Company no. 7570312

The Companies Act 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
YORK MINSTER FUND LIMITED

(the "Company")

SPECIAL RESOLUTION

Passed on 29 September 2015

The following resolution was passed by the Members for the ume being of the above
named Company, who are enutled to receive notice of, attend and vote at any general
meeting of the Company, as a written resolution pursuant to sections 283 and 288 of the
Compantes Act 2006, on the above date, being the date on which at least 75% of the
Members had signed thewr consent

"SPECIAL RESOLUTION

It 1s resolved that the Company's Arucles of Associatuon be and are hereby deleted 1n
thewr entitpty and replaced with the attached Arucles of Association "

Angus Alhgtair David Hunter Smart (Trustee)

HIRR

A20 10/12/2015 #277
COMPANIES HOUSE
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COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE

NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

-of-
YORK MINSTER FUND LIMITED
Company number: 7570312

Date of incorporation: 18 March 201 g Lo ke~

(as amended by special resolution passed on [] 2015)
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1. Definitions and interpretation

11  In these Artcles the following words and phrases shall have the following
meanings unless the context otherwise requires

Act

Articles

Charities Act

The Company
The Charity

clear days

Charity Commission

Custodian

document

electronic form

Financial Expert

Firm

Indemnity Insurance

means the Companies Act 2006 including any statutory
modification or re-enactment thereof the ime being 1n
force,

means these Articles of Associaton,

means the Chanties Act 2011 including any statutory
modification ot re-enactment thereof fot the ume being
1n force,

means York Minster Fund Limited,

means York Minster Fund (registered chanty number
252157),

in relation to a penod of notice means a period
excluding the day when the nouce 1s given or deemed
to be given and the day for which it 1s given or on
which 1t 15 to take effect,

means the Chanty Commussion for England and Wales,

means a person or body who undertakes safe custody
of assets or of documents or records relanng to them,

includes, unless otherwise specified, any document sent
ot supplied 1n electronic form,

includes electronic means (for example, e-mail or fax)
ot any other means while 1n electronic form (for
example, sending a disk through the post),

means an individual, company or Firm who 1s
authorised to give investment advice under the
Financial Setvices and Markets Act 2000;

includes a hmited hability partnership and company,

means indemnity insurance as permuitted by secion 189
of the Charnities Act 2011,
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Member

Memorandum

Model Articles

Nominee Company

Objects

Ordinary Resolution

Secretary

Special Resolution

means a person who 15 a subscriber to the
Memotandum or who 1s admutted to membership 1n
accordance with the Articles,

means the memorandum of association of The
Company,

means the model articles for private companses limuted
by guarantee contained 1n Schedule 2 of the Companies
(Model Arucles) Regulation 2008 (SI 2008/3229),

means 2 corporate body registered or having an
established place of business in England and Wales,

the objects of The Company as set out in Arucle 4,

means a resolution (of the Members or, 1f applicable, a
class of the Members) that 1s passed

® if a wntten resoluton, by Members
representing a simple majority of the total
voting nights of ebigible Members,

()  on a show of hands at a meeting, by a simple
majority of the votes cast by those enutled to
vote,

(i) on a poll at a meeung, by Members
representing a simple majonty of the total
voung nights of Members who (being enutled
to do so) vote in person, by proxy or (if
applicable) 1n advance,

means any person appointed to perform the dutes of
the secretary of The Company,

means a resolution (of the Members or, 1f applicable, a
class of Members) passed

6 if a written resolutuon, by Members representung
not less than 75% of the total voung rights of
ehgible Members;

(1)  on a show of hands at a meeting, by a majonty
not less than 75% of the votes cast by those
entitled to vote,

(u)  on a poll at a meeung, by members representung
not less than 75% of the total voung rights of
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Taxable Trading

Trustee

Trust Deed

United Kingdom

writing

York Minster

the Members who (being entitled to do so) vote
1n person, by proxy or (if apphicable) in advance,

means catrying on a trade ot business for the principal
putpose of raising funds and not for the purpose of
actually carrying out the Objects, the profits of which
are subject to corporation tax,

means a ditector of The Company and includes any
petson occupying the position of director, by whatever
name called The Trustees are chanty trustees as
defined 1n the Charities Act,

means the Trust Deed dated 3 April 1967 by which The
Charnty was established,

means the Unsted Kingdom of Great Brtan and
Northern Ireland,

means the representauon or reproduction of words,
symbols or other informauon 1n a visible form by any
method or combinaton of methods, whether sent or
supplied in electronic form or otherwise,

means the Cathedral and Metropolitical Church of St
Peter in York

12 Unless the context otherwise requires, words or expressions contained 1n
these Articles shall bear the same meaning as in the Act but excluding any
statutory modificatton thereof not in force when these Articles become
binding on The Company

