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COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
OF

The Diane Abbott Foundation

As amended by a special resolufion of the members passed on 16 April 2014

Interpretation
In these Articles
the “Act” means the Companies Act 2006,

the “Acts” means the Act and every other act for the time being in force concerning
companies and affecting the Chanty,

the “Articles” means these articles of association,
the “Auditors” means the auditors for the time being of the Charnty,

the "Chanty” means The Diane Abhbot Foundation, a private company hmited by
guarantee,

the "Memorandum” means the Charity's memorandum of association,
the “Office” means the registered office of the Chanty,

the “Secretary” means any person appointed to perform the duties of the secretary
of the Charty,

the “Trustees” means the directors of the Chanty as referred to in the Acts and
“Trustee” means one of the directors of the Chanty

Expressions referring to wniting shall, unless the contrary intention appears, be construed
as Iincluding references to printing, hthography, photography and other modes of
representing or reproducing words in a visible form

Words importing the singular number only shall include the plural number and vice versa
Words importing the masculine gender shall include the feminine gender

Words importing persons shall include corporations

Subject to the above, any wards or expressions defined in the Acts shall (if not inconsistent
with the subject or context) bear the same meanings in the Articles

Liability of members

The hability of the members 1s imited

Every member of the Chanty undertakes to contribute to the assets of the Chanty in the
event that it 1s wound up while he 15 a member, or within one year after he ceases to be a
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4.1

4.2

4.3

4.4

member for payment of the debts and habihties of the Chanty contracted before he ceases
to be a member, and of the costs, charges, and expenses of winding-up the Chanty, and
for the adjustment of the nght of the contributories among themselves, such amount as
may be required, not exceeding £1

Objects

The Charity’s objects (the “Objects"} are specifically restricted to the following
311 the prevention or relef of poverty,

312 the advancement of education,

313 the advancement of citizenship or community development,

314 the advancement of human rnghts, conflict resolution or reconciiation or the
promoticn of religicus or racial harmony or equalty and diversity,

315 the advancement of the arts, culture, hentage or science,

316 the relief of those in need because of youth, age, ili-health, disability, financial
hardship or other disadvantage, and

317 any other object that is chantable under the laws of England and Wales

Nothing in the Articles shall authorise an application of the property of the chanty for
purposes which are not chantable in accordance with sechon 7 of the Charnties and
Trustee Investment {Scotland) Act 2005

Powers of the Charity

In the furtherance of the Objects but not further or otherwise, the Chanty shall have the
power to

purchase, lease, hire, or otherwise acquire, and also (subject to such consents {if any) as
may for the tme being be imposed or required by law) sell, mortgage, lease, or grant
licences, easements and other rnights over, exchange, or otherwise deal with or dispose of,
any real or personal property (Including any estate or interest therein),

rent, builld, construct, endow, furnish, equip, execute, carry out, improve, work, alter,
administer, maintain, manage, insure or control builldings and premises of all descriptions
and contribute to or assist in any of these activities,

borrow and raise money and secure or discharge any debt or obligation of or binding upon
the Charity by the 1ssue of or upon bonds, debentures, bills of exchange, promissory notes,
mortgages, charges or such other obligations or securiies as the Chanty may think fit
subject to such conditions (if any) and such consents (if any} as may for the ttme being be
Imposed or requited by law,

acquire (whether beneficially or as trustee)} by gift, devise, bequest, purchase, lease, hire
or otherwise any real or perscnal property anywhere in the world (including any estate or
interest in any such property and any nights or privileges necessary or desirable) and
whether or not any of the same shall be subject to any habiity and retain any property so
acquired or acquired otherwise In the state in which 1t may be at the tme of such
acquisition or (subject to such consents (if any) as may for the time being be imposed or
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410
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412
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required by law) sell, lease, call In, convert into money, dispose of or otherwise deal with all
or any part of the same,

either with or without secunty, give financial assistance by way of loans, donations or
subscriptions or otherwise to any charitable association, trust, society or corporation,

compile, print, publish or otherwise disseminate or procure the compilation, prnnting,
publhication or other dissemination (including electronic dissemination), gratuitously or
otherwise, of any repoerts, journals, periodicals, books, newspapers, pamphlets, leaflets or
other forms of Wterature or decuments and broadcast, televise or make and 1ssue or
otherwise show films and wideo tapes, cassettes, compact discs and other sound
recordings or similar media, or procure the broadcasting, televising or the making, 1ssuing
and showing of flms, video tapes, cassettes, compact discs and other sound recordings or
similar media,

