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THE COMPANIES ACT 2006

SPECIAL RESOLUTION
of
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Special Resolution — Amendment of Articles of Association
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! articles of association
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THE COMPANIES ACT 2006

COMPANY LIMITEDBY
GUARANTEE ANDNOT HAVING A
SHARE CAPITAL

ARTICLES OFASSOCIATION
of
THE SERCO FOUNDATION

NAME AND REGISTERED OFFICE

The name of the Charity 1s The Serco Foundation

The registeied office of the Charity 15 to be in England and Wales

INTERPRETATION

The interpretation provision n Artiele 21 shall apply

The emboldeming of a word or expression on the first occasion that it 15 used

indicates that the word or expression 1s defined 1n Article 21

OBJECTS

The objects of the Chanty are

(a) for the benefit of the public the promotion and improvement of the efficiency
and effectiveness of charties, in particular by the provision of advice,

services and other forms of support to chanities,

(b) such other purposes for the benefit of the public as shall be exclusively

4




32

41

42

43

44

45

46

47

48

49

charitable as the Trustees from time to time may deterimine
Nothing inthese Articles shall authorise an application of the Chanty's property for
purposes which are not charitable in accordance with section 7 of the Chanties and

Trustee Investment (Scotland) Act 2005 and/or section 2 of the Chanties Act
(Northern Ireland) 2008

POWERS

The Charity has the following powers, which may be exercised only 1n promoting

the Objects

to provide advice and support,

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

to promote or carry out research,

to orgamise (or to make grants or loans towards the costs of others orgamsing)

meetings, lectures, conferences broadcasts or courses of instruction,

to publish or distribute information,

to co-operate or collaborate with other bodies and engage injoint ventures,

to enter nto any funding or other arrangement with any government or any other
authority (municipal, local or otherwise) and to obtain from such government or

authority any rights, concessions. plivileges, licences and permuts,

to support, admumster or set up other chanties and undertake and execute charitable

trusts,

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




410

411

412

413

414

415

416

417

418

419

420

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

special trusts or not,

to borrow money and give security for loans (but only in accordance with the

restrictions imposed by the Charities Acts);

to acquire or hire property nghts or privileges of any kind and to construct, restore,

improve, maimtain and alter such property,

to let or dispose of or turn to account property of any kind (but only in accordance

with the restrictions 1imposed by the Charities Acts),

to make planning applications, applications for consent under bye-laws or building

regulations or other stmilar applications,

{0 pay any rent and other outgoings and expenses 1n relation to property and to
execute and do all such other instruments, acts and things as may be requisite 1n
connection with the use, mamntenance, upkeep, expansion, alteration or improvement

of such property,

to purchase lease or hire and operate and maintain any equipment necessary or

convenient for the admmstration ofthe Charity,

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

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

to draw, make, accept, endorse, discount, negotiate, execute and issue promissory

notes, bills, cheques and other instruments and to operate bank accounts,

to deposit or invest funds i any mannet (but to nvest only after obtamning advice
from a Financial Expert, unless the Trustees reasonably conclude that in all the
circumstances 1t 1S unnecessary or mappropriate to do so, and having regard to the

surtability of investments and the need for diversification),

6
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422

423

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

that

(a)

(b)

(c)

(d)

(e)

(H

(g)

require the Financial Expert to comply with any investment policy (and any
revision of that policy) set down In Writing for the Financial Expert by the

Trustees,

require the Fimancial Expert to report every transaction to the Trustees

promptly,

require the Francial Expert to review the performance of the investments

with the Trustees regularly,

entitle the Trustees to cancel the delegation arrangement at any time,

require the investment policy and the delegation arrangement to be

reviewed with the Trustees at least once a Year;

1equire all payments to the Financial Expert to be on a scale or at a level
which 1s agreed 1n advance and to be notified promptly to the Trustees on

receipt,

prohibit the Financial Expert from doing anything outside the powers of the

Trustees,

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

a nominee (being a corporate body controlled by the Trustees or by a Financial

Expert a

cting under the 1nstructions of the Trustees) and to pay any reasonable fee

required,

to insure the property of the Charity against any foreseeable risk and take out other

insurance policies to protect the Charity when required,
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425