13  All words importing the singular number shall include the plural and vice
versa and words importng the masculine gender shall include the femimne

14  Headings 1n the Arucles are used for convenience only and shall not affect
the construction or interpretation of the Articles

1.5  'The Model Arncles shall not apply to The Company

Charity Details

2, Name

The name of The Company 1s York Minster Fund Limuted

3. Registered office

The registered office of The Company is to be situated 1n England and Wales
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Objects and powers

4. Objects

The Company's objects are to act as the sole corporate trustee of The Charty and
in so doing to further the objects of The Charity as set out 1n clause 2 of the Trust
Deed annexed to these Articles or as subsequently amended

5. Powers

In furtherance of the Objects, but not further or otherwise, and 1n addition to any
other powers 1t may have The Company shall have the following powers

51

52

53

54

55
56
57
58
59
510

511

512

to act as a trustee of The Chanty and any other charity or chanties having
objects which are the same as or simular to those of The Charnty,

to seek from the Lord Chancellor or the Chanty Commussion authority to
act as and, if obtained, to act as a trust corporation 1n relatton to charitable
trusts (including, for avoidance of doubt, The Charnty),

to exercise, or concur 1n exercising all lawful powers and discretions by law
or by the Trust Deed (as amended from time to tume) or the instrument
creaung the trust conferred upon the trustee or trusiees of any trust
undertaken by the Company,

to undertake executorships or the admnustration with will annexed and
either solely or jointly with one or more others of estates gtven wholly or in
part for charitable purposes in connection with the objects of The Chanty,

to promote ot carry out research,

to provide advice,

to publish or distribute informauon,

to co-operate with other bodies,

to suppott, admunister or set up other chantes,

to raise funds (but not by means of Taxable Trading),

to borrow money and give secunity for loans (but only 1 accordance with
the restricuons imposed by the Charities Act),

to acquire or hire property of any kind,
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513

514

515

516

517

518

519

520

521

to let or dispose of property of any kind (but only 1n accordance with the
testrictions imposed by the Charities Act),

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

to set aside funds for special purposes or as reserves agamnst future
expenditure,

to deposit or invest in funds 1n any manner (but to invest only after
obtaiming such advice from a Finanaal Expert as the Trustees consider
necessary and having regard to the suitability of investments and the need
for diversification),

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

517 1 the investment policy 1s set down 1n writing for the Financial Expert
by the Trustees,

517 2 every transaction 1s reported regularly to the Trustees,

517 3 the petformance of the investments 1s reviewed regularly with the
Trustees,

517 4 the Trustees are enutled to cancel the deleganon arrangement at any
ume,

517 5 the investment policy and the delegation arrangement are reviewed
at least once a year,

517 6 all payments due to the Financial Expert are on a scale or at a level
which 1s agreed mn advance and are reported regularly to the
Trustees on receipt, and

517 7 the Financial Expert must not do anything outside the powers of
the Trustees,

to atrange for mvestments or other property of The Company to be held
in the name of a Nomnee Company acting under the control of the
Trustees or of a Financial Expert actng under their instructions, and to
pay any reasonable fee requured,

to deposit documents and physical assets with any company registeted ot
having a place of business in England and Wales as Custodian, and to pay
any reasonable fee required,

to 1nsure the property of The Company against any foreseeable nisk and
take out other insurance policies to protect The Company when required,

to pay fot Indemmty Insurance for the Trustees,
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522

523

524

525

520

subject to Atucles 0, 7 and 8, to employ paid or unpaid agents, staff or
adwvisers,

to enter 11to contracts to provide services to ot on behalf of other bodies,

to establish or acquire subsidiary companies to assist, or act as agents for,
The Company,

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

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

Application, payment or distribution of the Company's property and income and
limited liability of memberts

6. Application of income and property

61

6.2

The mcome and property of The Company shall be applied solely towards
the promotion of the Objects

None of the imncome or property of The Company may be pad or
transferred, directly or indirectly, by way of dwidend, bonus or otherwise
by way of profit to Members of The Company This does not prevent a
Member who 1s not also a Trustee of The Company recerving