establish, undertake and execute any chantable trusts which may lawfully be undertaken
by the Charity and are directly ancillary to the Objects,

establish, finance and manage, whether in the United Kingdom or elsewhere, any
chantable body, association or orgamsation (whether incorporated or unincorporated) to
carry out, within the territory 1n which or in some part of which 1t 1s established, the Objects,

take all such steps as shall from time to time be necessary for the purpose of promoting
the Objects and for procuring contnbutions by way of donations, subscriptions, devises,
beqguests and in any other manner from time to time permitted by law,

generally obtain, collect and receive money and raise funds and inwite and recewve
contnbutions from any persons or organisations (whether incorporated or unincorporated)
whatscever by way of subscription, donation {including deeds of covenant) and otherwise,
provided that the Chanty shall not undertake any permanent trading activities in raising
funds for the Objects (but this proviso shall not prevent the Chanty from engaging in any
trading activity in carrying out the Objects),

establish, promote or encourage the formation of or affillate, amalgamate, support,
combine or co-operate with, any other chartable association, trust, society or corporation,
and haise, communicate, co-operate or co-ordinate with any public body, local or
governmental authonty, professional body, chanty, committee or other crgamsation in all or
In any parts of the world in furtherance of the Objects, but so that the funds of the Charity
shall be paid or applied only to or for the benefit of any such other association, trust,
society or corporation as I1s established only for purposes recogmised as charitable by
English law,

subject to such conditions (if any) and such consents (If any) as may for the time being be
imposed or required by law, transfer any property whether real or personal to any such
exclusively charntable association, trust, socety or corporation as 1s referred to in

Article 4 11 whether for the general purposes of such charity or for some specific charitable

object or purpose of such chantable body and enter into covenants for the making of
periodic payments of that nature,

generally aid and receive aid from any such other chantable association, trust, society or

corporation as 1s referred to in Article 4 11,
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417
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lend money to and guarantee or provide secunty {(whether by personal covenant or by
mortgage or charge upon all or any part of the undertaking, property and assets (present
and future) of the Charty) for any borrowing by, or the performance of, the contracts or
obhgations of any such chantable association, trust, society or corporation and for these
purposes to give all kinds of indemnities,

employ, hire, or otherwise obtain and pay reasonable and proper remuneration to
secretanes, clerks, officers, solcitors, bankers, nsurance brokers, stockbrokers,
accountants, architects, surveyors, teachers, instructors and any other person or persons
(not being Trustees),

make all reasonable and necessary provision for the payment of pensions and
superannuation to or on behalf of employees and their widows and other dependants,

draw, make, accept, endorse, discount, negotiate, execute and 1ssue, and buy, sell and
deal with bills of exchange, promissory notes, warrants, debentures and other negotable
or transferable instruments or securities and operate bank accounts,

invest the moneys of the Chanty not iImmediately required for its purposes in or upon any
investments, secunties or property In any part of the world as may be thought fit, subject
nevertheless to such condiiens (f any) and such consents (if any) as may for the tme
being be mposed or required by law and subject also as provided in the Articles,

pay out of the funds of the Chanty the costs, charges and expenses of and incidental to the
formation and registration of the Chanty,

pay out of the funds of the Chanty any premiutm in respect of indemnity insurance for -

4201 any officer (not being a Trustee) or employee of the Charity (including an officer or
employee who 1s a member of the Charnity), and

4202 any Trustee If such premium s permitted to be paid under Article 6 2 7,

do all such lawful things as shall further the Objects

Property subject to trusts

In the event that the Charity shall take or hotd any property which may be subject to a trust,
the Chanty shall only deal with or invest it in such manner as allowed by law, having regard
to such trusts

Application of income and property

The ncome and property of the Chanty, however denved, shall be applied solely towards
the promotion of the Objects and no portion of this shall be paid or transferred directly or
indirectly by way of dividend, bonus or otherwise howsoever by way of profit to the
members of the Chanty, and no Trustee shall be appointed to any office of the Chanty paid
by salary or fees or recewe any remuneration or other benefit In money or money's worth
from the Charity

Provided that nothing contained In the Articles shall prevent the payment m good faith by
the Chanty of