426

427

428

429

430

51

52

to msure the Trustees agamnst the costs of a successful defence to a crimmal
prosecution brought against them as Charity Trustees or against personal hiability
mcurred 1 respect of any act or omission which 1s or 1s alleged to be a breach of
trust or breach of duty, unless the Trustee concerned knew that, or was reckless

whether, the act or omission was a breach of trust orbreach of duty,

subject to Article 9, to employ officers, employees and wotkers and to engage

consultants, advisers, agents and volunteers,

to provide and contnbute to superannuation or pension funds for the officers,
employees and workers of the Charity or any of them or otherwise to make provision
for such officers employees and workers, their widows and children,

to arrange for the amalgamation or merger of the Charity with any charitable
organisation the purposes of which n the opimion of the Trustees are similar to the
purposes of the Charity either alone or as amalgamated,

to establish or acquire subsidiary companies,

to pay the reasonable and proper costs of forming and admimstering the Charnty, and

to do anything else within the law which promotes orhelps to promote the Objects

THE TRUSTEES

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

The subscnibers to the Memorandum are the first Trustees of the Chanity
Thereafter the minimum number of Trustees shall be four and the
maxitmum shall be seven at least one of whom shall be a natural person

and all of whom must be Members, and shall compnise the following

(a) the Ex Officio Trustee.

(b) upto three Internal Trustees appointed pursuant to Article 5 3,

8
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54

()

three External Trustees appointed pursuant to Article 5 3

The Internal Trustees shall be appointed by the Appointor and the External

Trustees shall be appointed by a decision of the Trustees The following

provisions shall apply

(a)

(b)

(c)

(d)

(e)

in respect of the Internal Trustees, the Appointor may appoint any person
employed by the Appomtor or by any Group Company of the Appointor

without further qualification,

in respect of the External Trustees, the Trustees may appoint any person
not currently employed by the Appointer or by any Group Company of

the Appointor without further qualification,

the Appomntor or the Trustees shall have the power at any time to withdraw
the appointment of Internal or External Trustees, respectively, and
make a replacing appomtment and all such appomtments and
withdrawals of appointments shall be made mm wniting 1o the Chanty's

registered office,

1n the event of removal of an Internal Trustee by the Chaiity in general
meeting 11 accordance with the Compames Acts, the Appointor shall have
a night of re-appointment provided that the person so removed shall not

be re-appointed without the consent of the Trustees,

in the event of removal of an External Trustee by the Charity in general
meeting 1n accordance with the Companies Acts, the Trustees shall have a
right of reappointment, the provisions of Article 5 4 shall apply in respect

of the term of office of Internal and External Trustees

Subject to the withdrawal of an appointment pursuant to Articles 5 3(c) and to

earlier termination under Article 5 5. Intemal and Extemal Trustees shall hold

office for a perniod of three years Any retinng Internal Trustee or External

Trustee who remains qualified may be re-appointed

9
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56

61

62

A Trustee's term of office antomatically terminates 1f he or she

(a)

(b)

(©)

(d)

()

H

(g)

18 disqualified under the Charities Acts from acting as a Chanty Trustee,

1s incapable, whether mentally ot physically, of managing his or her

own affairs,

1s absent from four consecutive meetings of the Trustees without consent,

ceases 1o be a Member {but such a person may be reinstated by resolution
passed by all the other Trustees on resuming Membership of the Chanty

before the next general meeting),

resigns by Written notice to the Trustees (but only 1f at least two

Trustees wall remain in office).

is temoved by Ordinary Resolution at a general meeting after the
meeting has invited the views of the Trustee concerned and considered

the matter in the hght of any such views, or

1s an Internal Trustee and his o1 her appointment 1s withdrawn

pursuant to Article 5 3(¢)

A technical defect in the appointment of a Trustee of which the Trustees are

unawaie at the time does not mmvalidate decisions taken at a meeting

PROCEEDINGS OFTRUSTEES

The Trustees must hold at least two meetings each Year

A quorum at a meeting of the Trustees 1s three Trustees comprising the Ex-Officio Trustee,
one Internal Trustee and one External Trustee, save that 1f and for so long as any Trustee