6 2 11 a benefit from The Company 1n the capacity of a beneficiary of The
Company,

622 reasonable and proper remuneratton for any goods or services
rendered to The Company,

623 nterest on money lent to The Company at a reasonable and proper
rate not exceeding erther 2% per annum below the base lending rate
prescribed for the ume being by a clearing bank 1n London selected
by the Trustees or 3%, whichever 1s the greater,

624 reasonable and proper tent for premuses demused to ler to The
Company,

625 the benefit of Indemmty Insurance as permutted by the Chariues
Act 2011

A Member who 15 also a Trustee may only receive a benefit, directly or
indirectly, 1n accordance with Artcle 6 3 below
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63

A Trustee.

631 shall be entutled to be paid reasonable out-of-pocket expenses
propetly incurred when actung on behalf of The Company,

632 may receve an indemmty from The Company in accordance with
Article 37,

subject thereto, and to Article 8, no Trustee may receive any payment or
other material benefit, directly or indirectly from The Company

7. Conflicts of interest

71

72

73

74

Whenever a Trustee has a personal interest (including but not hrmuted to a
personal interest or a duty of loyalty owed to another organisation or
person) directly or indirectly 1n a matter to be discussed at a meeting of the
Trustees ot a commuttee of the Trustees or in any transaction or
arrangement with The Company (whether proposed or already entered
1nto), the Trustee concerned shall

711 declare an interest at or before any discussion on the 1tem,,

712 wiathdraw from any discussion on the 1tem save to the extent that he
1s invited expressly to contribute information,

713 not be counted 1n the quorum for the part of any meeting and any
vote devoted to that item, and

714 withdraw during the vote and have no vote on the item

Artcles 71 2 to 71 4 shall not apply where the matter to be discussed 1s 1n
tespect of a policy of insurance as authorised 1n the Articles

If a conflict of interest anses for a Trustee, which may but need not be
because of a duty of loyalty owed to another organisation ot person, and
the conflict 1s not authorised by virtue of any other provision in the
Articles, then, on the matter being proposed to the Trustees, the
unconflicted Trustees, may authorise the conflict of interests (the
"authotised conflict") subject to the conditions 1n Article 7 4

A conflict of interests may only be authorised under Arucle 7 3 1f

741 the unconflicted Trustees consider 1t 1s in the interests of The
Company to do so 1n the circumstances applying,

742 the procedures of Article 71 are followed in respect of the
authonsed conflict, and
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10.

743 the terms of Arucle 6 ate complied with in respect of any direct or
indirect benefit to the conflicted Trustee which may anse from the
authonsed conflict

75  Where a conflict 1s authorised 1n accordance with Arucles 73 and 74
above, the unconflicted Trustees, as they consider appropriate in the
mnterests of The Company, may set out any express terms of the
authorisation and may impose condiions on the authorisatnon

Charging Article

Notwithstanding any other provision of the Artcles, any firm, company or
organusaion which possesses specialist skills or knowledge required by The
Company for its proper administration may charge and be paid reasonable charges
for work of that nature done by it notwithstanding that one or more of the
Trustees of The Company 1s a director or other semor officer or employee or
partner or member of that firm, company or orgamusanon and such charges may
include charges in respect of work carried out by such Trustee

Limited Liability of Members

The labihity of the Members 1s limuted to £1, being the amount that each Member
undertakes to contribute to the assets of The Company 1n 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

91  payment of the debts and habihties of The Company contracted before he
ceases to be a Member,

92  payment of the costs, charges and expenses of winding up, and
93  adjustment of the nghts of the contnibutories among themselves
Surplus assets

101 If on winding-up or dissolunon of The Company there remains, after the
satisfaction of all its debts and lhiabiliies, any property whatever of The
Company (The Company's surplus assets), the same shall not be paid to
or distributed among the Members of The Company, but shall be given or
transferred in accordance with this Arucle

102 The Members of The Company may at any ume before, and 1n expectauon
of, its dissoluuon resolve that The Company's surplus assets shall on or
before the dissolution of The Company be applhed or transferred 1n any of
the following ways

1021 directly for one of more of the Objects;

1022 to any one or more charines for purposes which are simular to the
Objects, or
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1023 to any one ot more charities for use for particular purposes falling
within the Objects