621 reasonable and proper remuneration to any member, officer or servant of the
Chanty (not being a Trustee) for any services actually rendered to the Charity,
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622 the usual professional charges for business done by any Trustee who I1s a solicitor,
accountant or other person engaged in a profession, or by his firm, when instructed
by the Chanty to act in & professional capacity on its behalf Provided that at no
time shall a majonty of the Trustees benefit under this provision and that a Trustee
shall withdraw from any meeting at which his appointment or remuneration, or that
of his firm, 1s under discussion,

6§23 Interest on money lent by any member of the Charnty or any Trustee at a rate per
annum not exceeding two per cent less than the base rate of the Chanty's
principal bankers,

624 reasonable and proper rent for premises demised or let by any member of the
Chanty or any Trustee,

625 fees, remuneration or other benefit In money or money’s worth to a company of
which a Trustee may be a member holding not more than 1/100th part of the capital
of that company,

626 expenses reasonably and properly incurred on behalf of the Charnity to any Trustee,

627 any premium in respect of any indemnity insurance to cover the liability of the
Trustees which by wvirtue of any rule of law would otherwise attach to them in
respect of any neghgence, default, breach of trust or breach of duty of which they
may be guilty in relation to the Chanty, provided that such insurance shall not
extend to any claim ansing from any act or ormission which the Trustees knew to be
a breach of trust or breach of duty or which was committed by the Trustees In
reckiess disregard of whether or not it was a breach of trust or breach of duty

Members and membership

The subscribers to the Memorandum and such other persons as the Trustees shall admit

to membership {acting in accordance with any bye-laws made under Article 19 2) shall be

members of the Charity The nghts of a member shall not be transferable and shall cease
on the death of the member (or its dissolution in the case of a corporation)

Every member of the Chanty other than the subscribers to the Memorandum shall erther
sign a wntten application or consent to become a member or sign the register of members
on becoming a member

The Secretary shall keep an accurate register of members of the Charity

The sole nght of admission to membership shall be vested in the Trustees who may
without showing cause refuse to admit any person as a member of the Chanty, but nothing
in the Articles shall entitle the Trustees to discnminate in any way between applicants by
reason of race, colour, religion or sex

It shall be lawful for the Trustees to provide for the admission of such persons as they may
think fit to be associates of the Charity and for the nghts, duties and habilities (if any) of
such associates, but so that such persons shall not by virtue only of having been admitted
to be such associates of the Chanty be members of the Chanty and that such nghts shall
not include a night to speak or vote at general meetings or annual general meetings of the
Charty

A20157549/0 0/09 Jul 2015




7.6

8.2

8.3

g2

9.3

10
10.1

Entrance fees (iIf any) payable for becoming members and associates of the Charity and
the annual, quarterly or other subscriptions or payments {if any) payable by members and
associates of the Chanty shall be fixed at an annual general meeting of the Chanty and not
otherwise The Trustees shall have the power to waive payment of such entrance fees,
subscriptions, or payment in cases where this 1s deemed appropnate by the Trustees

Termination of membership

A person’s membership I1s terminated If the member dies or, if it 1s a corporation, ceases to
exist

Any member may withdraw from the Chanty by giving three months’ notice in writing to the
Secretary of his intention to do so but any person ceasing by any means to be a member
shall remain hable for and shall pay to the Chanty all moneys due from him to the Chanity
at the time of his ceasing to be a member or for which he may become lable under the
Articles

The Trustees may, by a resolution passed by a majonty consisting of not less than two-
thirds of the Trustees present at a meeting of the Trustees of and at which the member In
question has been given reasonable notice and a reasonable opportunity of being heard in
his own defence convened solely or inter alia for the purpose of considering such
resolution, refuse to continue any person as a member of the Chanty, and if such

resolution shall be so passed then (subject to Article 8 2) such person shall cease to be a
member and his name shall be removed from the register of members

Meetings of the members

The Charity shall in each year hotd a meeting of its members as its annual general meeting
in addition to any other meetings in that year, and shall specify the meeting as such in the
notices calling 1t, and not more than 15 months shall elapse between the date of one
annual general meeting and that of the next provided that so long as the Chanty holds its
first annual general meeting within 18 months after ts incorporation, 1t need not hold it 1n
the year of its incorporation or in the following year The annual general meeting shall be
held at such time and place as the Trustees shall appoint