15 disqualified from forming part of the quorum pursuant to Article 6 10 a quorum shall

10
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64

65

66

67

68

be two Trustees

Any Trustee may call a meeting of the Trustees by giving reasonable notice of the
meeting to the Trustees or by authonsing the Secretary (if there 1s one) 10 give such

notice

A meeting of the Trustees may be held ether in person or by suitable electronic
means agreed by the Trustees in which all participants may communicate with ali

the otherparticipants

The Chairman or (if the Chairman 15 unable or unwilling to do so) some other

Trustee chosen by the Trustees present presides at each meeting

Every 1ssue may be determuned by a simple majority of the votes cast at a meeting
but a Wnitten resolution circulated to all the Trustees who would have been ehigible
10 vote on the matter at a meeting of the Trustees and approved by a simple majonty

ofthem 1s as valid as aresolution passed at ameeting and for this purpose
(a) the number of eachtype of Trustee who approve the resolution must match or
exceed the number of each type of Trustee as would be required to form a

quorum at a meeting of the Trustees, and

(b) the resolution may be contained 1n more than one document and will be

treated as passed on the date of the last signature

Except for the chairman of the meeting, who 1n the case of an equahty of votes has a

second or casting vote, every Trustee has one vote on each 1ssue

A Trustee must avoid a situation in which he has an interest or duty that conflicts or

possibly may conflict with the nterests of the Charity This duty 1s not infringed 1f

(a) the situation cannot reasonably be regarded as lhkely to give nse to a

confhct ofinterest,

11
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610

(b) the situation 1s authorised by the Trustees 1n accordance with Article 6 10,

01

(c) the situation relates to the purchase of trustee indemnity inswance 1n

accordance with Article 4 24

If a conflict of interests arises for a Trustee, the unconflicted Trustees may authorise

such a conflict of interests provided that

(a) the proceduie in Article 6 101s followed,

(b) authorisation will not result 1n any direct o1 indirect Material Benefit being
conferied on any Trustee o1 any Person Connected to a Trustee that

would not be permitted by Article 9, and

(c) the unconflicted Trustees consider 1t1s1n the best interests of the Chanty to

authorise the conflict of interest in the circumstances

Whenever a Trustee has an interest in a matter to be discussed at a meeting of the

Trustees or a comnuttee the Trustee concerned must

{a) declare his 1nterest before discussion begins on the matter,

{b) withdiaw from the meeting for that item unless expressly invited to remain

i order to provide information.

(c) not be counted 1n the quorum for that part ofthe meeting,

(d) withdraw dunng the vote and have no vote on the matter

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

invahdate decisions taken at ameeting

12
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POWERS OFTRUSTEES

The Trustees shall manage the business of the Chanty and may exercise all

the powers of the Charity unless they are subject to any restrictions imposed

by the Companies Acts, the Articles or any Special Resolution.

Without prejudice to Article 7 1, the Trustees may

(a)

(b)

(c)

(d)

(e)

0

appoint {and iemove) any 1ndividual (who may be a Trustee) to act as

Secretary to the Chanty,

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

number.

delegate any of therr functions to commuttees consisting of two or more
individuals appomted by them (but at least one member of every commttee
must be a Trustee and all proceedings of commttees must be reported

promptly to the Trustees),

make regulations consistent with the Articles and the Compames Acts to

govern
(1 proceedings atl general meetings,
() proceedings at meetings of Trustees and meetings of

commuttees, and

(m) the admunistration of the Chanty and the use ofits seal (1f any),

establish procedures to assist the resolution of disputes within the Charity,

exercise any powers of the Charity which are not reserved to a

general meeting

13
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82

91

92

If the Trustees shall at any time be or be reduced 1n number to less than the numbet
prescribed by Article 52 1t shall be lawful for them to act as Trustees for the
purposes of admutting persons as Trustees filling up vacancies 1n their body or

summontng a general meeting but not for any othei purpose

LIFE PRESIDENT

The Appoimntor may (but shall not be obliged to) appomt any individual to act as Life
President of the Chanty for such term as the Appomtor may, n 1ts sole discretion,

determine

In the event of an appointment being made pursuant to Article 8 1, the Appointor
may, 1n 1ts sole discretion, prescribe the Life President’s functions in relation to the
Chanty (save that the Life President shall not, in that capacity, exercise contiol of

the Chanty and 1ts property and funds)