103 Subject to any such resolution of the Members of The Company, the
Trustees of The Company may at any tume befote and in expectation of its
dissolution resolve that The Company's surplus assets shall on or before
dissoluton of The Company be appled or transferred 1n any of the
following ways

103 1 directly for one or more of the Objects,

10 3 2 to any one or mote charties for purposes which are similar to the
Objects, or

103 3 to any one or more chanties for use for particular purposes falling
within the Objects

104 In the event of no resolution being passed by the Membets or the Trustees
1n accordance with this Arucle on the winding-up or dissoluton of The
Company, The Company's surplus assets shall be appled for chantable
purposes as directed by the Court or the Chanty Commussion

105 If The Company i1s a trustee of any trusts at the time 1t 1s wound up or
dissolved, The Company shall procure the appointment of a new trustee or
trustees of those trusts 1n the place of The Company

MEMBERSHIP

11, Membets

111 Any Trustee shall, by agreeing to become a Trustee, agtee to become a
Member of The Company and accordingly shall be admutted to
membership of The Company on his appointment as Trustee No person
other than a Trustee may be admitted as a Member of The Company

112 Membership is not transferable
113 The Company shall maintain a register of Members

12. Classes of Membership

The Trustees may establish different classes of membershup and prescribe their
respective privileges and duties and set the amounts of any subscriptions

13.  Termination of membership
Membership 1s terminated 1f

131  the Member dies,

P \charities\CSE Chent Documents\York Minster Fund\Documents\Articles of associaion\2015-09-02 Articles of Association (clean) doc 10



132

133

13 4

135

the Member retires by written notice o The Company provided that after
such retitement the number of Members 1s not less than two,

any sum due from the Member to The Company has been wholly or partly
outstanding for at least six months and The Company serves notice 1n
wrnting on the Member termunaung the membership In  such
circumstances the termunaton of membershup shall take effect from the
date and time when the notce 1s served,

the Member 1s temoved from membership by a resolution of the Trustees
that 1s 1n the best interests of The Company that his or her membetship 1s
terminated Such a resolutton may only be passed 1f

1341 the Member has been given at least 14 clear days' notice 1n wnting
of the meeting of the Trustees as which the resolution wall be
proposed and the reasons for 1ts proposals, and

1342 the Member or, at the opuon of the Member, the Member's
representative, who need not be a Member of The Company, has
been permutted to make representations to the meeting,

the Member ceases to be a Trustee

MEETINGS OF MEMBERS

14.

15.

General Meetings

141

142

The Trustees may call general meetings

On the requisiion of Members pursuant to the Act the Trustees shall
forthwath proceed to convene a general meeting 1n accordance with the
provisions of the Act If there are not within the United Kingdom
sufficient Trustees to call a general meeting, any Trustee or any Member
may call a general meetng 1n accordance with the provisions of the Act

Notice of general meetings

151

152

153

154

General meetings shall be called by at least 14 clear days' notice.

A general meeung may be called by shorter nouce if 1t 1s so agreed by a
majority in number of the members having a night to attend and vote at the
meeting, being a majonity together representing not less than 90% of the
total voung rights at that meeting of all the Members

The nouce shall specify the place, the day and the ume of the meeting and
the general natute of the business to be transacted

Subject to the provisions of the Arucles and to any restricuons imposed on
any classes of membership, notce of general meeting shall be given 1n any
manner authorised by these Arucles to.
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16.

155

156

154 1 every Membet except those Members who (having no registered
address within the United Kingdom) have not supplied to The
Company an address within the Unuted Kingdom for giving of
notices to them,

154 2 the auditor for the ttime being of The Company (if any), and
154 3 each Trustee
No other person shall be enuitled to receive notice of general meetings.

The accidental omussion to give notice of a meetng to, or the non-receipt
of notice of a meetung by, any person entitded to recerve notice shall not
invalidate the proceedings at that meeting

A Member present at any meeung of The Company shall be deemed to
have teceived notice of the meeting and, where requsite, of the purpose
for which 1t was called

Organisation at general meetings

161

162

16 3

No business shall be transacted at any general meeting unless a quorum 1s
present

Three persons enttled to vote upon the business to be transacted, each
being a Member shall be a quorum

There shall be a chairman of every general meeung

1631 The chairman, if any, of the Trustees shall chair every general
meeting of The Company

16 3 2 In his absence the deputy chairman, if any, of the Trustees shall act
as chairman