All meetings of the members other than annual general meetings shall be called general
meetings and together general meetings and annual general meetings shall be called
members’ meetings

The Trustees may, whenever they think fit, convene a general meeting, and general
meetings shall also be convened on requisition in accordance with the Acts If at any time
there are not within the United Kingdom sufficient Trustees capable of acting to form a
quorum, any Trustee or any two members of the Chanity may convene a general meeting
in the same manner as nearly as possible as that 1n which meetings may be convened by
the Trustees

Notice of members’ meetings

All members’ meetings, including annual general meetings and meetings for the passing of
a special resolution, shall be called by at least 14 clear days’ notice in writing
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102 The notice must specify the place, the day and the hour of the meeting and the general
nature of the business to be transacted at that meeting The notice shall be given in the
manner set out In the Articles or in such other manner, If any, as may be prescnbed by the
Chanty in general meeting The notice must be given to all the members and to the
Trustees and the Auditors, as well as to any other persons as may be prescribed by the
Chanty in general meeting The notice must also contain a statement setting out the nghts

of members to appoint a proxy under section 324 of the Act and Article 15

103 A members' meeting may be called by shorter notice than that specified in this Article 10 i
it 1s so agreed

1031 in the case of a meeting called as the annual general meeting, by all the members
entitled to attend and vote at that meeting,

1032 in the case of any other meeting, by a majonty in number of the members having a
nght to attend and vote at the meeting, being a majority together representing not
less than 90 per cent of the total voting rights at that meeting of all the members

104 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to recewve notice shall not invalidate the proceedings at
that meeting

11 Proceedings at meetings of the members

111 No business shall be transacted at any members' meeting unless a quorum of members 1s
present at the time when the meeting proceeds to business Save as otherwise provided in
the Articles, a quorum s fifty per cent of the total number of members of the Chanty, plus
one addiional member, present In person or by proxy and entitled to vote upon the
business to be conducted at the meeting The authonsed representative of a member
corporation shall be counted in the quorum

11.2  If within half an hour from the time appointed for the members’ meeting a quorum 1s not
present, the meeting, If convened on the requisition of members, shall be dissolved In any
other case 1t shall stand adjourned to the same day in the next week, at the same time and
place, or to such other day and at such other time and place as the Trustees may
determine, and f at the adjourned meeting a quorum 1s not present within haif an hour from
the time appointed for the meeting the members present in person or by proxy shall
constitute a quorum for that meeting

11.3 The charrman of the Trustees, or in his absence the vice-chairman, shall preside as
chairman at every members’ meeting, or If there 1s no such charrman or vice-chairman or if
he shall not be present within 15 minutes after the time appointed for holding the meeting
oris unwilling to act, the Trustees present shall elect one of therr number to be chairman of
the meeting

114 If at any members' meeting there 1s no Trustee willing to act as chairman or if there 1s no
Trustee present within 15 minutes after the time appointed for the holding of the meeting,
the members present shaifl choose one of therr number to be chairman of the meeting

115 The charman may, with the consent of any members' meeting at which a quorum 1s
present (and shali if so directed by an ordinary resolution of the members) adjourn the
meeting from time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the meeting from which
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11.6

11.8

1.9

12
12.1

122

12.3

the adjournment took place If a meeting 1s adjourned for 30 days or more, notice of the
adjourned meeting shall be given in the same manner as for the original meeting
However, it shall not be necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting

At any members’ meeting a resolution put to the vote of the members shall be decided on
a show of hands unless a poll 1s (before or on the declaration of the result of the show of
hands) demanded

1161 by the chairman, or

1162 by at least two members present in person or by proxy and having the right to vote
at the meeting, or

1163 by any member or members present in persen or by proxy and representing not
less than one-tenth of the total voting nghts of all the members having the nght to
vote at the meeting

Unless a poll 1s demanded, a declaration by the chairman that a resolution has on a show
of hands been carnied or camed unanimously, or by a particular majonty, or lost and an
entry to that effect in the book containing the minutes of proceedings of the Chanty 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 The demand for a poll may be withdrawn

Except as provided in Article 11 9, if a poll 1s duly demanded it shall be taken in such

manner as the chairman directs, and the result of the poll shall be deemed to be the
resaolution of the meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll 1s demanded,
shall be entitled to a second or casting vote