BENEFITS TOMEMBERS AND TRUSTEES

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

and do not belong to the Members ofthe Charity but

(a) Members who are not Trustees may be employed by the Charity,

(b) Members (and Trustees) may be pard interest at a reasonable rate on money

lent 1o the Chaiity,

(<) Members (and Trustees) may be paid a reasonable rent or hiring fee for

property let or hired to the Charty,

(d) Members (and Trustees) who aie beneficianes may receive chantable

benefits 1n that capacity

A Trustee must not receive any payment of money o1 other Matenal Benefit

(whether directly or indirectly) fiom the Chanty except
14
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10.

10 1

(a)

(b)

(c)

(d)

as mentioned 1n Articles 424, 91(b), 9 1(c), 91(d). 93 or 19,

resmbursement of reasonable out-of-pocket expenses (1ncluding hotel and

travel costs) actually incurred in running the Charity,

payment to any company in which a Trustee has no more than a 1%

shareholding,

in exceptional cases. other payments or benefits (but only with the written

approval of the Commission 1n advance)

Any Trustee (or any Person Connected to a Trustee whose remuneration might result

in a Trustee obtaiming a Matenal Benefit) may enter into a contract with the Chanty

to supply goods or services in return for a payment or other Material Benefit but only

if

(a) the goods or services are actually required by the Charity,

(b) any conflict of mnierests 1s authonsed by the Trusiees in accordance with
Article 6 9,

(c) the nature and level of the remuneration 15 no more than 1s reasonable n
rclation to the value of the goods or services and 1s set in accordance with
the procedure 1n Article 6 10,

(d) in any financial year, no more than one half of the Trustees are subject to
such a contract (or have aperson connected to them who 1s subject to such a
contract)

MEMBERSHIP

The Chanty must mamtain a register of Members in accordance with the Companies

Acls

15




103

104

105

Membership of the Charity shall be determined as follows

(a)

(b)

(c)

no-one other than a Trustee shall be admitted to Membership,

the Ex-Officio, Intemmal and Extemal Trustocs shall be the Ex-Officio, Intemal and External Membars
respectively. and

every Trustee shall, on appointment as such, either sign a Wntten consent to become
a Member of sign the register of Members and shall, in either case, become a

Membet of the Chanty on signature,

The Trustees may establish different classes of Membership and prescribe their

respective privileges and duties and set the amounts of any subscriptions

Membership 1s terminated 1f the Member concerned

(a)

(b)

(c)

(d)

(e)

ceases to be a Trustee of the Chanty for whatever reason,

gives Written notice of resignation of Membership to the Charity,

dies or (in the case of an organisation) ceases to exist,

1s more than six Months in arrears in paymg the 1elevant subscription (1f
any) (but 1n such a case the Member may be reinstated on payment of the

amount due)}, or

1s removed from Membership by resolution of the Trustees on the ground
that in their reasonable optnion 1t would be 1n the best nterests of the
Chanity for the Member's Membership to be terminated (but only after
notifying the Member In Wnting and constdering the matter in the light of
any Written representations which the Member concerned puts forward

within 14 Clear Days after recerving notice)

Membership of the Charity 1s not transferable

16
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112

113

114

115

116

12.

121

GENERAL MEETINGS

Members are entitled to attend general meetings personally or by proxy or (in the
case of an orgamisation) by an Authorised Representative. General meetings aie
called on at least 14 Clear Days' Wrnitten notice specifying the business to be

discussed

There 15 a quorum at a general meeting 1f the number of Members o Authorsed
Representatives present 1n person or by proxy s at least three Members comprising

the Ex Officio Member, one Internal Member and one External Member

The Chairman or (if the Chairman 1s unable or unwilling to do so) a Member elected

by those present presides at a general meeting

A general meeting may be called at any time by the Trustees

A genelal meeting may be called on a Written 1equest to the Trustees fiom at least

5% ofthe Members

On receipt of a Written request made pursuant to Article 11 5,the Trustees must call a
general meeting within 21 days and the general meeting must be held not more than

28 days afier the date of the notice calling the general meeting

APPOINTMENT OF PROXIES

Proxies may only be validly appointed by a notice In Writing which

(a) states the name and address of the Membet appointing the proxy,

(b) identifies the person appomted to be that Member's proxy and the general

meeting inrelation to which that person 1sappointed,

(c) 1s stgned by the Member appointing the proxy or 1s authenticated mn such

manne1 asthe Trustees may determine,

17
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123

12 4

125

13.