16 3 3 If at any meeting netther the chairman nor the deputy chairman 1s
present within ten rmunutes after the tme appointed for the holding
of the meeting and willing to act, the Trustees present shall elect
one of their number to chair the meeting

16 3 4 If thete 1s only one Trustee present and willing to act, he shall chair
the meeting

16 3 5 If at any meeting no Trustee 1s willing to act as chairman or 1f no
Trustee 1s present within ten munutes after the ume appointed for
the holding of the meeting, the Members present shall choose one
of their number to chair the meeting
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164  If wathin thirty minutes from the ume appointed for the meeting a quorum
1s not present, or if during a meeting a quorum ceases to be present, the
meeting

16 4 1 1f convened on the requisinon of Members, shall be dissolved,

16 4 2 1 any other case, shall be adjourned to the same day in the next
week, at the same ume and place, or to such other day and at such
other ame and place as the Trustees may determine

16 5 In relavon to adjournment of meeungs

16 5.1 the chairman may, with the consent of any meeung at which a
quorum 1s present (and shall if so directed by the meetng), adjourn
the meectung from ume to ttme and from place to place, but no
busmess shall be transacted at any adjourned meetng other than the
business left unfirushed at the meeung from which the adjournment
took place,

16 52 when a meeung 1s adjourned for fourteen days or more, The
Company shall give at least seven clear days' notice of 1t to the same
persons to whom nouce of The Company's general meetings 1s
required to be given, and contaiming the same informaton which
such notice 1s required to contain,

16 53 otherwise 1t shall not be necessary to give any more notice of an
adjournment or of the business to be transacted at an adjoutned
meeting

DECISIONS OF MEMBERS

17.

18.

Voting at general meetings

171 A resoluuon put to the vote of a general meeung shall be decided on a
show of hands unless before, or on the declaration of the result of, the
show of hands a poll is duly demanded

172  Unless a poll 1s duly demanded, a declaranon by the chairman and an entry
to that effect in the munutes of the proceedings of The Company that a
resoluuon has on a show of hands been carned or carried unarumously, or
by a particular majonty, or lost, shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour
of or against such resolution

Votes of Members
181 Every Member shall have one vote.

182 No objection shall be raised to the qualfication of any voter except at the
meeung or adjourned meetng at which the vote objected to 1s tendered,
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and every vote not disallowed at the meeting shall be vahd Any objection
made 1n due time shall be referred to the chairman whose decision shall be
final and conclusive.

19, Written resolutions

191 Save for a resclution to remove a Trustee before the expiration of his
pertod of office or to remove an auditor before the expiration of his term
of office, any resolution of the Members may be proposed and passed as a
written resolution in accordance with the Act

TRUSTEES
20. Trustees

201 Unless otherwise determined by Otrdmnary Resolution the mimumum
number of Trustees shall be seven and the maximum number of Trustees
shall be twelve

202 The first Trustees shall be those persons noufied to Compamnies House as
the first Trustees of The Company

203 The Dean of York Minster shall be an ex officio Trustee
21.  Appointment of Trustees

211 Subject to Arucle 20 1, any person who 1s willing to act as a Trustee, and 1s
permiutted by law to do so, may be appointed to be a Trustee by a
resolution of the Trustees

212 Subject to Arucles 22 and 23, a Trustee shall hold office until his
retirement 1n accordance with Article 24

22. Removal of Trustees

Any Trustee may be removed before the expiration of his pertod of office,
notwithstanding anything 1n these Arucles or in any agreement berween The
Company and such Trustee, by Ordinary Resolution of which special notice has
been given to The Company 1n accordance with the Act

23. Disqualification or vacation of office of Trustees
The office of Trustee shall be vacated i1f

23.1 the Trustee ceases to be a Trustee by virtue of any provision of the Act or
becomes prohibited by law from being a Trustee,

232  the Trustee 1s disqualfied from acting as a charity trustee by virtue of the
Charities Act,
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233