A poll demanded on the election of a chairman, or on a question of adjournment, shall be
taken immediately A poll demanded on any other question shall be taken at such time as
the chairman of the meeting directs, and any business other than that upon which a poll
has been demanded may be proceeded with pending the taking of the poll

Whnitten resolutions

A resolution in writing signed by a simple majonty (or, in the case of a special resolution, by
a majonty of not less than 75 per cent ) of the members who would have been entitled to
vote on it had been proposed at a members’ meeting shall be as valid and effective as if
the same had been passed at a members’ meeting duly convened and held, provided that
a copy of the proposed resolution was sent to every elgible member and the resolution 1s
confained 1in an authenticated document, recewved by the Chanty within the perod of 28
days, beginning with the circulation date

A resolution in writing may comprise several copies to which ane or more members have
signified their agreement

In the case of a member that 1s a corporation, its authorised representative may signify its
agreement to a written resolution

A20157549/0 0/09 Jul 2015




13
131

132

13.3

14
14.1

15
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152

153

15.4

15.5

Votes of members

Subject as ctherwise provided by the Articles every member, whether an individual or a
corporation, shall have one vote

No member shall be entitled to vote at any meeting unless all moneys presently payable by
hum to the Chanty have been paid

Votes may be given on a poll either personally or by proxy On a show of hands a member
present only by proxy shall have no vote, but a proxy for a corporation may vote on a show
of hands

Corporations acting by representatives at meetings

Any corporation which 1s @ member of the Chanty may by resolution of its directors, or
other governing body, authonse such person as it thinks fit to act as its representative at
any members’ meeting, and the perscn so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as the corporation could
exercise If it were an individual member of the Chanty

Proxies

The instrument appointing a proxy shalt be in writing under the hands of the appeointor or of
his attorney duly authonsed in wnting or, f the appontor 1s a corporation, either under seal
or under the hand of an officer or attorney duly authonsed A proxy need not be a member
of the Charity

The instrument appointing a proxy and the power of attorney or other authonty, if any,
under which it 1s signed or a notanally certified copy of that power or authonty shall be
deposited at the Office or at such other place within the United Kingdom as 1s specified for
that purpose In the notice convening the meeting, not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed
for the taking of the poll, and in default the instrument of proxy shall not be treated as valid

An instrument appointing a proxy shall include the following information
1531 the name and address of the member appointing the proxy,

1532 the person appointed to be that member's proxy and the meeting in relation to
which that person i1s appointed, and

1533 the signatures of, or on behalf of, the members appointing the proxy
Unless a proxy notice indicates otherwise, it must be treated as

1541 allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

1542 appointing that person as a proxy in relation to any adjournment of the meeting to
which it relates as well as the meeting itself

The instrument appointing a proxy shall be deemed to confer authonty to demand or join In
demanding a poll
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18
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183
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A vote given in accordance with the terms of an instrument of proxy shall be vald
notwithstanding the previous death or insanity of the principal or revocation of the proxy or
of the authonty under which the proxy was executed, provided that no intimation i wniting
of such death, insanity or revocation as aforesard shall have been receved by the Charity
at the Office before the commencement of the meeting or adjourned meeting at which the
proxy 1s used

Honorary officers

It shall be lawful for the Trustees to provide for the creation of the office of president and
(one or more) vice-presidents and patrons and (one or more) vice-patrons, for the
admission and retirement of persans to such offices and for the powers, rnights, duties and
habilities (f any) of such persons but so that such persons shall not by virtue only of having
been admitted to be honorary officers be members of the Chanty and that such nghts shall
not include a night to speak or vote at meetings of the Trustees or members

The executive director of the Chanty

The Trustees may from time to time appoint an executive director of the Chanty for such
pencd and on such terms as they think fit and may pay the executive director such
reasonable remuneration as the Trustees shall think fit and make such reasonable
provision for and grant such pension to the executive director after his retirement as the
Trustees shall also think fit

The Trustees shall also have the power to provide for the powers, nights and duties of the
executive director and these may mnclude the supervision of the administrative activities of
the Charity, the recruitment of staff, and the supervision of any premises and the contents
therecf acquired for the Chanty and the executive director (subject to the rest of this

Articte 17) shall be entitled to receive notice of and to attend and speak at meetings of the

Trustees and the members, but he shall not by virtue only of having been admitted to the
office of director be a member of the Charity or a Trustee and he shall have no nght to vote
at meetings of the Trustees or members The executive director shall not be entitled to
attend any meetings at which the terms of his appointment are discussed