131

132

133

(d) 18 delivered to the Charity in accordance with Article 16 4,

(e) 1s received by the Charity at least 24 hours before the meeting to which

1t relates

The Charity may require proxy notices to be delivered n a particular form and may

specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to vote (or that

the proxy 1s to abstain from voting) on one ormore resolutions

Unless a proxy notice indicates otherwise, it should be treated as

(a) allowing the person appoimnted under 1t as a proxy discretion on how to vote

on any ancillary or procedural resolution put to the meeting,

(b) appointing that person as a proxy inrelation to any adjournment of the

general meeting to which 1t relates as well as to the meeting 1tself

An appointment under a proxy notice may be revoked by delivering to the Chanty,
m accordance with Article 16 4, anotice given by or on behalf of the Member who
gave the proxy notice, but such revocation will only take effect 1f the Chanty

recerves it before the start of the meeting to which 1t relates

VOTING AT GENERAL MEETINGS

A resolution at a general meeting shall be decided by a show of hands, unless a poll

1s demanded

Except where otherwise provided by the Companies Acts, every 1ssue 15 decided by a

majority of the votes cast

Subject to Article 13 4, and except for the Chairman, who 1n the case of an equality

18




134

135

136

137

138

14,

141

of votes has a second or casting vote, every Member present 1n person or by proxy

or through an Authornsed Representative) has one vote on each 1ssue

A person who has been appointed as proxy for more than one Member has only

one vote on a show of hands

A poll on aresolution may be demanded

(a) m advance of the gencral meeting where 1t 15 1o be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution
or immediately after the result of a show of hands on that 1esolution

15 declared

A poll may be demanded by

(a) the chairman of the meeting,

(b) any Trustce,

{c) two ormore persons having the right 1o vote on the resolution, o1

{(d) a person representing at least 10% of the total voting rnights of all the
Membets present at the meeting and having the nght to vote on the

resolution

A demand for a poll may be withdrawn if the poll has not vet been taken and the

chairman of the meeting consents 10 the withdrawal

Polls must be taken immediately and 1n such manner as the chairman of the

meeting duects

WRITTEN RESOLUTIONS

Subject to Article 14 2, a resolution In Wrniting agreed by a simple majonty (or n
the case of a Special Resolution by a majonty of not less than 75%) of the
Members who would have been entitled to vote upon 1t had 1t been proposed at a

general meeting shall be effective provided that a copy of the proposed resolution
19
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15.

151

152

has been sent to every ehgible Member and a simple majonty (or in the case of a
Special Resolution by a majority of not less than 75%) of Members has sigmfied
its agreement to the resolution in an Authenticated Document which has been
received at the registered office within the penod of 28 days beginning with the
circulation date A resolution In Wrniting may compnse several copies to which one
or more Members have signified their agreement In the case of a Member that 1s an

organisation, 1ts Authorised Representative may signify agreement

The following may not be passed as a written resolution

(a) aresolution to remove a Trustee before his period of office expires, and

(b) aresolution to remove an audutor before his penod of office expires

RECORDS & ACCOUNTS

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

Commussion of

(a) annual reports,
() annual returns, and
(c) annual statements of account

The Trustees must keep proper records of

(a) all resolutions of Members passed otherwise than at a general meeting,
(b) all proceedings at general meetings,
(c) all proceedings at meetings of the Trustees,

20
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154

155

16.

lo1

(d)

(e

all reports of commuttees, and

all professional advice obtained

The records referred to m Arucles 15 2(a), 152(b) and 15 2(c) must be kept for 10

years from the date of the resolution, general meeting or Trustees' meeting, as relevant

