out by a sub-
committee provided that all acts and proceedings of any such sub-commuittees shall be fully and

promptly reported to the directors

A Trustee must declare the nature and extent of any interest, direct or indirect, which he has ina
proposed transaction or arrangement with the Company or 1n any transaction or arrangement
entered into by the Company which has not previousiy been declared A Trustee must absent
himself from any discussions of the Trustees in which it 1s possible that a conflict will arnse
between his duty to act solely in the interests of the Company and any personal interest

(including but not himited to any personal financial interest)

Subject to Regulation 21 12 ail acts done by a meeting of Trustees, or of a committee of

Trustees, shall be valid notwithstanding the participation 1n any vote of a Trustee

21 111 who was disqualified from holding office,
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21 11 2 who had previously retired or who had been obliged by the constitution to vacate office

21 11 3 who was not entitled to vote on the matter, whether by reason of a conflict of interest or

otherwise
21 11 4 1f wathout
21 11 5 the vote of that Trustee, or
21 11 6 that Trustee being counted 1n the quorum
the deciston has been made by a majonity of the Trustee at a quorate meeting

21 12 Regulation 21 11 does not permit a Trustee to keep any benefit that may be conferred upon him
by a resolution of the Trustees or of a commuttee of directors if, but for Regulation 21 11 the

resolution would have been void, or if the Trustee has not comphied with Regulation 21 10

21 13 A resolution m writing or n electronic form agreed by a simple majonty of all the Trustees
entitled to receive notice of a meeting of Trustees or of a committee of Trustees and to vote upon
the resolution shall be as valid and effectual as if 1t had been passed at a meeting of the Trustees

or (as the case may be) a commuttee of Trustees duly convened and held provided that -
21 13 1 acopy of the resolution 1s sent or submuitted to all the Trustees ehigible to vote, and

21 132 a simple majonty of Trustees has signified its agreement to the resolution in an
authenticated document or documents which are received at the registered office within

the period of 28 days beginning with the circulation date

21 14 A resolution in writing made under the provisions of Regulation 21 13 may comprise several
copies containing the text of the resolution in hike form to each of which one or more Trustees

has signified their agreement

21 15 A Trustee shall not be counted 1n the quorum present at a meeting 1n relation to a reselution on

which he 1s not entitled to vote

2116 If a question arises at a meeting of Trustees or of a commuttee of directors as to the right of a
Trustee to vote, the question may, before the conclusion of the meeting, be referred to the
chairman of the meeting and his ruling in relation to any director other than himself shall be final

and conclusive

21 17 A Trustee may participate in a meeting of the directors or a commuttee of Trusteese of which he
1s a member by means of a conference telephone or similar communicating equipment whereby
all persons partictpating n the meeting can hear each other Participation 1n a meeting 1n this

manner shall be deemed to constitute presence 1n person at the meeting
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22. Secretary

Subject to the provistons of the Act, the Secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit, and any Secretary so appomnted may be

removed by them
23. Minutes
231 The Trustees shall cause minutes to be made 1n books kept for the purpose
2311 of all appointments of officers made by the Trustees, and

2312 of all proceedings at meetings of the Company, and of the Trustees, and of committees

of Trustees, including the names of the directors present at each such meeting
24. The seal

If the Company has a seal 1t shall only be used by the authority of the directors or of a commuttee of Trustees
authorised by the Trustees The Trustees may determine who shall sign any instrument to which the Seal 1s
affixed and unless otherwise so determined it shall be signed by a Trustee and by the Secretary or by two

Trustees
25. Accounts, Annual Report and Annual Return
251  Accounts shall be prepared in accordance with the provisions of the Companies Act 2006

252  The directors shall comply with their obligations under the Charities Act 1993 (or any statutory
re-enactment or modification of that Act) with regard to the preparation of an Annual Return and

an Annual Report and their transmission to the Commission
26. Notices

26 1  Any notice to be given to or by any person pursuant to the Articles
26 11 must be in wrniting, or
26 12 must be given using electronic communications

262 The Company may give any notice to a member either
2621 personally, or
2622 by sending 1t by post in a prepaid envelope addressed to the member at his Address, or
2623 by leaving 1t at the Address of the member, or
2624 by giving 1t using electronic communications to the member's Address

263 A member who does not register an address with the Company shall not be entitled to receive

any notice from the Company
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264

265

266

267

A member present in person at any meeting of the Company shall be deemed to have received

notice of the meeting and of the purposes for which 1t was called
Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given

Proof that a nctice contained 1n an electronic communication was sent 1n accordance with
guidance 1ssued by the Institute of Chartered Secretaries and Administrators shall be conclusive

evidence that the notice was given
A notice shall be deemed to be given
26 71 48 hours after the envelope containing 1t was posted, or

26 72 1n the case of an electronic communication, 48 hours after it was sent

27. Indemnity

271

272

The Company shall indemnify every relevant Trustee and other officer of the Company aganst
any hability mcurred n successfully defending legal proceedings in that capacity, or n
connection with any application in which rehef 1s granted by the Court from hability for

neghgence, default, or breach of duty or breach of trust in relation to the Company

In this article a “relevant director” means any director or former Trustee of the Company

28. Communication through Website

Subject to the provisions of the Act, a document or information may be sent or supphied by the Company to a

person by being made available on a website

29. Winding up

If upon the winding up or dissolution of the Company there remains, after the satisfaction of all its debts and

habilities, any property whatsoever, the same shall not be pad to or distributed among the members of the

Company (except to a member that 1s itself a charity), but shall be given or transferred to one or more bodies

established for exclusively charitable purposes within the same as or similar to the Objects, and which shall

prohibit the distribution of its or their income and property among its or their members to an extent at least as

great as 1s imposed on the Company under or by virtue of Regulation 6 hereof, such bodses to be determined by

the members of the Company at or before the tume of dissolution
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