Trustees

A perscn may not be appointed a Trustee If he would be disqualified from acting under the
provisions of Article 21 or I1s a natural person who is less than 16 years old

Unless otherwise determined by ordinary resolution the number of Trustees shall not be
less than five,” but shall not be subject to any maximum

The first Trustees shall be those persons notified to the registrar of companies as the first
directors of the Charity

A Trustee may not appoint an alternate trustee or anyone to act on his behalf at meetings
of the Trustees

By an ordinary resofution passed on 16 Apnl 2014 1t was resolved that the number of Trustees of the Chanty shall be

not less than three
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19
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The Trustees shall be able to claim all reasonable travelling, hotel and other expenses
properly incurred by them in attending and returning from meetings of the Trustees or any
committee or sub-committee of the Trustees or members’ meetings or 1n connection with
the business of the Charity

Powers and duties of Trustees

The business of the Charity shall be managed by the Trustees, who may pay all expenses
incurred (in promoting and registering the Chanty, and may exercise all such powers of the
Chanty as are not, by the Acts or the Articles, required to be exercised by the Chanty in a
members’ meeting, subject only to the provisions ¢of the Acts or the Articles and to such
regulations, being not inconsistent with those provisions, as may be prescribed by the
Chanty in a members’ meeting, but no regulation made by the Chanty in a members’
meeting shall invahdate any prior act of the Trustees which would have been valid If that
regulation had not been made

The Trustees shall have the power from time to time to adopt and make, alter or revoke,
bye-laws for the regulation of the Chanty and otherwise for the furtherance of the purposes
for which the Chanty 15 established, provided that such bye-laws are not contrary to the
Articles All such bye-laws for the time being Iin force shall be binding upon all members of
the Chanty until they shall cease to have effect as provided or shall be varied or set aside
by an crdinary resolution of the Charty No member shall be absolved from such bye-laws
by reason of his not having recewed a copy of them, or of any alterations or additions to
them, or having otherwise no notice of them It 1s expressly declared that without prejudice
to the powers of the Trustees to make bye-laws on other matters the following shall be
deemed to be matters which may be governed by bye-laws within the meaning of this

Article 19

1921 the persons eligible for membership of the Charity,
1922 the conditions on which persons shall be admitted to membership of the Chanty,

1923 the nghts and pnvileges to be accorded to, and the qualifications, restnctions and
conditions to be iImposed on, members of the Chanty, and

1924 any committees and sub-committees of members and other persons, 1n connection
with the vanous branches of the activties of the Chanty and the appointment,
removal, qualfication, disquahfication, duties, functions, powers and privileges of
members of such committees and sub-committees

The Trustees shall cause minutes to be made in books provided for the purpose of

1931 all appointments of officers, associates and honorary cfficers made by the
Trustees,

1932 the names of the Trustees present at each meeting of the Trustees and of any
committee or sub-committee of the Trustees, and

1933 all resolutions and proceedings at all members’ meetings and of the Trustees, and
of committees and sub-committees of the Trustees

All cheques, promissory notes, drafts, bills of exchange and other negotiable nstruments,
and all receipts for money paid te the Chanty, shall be signed, drawn, accepted, endorsed
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20.2
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or otherwise executed, as the case may be, by such two or more persons (including one
Trustee) as the Trustees shall from time to time by resolution determine

Appointment and retirement of Trustees

A person willing to so act may be apponted as a Trustee,

2011 by ordinary resolution of the members of the Chanty, or
2012 by simple majonty vote of the Trustees

No person shall be appointed a Trustee unless

2021 he s recommended by the Trustees, or

2022 not less than three nor more than 21 days before the date appointed for the
meeting there shall have been left at the Office, notice in writing, signed by a
member duly qualifred to attend and vote at the meeting for which such notice 1s
given, of his intention to propose such person for election, and also notice in writing
signed by that person to be proposed of his willingness to be elected

Disqualification and removal of Trustees
A Trustee shall cease to hold office If he

2111 ceases to be a director of the Chanty by wirtue of any provision in the Act or 1s
prohibited by law from being a director or i1s disqualified from acting as a trustee by
virtue of section 178 of the Chanties Act 2011 (or any statutory re-enactment or
modification of that provision), or

2112 becomes incapable by reason of mental disorder, iliness or imury of managing and
administering his own affairs, or