Accounting records relating 1o the Charity must be made available for inspection by

any Trustee at any reasonable time during normal office hours and may be made

available for inspection by Members who are not Trustees 1fthe Trustees so decide

A copy ofthe Charity's latest available statement of account or annual 1eport must be

supplied on request to any Trustee or Member, free of charge A copy of either

document must also be supplied within two months te any other person who makes a

Written request for 1t and pays the Chanty's reasonable costs

COMMUNICATION WITH MEMBERS

The Chanty may validly send o1 supply any document (including any notice) or

information to aMember

(a)

(b)

(¢}

(d)

(e)

by delivering 1t by hand to the addiess recorded for the Member 1n the

1egister of Members,

by sending 1t by post or courier 1n an envelope (with postage or dehivery
paid) to the address recorded for the Member in the register of Members,

by fax to a fax number notified by the Member In Wnting,
by electronic mail to an email address notified by the Member In Writing, or

by means of a website the address of which has been notified to

the Member In Wniting,

in accordance with the provisions ofthe Companies Acts

21
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163

16 4

Any notice given 1n accordance with these Articles 1s 1o be treated for all

purposes as having been received

(a)

(b)

(©)

(d)

(e)

(0

24 hours after being sent by electronic mail or fax or delivered by

hand to the relevant address,

two Clear Days after being sent by first class post to the relevant address,

three Clear Days afier being sent by second class or ovetseas post to

the relevant address,
on the date on which the notice was posted on a website {or, if later,
the date on which the Member was notified of the posting on the

website 1n accordance with the Companies Acts),

on being handed to the Member (or, 1n the case of a Member

organisation. 1ts Authorised Representative) personally, orif earlier

as soon as the Member acknowledges actual receipt

A techmical defect in the giving of notice of which the Trustees are unaware

at the time does not invalidate decisions taken at a meeting

Members may validly send any notice or document to the Chanty

(a)

(b)

by post to

(1) the Charity's registered office, or

(1) any other address specified by the Charity for such purposes.

1o any fax number or email address provided by the Chanty for such

purposes

22
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18.

181

19.

20.

201

DISPUTES

If a dispute anses between Members about the validity or propriety of anything done
by the Members under the Articles and the dispute cannot be resolved by agreement,
the patties to the dispute must first try in good farth to settle the dispute by mediauon

before resorting to litigation

GUARANTEE

The hability of Members 1s hmited
Every Member promises, 1f the Chary 15 dissolved while he remains a Member or

within 12months afterwards, to pay up to one pound towards the costs of dissolution

and the liabihties incurred by the Chanty while he was a Member

INDEMNITY

The Charty shall indemmfy every Trustee in respect of any Relevant Liabilities

Properly Incurred inrunning the Chanty

WINDING UP

The Charity may at any time before, and tn expectation of, its dissolution resolve
that any asscts remaining after provision has been made for all 1ts habilities be

applied in one or more of the following ways

(a) by transfer to one or more other bodies established for exclusively

chartable purposes within, the same as or similar to the Objects,

(b) directly for the Objects or charitable purposes within or similar to the
Objects,
(c) in such other manner consistent with chanitable status as the Commussion

approves In Writing 1in advance
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202 A final report and statement of account must be sent to the Commussion

21. INTERPRETATION
211 In the Articles
Appeointor
Articles

Authenticated Document

Authorised Representative

Chairman

means Serco Group plc (company number
02048608} or any successor body substantially
succeeding 1o its functions mnthe event that the
same shall be superseded, reconstituted or

renamed,

means these articles of association,

means a document sent (a) by hard copy that 1s
signed by the person sending 1, or (b)
electronically in which the 1dentity of the sender
1s confirmed mm a manner specified by the
Charity (or where no such mannet has been
specified, which contains or 1s accompanied by a
statement of the 1dentity of the sender and the
Charity has no reason to doubt the truth of that

statement),

means an individual who 1s authonsed by a
Member orgamsation 1o act on its behalf at
meetings of the Chanty and whose name 1s
notified to the Charity in accordance with the

Articles,

means the Ex Officio Trustee,

24




Charities Acts

Charity

Charity Trustee

Clear Days

Commission

Companies Acts

Ex Officio Trustee

External Trustee

Financial Expert

means the Charities Acts 199210 2011.