234

235

236

23.7

238

239

2310

the Trustee becomes bankrupt or makes any arrangement or composition
with his creditors generally,

a registered medical pracunioner who 1s treating the Trustee gives a written
opinton to The Company staung that the Trustee has become physically or
mentally incapable of acung as a Trustee and may remain so for more than
three months,

by reason of the Trustee's mental health, a court makes an order which
wholly or partly prevents the Trustee from personally exercising any
powers or nghts which he would otherwise have,

the Trustee resigns his office by wrtten notice to The Company provided
at least seven Trustees remain in office after the resignation takes effect,

the Trustee 1s absent from two consecuuve Trustees' meetings without
leave and the Trustees resolve that the office be vacated,

the Trustee 1s directly or indirectly interested n any contract with The
Company and fails to declare the nature of his interest as required by the
Act or the Artcles,

the Trustee 15 sull 1n office on 31 December 1n the year that he attains the
age of 72 years,

the Trustee fails to agree to a reasonable request by the Trustees for a
Crimunal Records Bureau check (or equivalent) to be undertaken 1n respect
of them

24, Retirement of Trustees

241

242

243

Trustees shall be appointed for terms of 5 years , provided that no person
shall be a Trustee after the 31 December in the year 1n which he shall have
attained the age of 72 years

A returing Trustee who remains qualified may be reappointed for one
further term of office of 2 years (1e 7 years in total) if a majornity of the
other Trustees resolve that the circumstances are exceptional and that 1t 1s
in the best interests of The Company

A Trustee who has served for two consecunve terms {1.e 7 years in total)
may not be reappointed for a third consecutve term (unless a majonty of
the other Trustees resolve that the circumstances are excepuonal and that
it 15 1n the best interests of The Company), but may be reappointed after an
interval of at least five years

25. Powers and duties of the Trustees

251

Subject to the provisions of the Act and the Arucles and to any directions
given by Special Resolution, the business of The Company shall be
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252

253

managed by the Trustees who may exercise all the powers of The
Company

No alteration of the Articles and no direction given by Special Resolution
shall invahdate anything which the Trustees have done before the making
of the alteration or the passing of the resoluton

A meeting of the Trustees at which a quorum 1s present may exercise all
powets exercisable by the Trustees

26.  Proceedings and decisions of the Trustees

201
262

263

264

265

266

267

268

Subject to the provisions of the Artcles, the Trustees may regulate their
proceedings as they think fit

The Trustees shall meet as often as they deem necessary propetly to
conduct the business of The Company

A meeung of the Trustees

26 31 may be called by any Trustee, and

26 3 2 shall, at the request of a Trustee, be called by the Secretary (if any)
Nouce of any meeting of the Trustees must indicate

26 41 1ts proposed date, time and subject matter,

26 4 2 where 1t 15 to take place, and

26 4 3 1f 1t 1s anticipated that Trustees partcipating in the meeting will not
be m the same place, how 1t i1s proposed that they should
communicate with each other during the meeting

In fixing the date and ume of any meeting of the Trustees, the Trustee
calling 1t shall try to ensure, subject to the urgency of any matter to be
decided by the Trustees, that as many Trustees as practicable are likely to
be available to participate 1n 1t

Except where there are matters demanding urgent consideration, each
Trustee must be given at least seven clear days' wrtten notice of each
meeting of the Trustees.

Any Trustee may participate 1n a meeting of the Trustees by means of
video confetrence, telephone or simular communications equipment
whereby all persons participaung 1n the meetung can hear each other and
participation 1n such a meeting shall constitute presence in person at that
meetlng

In relation to the quorum for a meeung of the Trustees
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269

26 10

26 11

26 8 1 no decision other than a decision to call the meeung of the Trustees
or a general meeting shall be taken by the Trustees unless a quorum
participates in the decision-making process,

26 8 2 the quorum for decision-making by the Trustees 1s five,

26 8 3 1f the total number of Trustees for the ume being 1s less than the
quorum required for deciston-making by the Trustees, the Trustees
shall not take any decision other than a deciston

26831 to appoint further Trustees 1n accordance with the
process set out 1n Article 21 1,

26 84 a Trustee shall not be counted 1n the quorum present at a meeting
1n relation to a resolution on which he 1s not entitled to vote

Quesnons ansing at a meenng shall be decided by a majornity of votes and
n case of an equality of votes the chairman shall have a second or casting
vote

26101 The Trustees shall elect (and may remove) a chairman and
the chairman may appoint a deputy-chairman from among
their number and the Trustees shall determune the period for
which they are to hold office The Dean of York Minster
may not be elected as charrman

26102 If at any meeting neither the chairman nor the deputy
chauman 1s present within ten munutes after the ume
appointed for holding the same, or if thete 1s no chairman or
deputy chairman, the Trustees ptresent shall choose one of
therr number to chair the meeung,

261021 In the case of an equality of votes, the chairman shall have a
second or casung vote But this does not apply, if, 1n
accordance with the Arncles, the chairman 1s not to be
counted as parucipatung in the decision-making process for
quorum, voting or agreement purposes No Trustee 1n any
other circumstances shall have more than one vote

All acts done by any meeung of the Trustees ot of a comnuttee, or by any
person acting as a Trustee, shall, notwithstanding that 1t be afterwards
discovered that

26111 there was some defect in the appointment of any such
Trustee or person acung as a Trustee, or

26.11 2 they or any of them were disqualified, ot
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27.