2113 resigns his office by notice to the Charity (but only if at least two Trustees will
remain in office when the notice of resignation 1s to take effect), or

2114 s absent without permission of the Trustees from all their meetings held within a
period of 6 months and the Trustees resolve that his office be vacated

The Charnty may, in accordance with and subject to the provisions of the Acts, by ordinary
resolution of which special notice has been gwen, remove any Trustee at any
time(notwithstanding anything in the Articles or in any agreement between the Charity and
such Trustee)} and appeoint another person In place of a Trustee so removed from office

Proceedings of Trustees

The Trustees may meet together for the despatch of business, adjourn and otherwise
regulate ther meetings as they think fit A Trustee may, and the Secretary on the
requisition of a Trustee shall, at any time summcn a meeting of the Trustees The Trustees
shall be deemed to meet together if, being in separate locations, they are nonetheless
inked by conference telephone or other communication equipment which allows those
parbcipating to hear and speak to each other Such a meeting shall be deemed to take
place where the largest group of those participating 1s assembled or, If there 1s no such
group, where the chairman of the meeting then 1s
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22.2

223

22.4

225

226

22.7

22.8

229

22.10

The Trustees may elect a chairman of theirr meetings and determine the perod for which
he 15 to hold office, but, if no such chairman 1s elected, or if at any meeting the chairman 1s
not present within five minutes after the tme appointed for holding the same, the Trustees
present may choose one of therr number to be charman of the meeting

Questions arising at any meeting shall be decided by a majority of votes In the case of an
equality of votes the Chairman shall have a second or casting vote

Save as otherwise provided In the Articles the quorum necessary for the transaction of the
business of the Trustees shall be three or such greater number as the Trustees shall from
time to time determine A Trustee shall not be counted in the quorum when any decision 1s
made about a matter upon which that Trustee 15 not entitled to vote

The Trustees may act notwithstanding any vacancy in ther body, but, If and so long as
their number 1s reduced below the number fixed by or pursuant to the Articles as the
necessary quorum of Trustees, the Trustees or Trustee may act for the purpose of
increasing the number of Trustees to that number, or of summening a members’ meeting,
but for no other purpose

The Trustees may delegate any of their powers to committees or sub-committees
consisting of such Trustees as the Trustees think fit, any committee or sub-committee so
farmed shall, in the exercise of the powers delegated to i, conform to any regulations that
may be imposed on it by the Trustees Any such regulations may provide for or authonse
the co-option to any such committee or sub-committee of members of the Chanty not being
Trustees, or of cthers nct being members of the Chanty, or of the Frustees and for such co-
opted members to have voting nights as members of such committee or sub-committee but
so that the number of co-opted members shall not exceed one half of the total number of
members of such committee or sub-committee provided that a resolution of such
committee or sub-committee shall not be effective unless a majorty of the members of
such commitiee or sub-committee present at the meeting are Trustees or unless the
resolution s confirmed by the Trustees All acts and proceedings of each such sub-
committee should be reported back to the Trustees as soon as possible

The meetings and proceedings of any such committee or sub-commitiee as s referred to

in Article 22 6 shall be governed by the provisions of the Articles regulating the meetings

and proceedings of the Trustees so far as the same are applicable and are not superseded
by any regutations made by the Trustees

All acts bona fide done by any meeting of the Trustees or of a committee or sub-committee
of the Trustees, or by any person acting as a Trustee or as a member of a committee or
sub-committee, shall notwithstanding that it 1s discovered afterwards that there was some
defect in the appointment of any such Trustees or person acting as such, or that they or
any of them were disqualified, be as valid as if every such person had been duly appointed
and was qualfied to be a Trustee or member of a committee or sub-committee

A resalution in wnting, signed by a simple majonty of all the Trustees for the time being
entitled to receive notice of the meeting of the Trustees and entiled to vote at such
meeting, shall be as vahd and effectuai as if it had been passed at a meeting of the
Trustees duly convened and held Such a resolution may consist of several documents in
the same form, each signed by one or more of the Trustees

A Trustee must declare the nature and extent of any interest, direct or indirect, which he
has in a proposed transaction or arrangement with the Charty or in any transaction or
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23
231