means the company governed by the

Articles,

has the meaning prescribed by section 177 of the

Chanties Act 2011,

means the period excluding the day when the
notice 15 deemed to be given and the day for

which 1t 1s given or on which 1t1s to take effect,

means the Charity Commission for England and

Wales,

means the Companies Acts 1985t0 2006,

means, unless that person has been
removed from office as a Trustee
pursuant to Article 55, the chief
executive officer for the ime being of the
Appointor or a person who holds office
as a member of the semor leadership
team of the Appoimtor who 1s appomted
by the chief executive officer, and who
shall automatically cease to be a Trustee

upon ceasing to hold that office;

means any person not currently employed by
the Appointor or by any Group Company of the
Appointor who 1s appointed as a Trustee pursuant

to Article 5 3,

means a person who 1s reasonably
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believed by the Trustees to be qualified
to give the relevant advice and/or
provide the relevant services by his
ability 1n and practical experience of
financial and other matters relating to the

investment,

Group Company has the meaning prescribed by section

479 of the Companies Act 2006;

Internal Trustee means any person employed by the Appointor or
by any Group Company of the Appointor

appointed as a Trustee pursuant to Article 5 3,

Material Benefit means a benefit which may or may not

be financial but which has a monetary

value,
Member and Membership refer to membership of the Chanty,
Memorandum means the Memorandum of Association
of the Charity,
Month means calendar month
Objects means the objects of the Chanty set out

in Article 3;

Ordinary Resolution means a resolution of the Members that

1s passed by a simple majority

Person Connected To A Trustee means (a) a child, paient, grandchild.
giandparent, brother or sistet of a

Trustee, (b) the spouse or civil partnel
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Personal Interest

Properly Incurred

Relevant Liability

of a Trustee o1 anyone falling within
paragraph (a), (¢} a person carrying on
business 1n partnership with a Trustee
or with any person falling within
paragiaph (a) o1 (b), (d) an nstitution
which 1s controlled by a Trustee or by
any person falling within paragraphs (a)
(b) or (¢) (or which 1s controlied by
any two or more such persons when
taken together), (e) a body corporate
in which a Trustee or any person within
paragraphs to (c) has a substantial
interest (or in which two or more such
persons, taken together, have a

substantial interest),

means an interest which conflicts with the
mterests of the Chanty but does not include an
mnterest 1n purchasing trustee indemmty

msurance,

means incurred otherwise than 1n connection
with any neglgence, defauli, breach of duty or

breach of trust in telation to the Charity,

means a liability incurted by a Trustee (acting in

that capacity) towards a third party, other than

liability

{a) topay acrimmnal fine,

(b) to pay a sum to a regulatory authority
regarding non-comphance with aregulatory
duty (however arising),

(¢c) for defending criminal proceedings n

which he 1s convicted,
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Secretary

Special Resolution

Taxable Trading

Trustee

Written or In Writing

Year

(d) for defending civil proceedings in which
judgment 1s given against him,

{e) 1n connection with an application for reliel
from the Court (under the Court's power to
relieve from hability 1n cases of honest and
1easonable conduct) m which the Court
refuses to grant relief,

() and for the avoidance of doubt, does not
include any hability of the Trustee towards

the Chanty,

means the Secretary of the Charity,

means a resclution of the Membeas that is passed

by a majority of 75% or more,

means carrying on a trade or business on a
continuing basis for the principal purpose of
raysing funds and not for the purpose of actually
carrying out the Objects, and the profits of which

are hable to tax,

means a duector of the Chaity and Trustees

means all of the directors,
refers to a legible document on paper or a
document which can be printed onto paper

meluding a fax message or electronic mail,

means calendar vear

Except where the context requires otherwise, expressions defined 1n the Companies

Acts have the same meaning nthe Articles
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213 References to an Act of Parliament are to the Act as amended or re-enacted from

time to time and to any subordinate legislation made under 1t

214 References to one gender shall include any other gender

215 Articles 3. 4 24, 9 and 20 must not be changed without the pnar Wiitten

authonisation ofthe Commission

216 The model arucles in Schedule 2 of the Companies (Model Articles) Regulations
2008 do not apply to the Charity

29