2612

2613

26113 they ot any of them were not entitled to vote on the matter,

be as valid as if every such person had been duly appointed and was
qualified to be a Trustee

A resolution 1n wntng, signed by all the Trustees entitled to recetve notice
of a meeting of the T'rustees and to vote upon the resolution shall be as
valid and effectual as 1if 1t had been passed at a meeting of the Trustees duly
convened and held and may consist of several documents in like form each
signed by one or more Trustees

Subject to the Articles, the Trustees may make any rules which they think
fit about how they take decisions, and about how such rules are to be
recotded or communicated to the Trustees

Delegation by the Trustees

271

272

273

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

The Trustees shall determine the terms of any delegation to such a
committee and may 1mpose condittons, mcluding that

2721 the relevant powers are to be exercised exclusively by the
committee to whom the Trustees delegate,

27 22 no expenditure may be incurred on behalf of The Company except
in accordance with a budget previously agreed with the Trustees

Subject to and in default of any other terms imposed by the Trustees

27 31 the chairman and deputy chairman shall be ex-officio members of
every committee appointed by the Trustees,

2732 the members of a committee may, with the approval of the
Trustees, appoint such persons, not being Trustees, as they think fit
to be members of that commuttee,

2733 a committee may elect (and remove) a chairman of 1ts meetings, 1f
no such chairman 1s elected, ot, 1f at any meeting the chairman 1s
not present within ten minutes after the ttme appointed for holding
the same, the members present may choose one of their number to
chair the meeting,

27 34 a commuttee may meet and adjourn as 1t thinks proper,

27 3 5 questions arsing at any meeting shall be determined by a majonty
of votes of the committee members present, and
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275

276

2736 in the case of an equality of votes the chairman of the commuttee
shall have a second or casting vote,

and subject thereto commuttees to which the Trustees delegate any of their
powers shall follow procedures which are based as far as they are
applicable on those provisions of the Articles which govern the taking of
decisions by the Trustees

The Company shall keep a written record of the terms of any delegation to
a commuttee

The Trustees may revoke or alter a delegation.

All acts and proceedings of commuttees shall be reported to the Trustees
fully and regularly.

28.  Delegation of day to day management
281 The Trustees may delegate day to day management and admumstration of
The Company to one or more managers
282 In respect of each manager the Trustees shall:
2821 provide a descripton of the manager's role, and
2822 set the imuts of the manager's authonty
283 The managers shall report regularly and promptly to the Trustees on the
acuvities undertaken 1n accordance with their role
SECRETARY and MINUTES
29.  Secretary
291 Subject to the provisions of the Act, any Secretary shall be appointed by
the Trustees for such term at such remuneration and on such conditions as
the Trustees may thunk fit Any Secretary so appointed by the Trustees may
be removed by them
292 A Secretary who 1s also a Trustee may not be remunerated save as
permutted in accordance with the Articles
30. Minutes
30.1 The Trustees shall ensure that The Company keeps records, in wnting,

compunsing.

30 11 munutes of all proceedings at general meetings;
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302

3012 copies of all resolutions of Members passed otherwise than at
general meetings,

3013 detals of appointments of officers made by the Trustees, and

30 1.4 minutes of meeungs of the Trustees and committees of the
Trustees, including the names of the Trustees present at the
meeting

The Trustees shall ensure that the records comprising 3011 and 301 2
above shall be kept for at least 10 years from the date of the meeting or
resolution, as the case may be

ACCOUNTS AND AUDIT
31.  Accounts
311 The Trustees shall comply with the requrements of the Act and of the

32.