232

24
24 1

242

24.3

25

arrangement entered into by the Chanty which has not previously been declared A Trustee
must absent himself from any discussions of the Trustees of any matter in respect of which
it 1s possible that a conflict wilt anse between his duty to act solely in the interests of the
Chanty and any personal interest (including but not limited to any personal financial
interest) and shall not vote on such matter

If a conflict of interests arises for a Trustee because of a duty of loyalty owed to another
organisation or person and the conflict 1s not authonsed by vitue of any other provision in
the Articles, the unconflicted Trustees may authonse such a conflict of interests where the
following conditions apply

22111 the conflicted Trustee 1s absent from the part of the meeting at which there 1s
discussion of any arrangement or transaction affecting that other organisation or
person,

2211 2 the confiicted Trustee does not vote on any such matter and 1s not to be counted
when considenng whether a quorum of Trustees 1s present at the meeting, and

22 11 3 the unconflicted Trustees consider it 1s in the interests of the Chanty to authorise
the conflict of interests In the circumstances applying

Secretary

Subject to the provisions of the Acts the Secretary shall be appointed by the Trustees for
such time, at such reasonable and proper remuneration and upon such conditions

consistent with Article 3 2 as they may think fit, and any Secretary so appointed may be

removed by them The Trustees may from trme tc time by resolution appaint an assistant
or deputy Secretary, and any person so appointed may act in place of the Secretary If
there be no Secretary or no Secretary capable of acting

A provision of the Acts or Articles requinng or authonsing a thing to be done by a Trustee
and the Secretary shall not be satisfied by its being done by or to the same person acting
both as Trustee and as, orin place of, the Secretary

Accounts

The Trustees shalt cause proper accounting records to be kept in accordance with the
Acts

The accounting records shall be kept at the Office or, subject to the provisicns of the Acts,
at such other place or places as the Trustees shall think fit, and shall always be open to the
inspection of the Trustees

The Trustees must prepare for each financial year accounts as required by the Act The
accounts must be prepared to show a true and farr view and follow accounting standards
iIssued or adopted by the Accounting Standards Board or its successors and adhere to the
recommendations of applicable Statements of the Recommended Practice

Annual repert and return

The Trustees shall comply with their obligations under the Chanties Act 2011 (or any
statutory re-enactment or modification of that Act) with regard to the preparation of an
annual report and return and transmission of them to the Charty Commissioners
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26.1

262

26 3

27
271

27 2

28

29

Notices

A notice may be given by the Charity to any member either personally or by sending it by
post to his registered address Where a notice 1s sent by post, service of the notice shall
be deemed to be effected by properly addressing, prepaying and posting a letter
containing the notice, and to have been effected at the expiration of 48 hours after the
letter coatairing the sarne 15 posted

Notice of every members' meeting shall be given in any manner authonised in the Articles
to every member and to the Auditors for the time being of the Chanty

If a member has not registered an address with the Charity for the giving of notice to him,
or if he has registered only an address which 1s not within the United Kingdom, he shall not
be entitled to receive any notice from the Charity

Indemnity

Subject to the provisions of the Acts every Trustee or other officer of the Charity shall be
entitled to be indemnified cut of the assets of the Charity against all costs, charges, losses,
expenses and habilities which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto, and no Trustee or other officer shall be
hable for any loss, damage or misfortune which may happen to or be incurred by the
Chanty in the execution of the duties of his office or in relation thereto

The Chanty may indemnify the Auditors against any liability incurred by the Auditors,

2721 in defending proceedings (whether civil or criminal) in which judgement 1s given In
the Auditors’ favour or the Auditors are acquitted, or

2722 in connechon with an application under section 1157 of the Act in which relief 15
granted to the Auditers by the Court

Winding-up

If the Chanty 1s wound up or dissclved and, after the satisfaction of all its debts and
habilities, any property remains it shall not be paid to or distributed among the members of
the Chanty but shall be given or transferred to some other chanty or chanties having
objects that are in the opmion of the members similar to the Objects and which prohibit the
distnbution of its or their Income and property among its or their members to an extent at
least as great as 1s imposed on the Charity by Article 8 chosen by the members of the
Chanty at or before the time of dissolution and If this I1s not possible, then to such charity or
charities having some other charitable object as shall be chosen by the members

Disputes

If a dispute anses between members of the Charity about the validity or propriety of
anything done by the members under these Articles, and the dispute cannot be resolved by
agreement, the parties to the dispute must first try in good faith to settle the dispute by
mediation before restoring to htigation
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