312

313

Audit

Charities Act for keeping financial recotds, the audit or other scruuny of
accounts (as requited) and the preparatton and transmussion to the
Registrar of Compamies and the Charity Comnmuission, as the case may be,
of

3111 annual returns,
3112 annual reports, and
31 1 3 annual statements of account

Accounting recotds relating to The Company shall be made available for
mspection by any Trustee at any reasonable ume dunng normal office
hours and may be made available for mspection by Members who are not
Trustees 1if the Trustees so decide

The Trustees shall supply a copy of The Company's latest available
statement of account to any Trustee or Member on request, and within
two months of the request of any other person who makes a wrntten
request and pays The Company's reasonable costs of complying with the
request

Audttors shall be appointed and their duties regulated as required 1n accordance
with the Act and the Charities Act
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COMMUNICATION
33. Means of communication

331 Subject to the Arucles, The Company may dehver a nouce or other
document to a Member

3311 by delivering 1t by hand to an address as provided in accordance
with paragraph 4 of schedule 5 to the Act,

3312 by sending 1t by post or other delivery service 1n an envelope (with
postage or delivery paid) to an address as provided 1n accordance
with paragraph 4 of schedule 5 to the Act,

3313 by fax to a fax number noufied by the Member 1n writing,

3314 m electronuc form to an address notified by the Member 1n writing,
ot

33 1.5 by a website, the address of which shall be noufied to the Member
In writing

332 Thus Article does not affect any provision in any relevant legislanon or the
Arucles requiring notces or documents to be delivered 1n a particular way

333 Ifa nontice or document

3331 15 delivered by hand, it 15 treated as being delivered at the tme 1t 1s
handed to or left for the Member,

33.3 2 15 sent by post or other delivery service in accordance with Arucle
34 1 2 above 1t 1s treated as being delivered

333.21 24 hours after 1t was posted, 1if first class post was
used, or
33322 48 hours after it was posted or given to delvery

agents, 1f first class post was not used,

provided 1t can be proved conclusively that a nouce or document
was dehivered by post or other delivery service by showing that the
envelope contaiung the notice or document was

33323 properly addressed, and

33324 put into the postal system or given to dehivery agents
with postage or delivery paid;
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3333 1s sent by fax, providing that The Company can show that 1t was
sent to the fax number provided by the Member, 1t 15 treated as
being delivered at the tume 1t was sent,

33 34 1s sent 1n electronic form, providing that The Company can show
that 1t was sent to the electronic address provided by the Member, 1t
15 treated as being delivered at the ume 1t was sent,

3335 15 sent by a webstte, 1t 1s treated as being delivered when the
material was first made available on the website, or if later, when
the recipient receved (or 1s deemed to have recerved) notice of the
fact that the material was available on the website

INDEMNITY

34.

35.

Indemnity

Subject to the provistons made of the Act, but without prejudice to any indemnuty
to which the person concerned may otherwise be entitled, every Trustee or other
officer of The Company (other than any person (whether an officer or not)
engaged by The Company as auditor) shall be indemrufied out of the assets of The
Company against any habihity incurred by him for negligence, default, breach of
duty or breach of trust in relation to the affairs of The Company, provided that
this Article shall be deemed not to provide for, or entitle any such person to,
indemnification to the extent that 1t would cause this Article, or any element of 1t,
to be treated as void under the Act

Rules or byelaws

351 The Trustees may from time to ttme make such rules or byelaws as they
may deem necessary or conventent for the proper conduct and
management of The Company or for the purpose of prescribing classes
and conditions of membetrshup of either The Company or any group
established to suppott The Company In partcular but wathout prejudice
to the generality of the above, they may by such rules or byelaws regulate

3511 the nghts and privileges of Members and the condiions of
membership,

351 2 the conduct of Members 1n relation to one another and to The
Company's employees and volunteers,

3513 the setung aside of the whole or any parts of The Company's
premuses at any partucular ttme or times or for any particular
purpose ot purposes, and

3514 the procedure at general meetngs and meetngs of the Trustees and
commuittees 1n so far as such procedure 1s not regulated by these
Articles
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352 The Company in general mecung shall have power by Special Resolution
to alter or repeal the rules or byelaws and to make additions to them

353 The Trustees shall adopt such means as they deem sufficient to bring to
the nouce of Members of The Company all such rules or byelaws which,
so long as they shall be 1n force, shall be binding on all Members of The
Company provided nevertheless that no rule or byelaw shall be

inconsistent with, or shall affect or repeal anything contained in the
Articles

I \chanties\CSE Client Documents\Yorh Mimnster Fund\Decuments\Arucles of assoaation\2015-09-02 Articles of Association (clean) doe 23




