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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8906571

The Registrar of Companies for England and Wales, hereby certifies that

DFN CHARITABLE FOUNDATION

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office is in England/Wales

Given at Companies House on 21st February 2014
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In accordance with
Section 9 of the
Companies Act 2006

FEE ¢ B

INO1

Application to register a company

.

43 IRIS Laserform

. | A fee 1s payable with this form.
(™ ﬂ @@ ‘ Please see 'How to pay' on the last page LD1 2110212014 #
2 ¥ COMPANIES HOUSE
. T mm——— .
30 < What this form s for X What this form s NOT for For further information, please
~ ., ~ss -~ _  Youmay use this form to register a You cannot use s form to register refer to our guidance at
private or public company a limited hability partnership To do www companieshouse gov uk

this, please use form LL INOA

£A00 ©OLLAE

Part 1

Company details

Company name

=> Filling i this form

To check if a company name 15 available use our WebCHeck service and select
the 'Company Name Availability Search’ option

www.companieshouse.gov.uk/info

Please complete in typescnpt or In
bold black capitals

All fields are mandatory unless
specified or indicated by *

rPIease show the proposed company name below

© Duplicate names
Duplicate names are not permitted

Proposed company
name In full @

|DFN Charitable Foundation

A hst of registered names can
be found on our webste There

For official use

I
[slalol ofsTaN T

are vanous rules that may affect
your choice of name More
nformation on this 15 available in
our guidance booklet GP1 at
www companieshouse gov uk

o

Company name restrnctions ©

Please tick the box only If the proposed company name contains sensitive
or restnicted words or expressions that require you to seek comments ofa
government department or other specified body

[x] | confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and latlach a
copy of their response

© Company name restrictions
A list of sensitive or restncled
words or expressions that require
consent can be found in our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited' or ‘Cyfyngedig' ©

Please tick the box if you wash to apply for exemption from the requirement o
have the name ending with "Limited’, 'Cyfyngedig' or permitted alternative

[x] 1confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig' or permitted alternative

© Name ending exemption
Only private comparies that are
Imited by guarantee and meet other
speciic requirements are eligible
to apply for this For more detarls,
please go to our websie
www companieshouse gov uk

Company type ©

Please tick the box that describes the proposed company type and members'
liability {only one box must be ticked)

@ Company type
If you are unsure of your company's
type, please go to our website

[J  Public imited by shares wiww companseshouse gov uk
[] Private imited by shares
{x] Prvate imited by guarantee
[0 Prvate unhirmted with share capital
[ Pnvate unlimited without share capital
Businass CHFPO25

Department for
1 Enncrvation & Skills

05112 Version 50 Laserform Intemational 512



INO1

Application to register a company

Situation of registered office ©

Please lick the appropnate box below that describes the situation of the
proposed registered office {only one box must be ticked)

[x] England and Wales

1 wales

] Scolland

[J Northern Ireland

© Registered office

Every company must have a
regisiered office and this 1s the
address to which the Registrar will
send comespondence

For Engfand and Wales companies,
the address must be 1 England or
Wales

For Welsh Scottish or Northem
Irelang compamies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address ©

| Please give the registered office address of your company

Building namelnumberlﬁ)

Street INorw:.ch Street
|
Post town | London
County/Region li
e [ [e [T L[5 [5

Registered office address

You must ensure that the address
shown n this sectien 18 consistent
with the situation indicated in
section AS

You must prowide an address in
Engtand or Wales for companies to
be regsstered in England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies 1o be registered in
Wales, Scotland or Northern Ireland
respectvely

Articles of association ©

| Please choose one option only and tick one box only

Option 1 [ wish to adopt one of the following model articles in its entrety Please tick
only one box
] Pnvate mited by shares
[ Prvate imited by guarantee
(] Public company

Option 2 | wish to adopt the following model articles with additonal and/or amended
provisions | attach a copy of the additional andfor amended provision{s) Please
tick only one box
(3 Prvate hmited by shares
(] Prvate imited by guarantee
£] Publc company

Option 3 [x] 1wsh to adopt entrely bespoke articles | attach a copy of the bespoke

articles to this application

For details of which company type
can adopt which mode! articles,
please go to our website

www companieshouse gov uk

Restricted company articles ©

Please tick the box below if the company’s articles are restncted

J

© Restricted company articles

Restncted company articles are
those containtng provision for
entrenchment For more details,
please go to our websie

www companieshouse gov uk

CHFP025
0512 Version 50
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Application to register a company

Part 2

Secretary

Proposed officers

For private companies the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appesnt at least one director who 1s an indidual Public companies must appoint at least
two directors, one of which must be an indwvidual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1; For a
director who 1s an individual, go to Section D1; For a corporate director, go to Section E1.

B

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation © Corporate appointments

. For corporate secretary
For a corporate secretary, complete Sections C1-C5 appontments, please complete

Title *

section C1-C5 mstead of
section B

Full forename(s)

Additional appointments

Surname

than one secrelary, please use

Former name(s) ©

the 'Secretary appontments’
continuation page

[ If you wish to appoint more

© Former namefs)
Please provide any previous names
which have been used for business
purpeses in the last 20 years
Mamed women do not need to gve
former names unless previgusly used
for business purposes

B

Secretary's service address ©

Thus 15 the address that will appear

have to be your usual residential
address

Please state ‘The Company's
Registered Office’ if your senvice

address will be recorded in the
proposed company's register

It you provide your residential

Building name/number ‘ © Service address
Street | on the public record This does not
Post town [
County/Region I

of secretanes as the company's
Postoode (rrrrrrnr ey e
Country [

address here it will appear on the
public record

Signature ©

l | consent to act as secretary of the proposed company named in Section Al O Signature

The person named above consents

Signature Signature o act as secretary of the proposed
X X company
CHFP025

0512 Version 50
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Application to register a company

Corporate secretary
Corporate secretary appointments ©

Please use this section to list all the corporate secrelary appointments taken
on formation

Name of corporate
body/firm

Bullding name/number

© Additronal appointments
If you wish 1o appoint more than one
corporate secretary, please use the
'Corporate secretary appomtments’
continuation page

Registered or pnncipal address
This 15 the address that will appear
on the public record This address

Street must be a physical location for the
delvery of documents !t cannot be
a PO box number {unless contained
within a full address}, DX number or

Post town LP {Legal Post In Scotland) number

County/Region

Postcode l_ |_ [—_ l_ r Ii li

Country

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Section C3 only
4 No Complete Section C4 onty

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registratton number in that register

Where the company/
firm 1s registered © |7

© EEA
A full it of countnes of the EEA can
be found in our guidance
www companieshouse gov uk

© This is the register mentioned in
Article 3 of the Fist Company Law

Directive (68/151/EEC)
Registralion number r
Non-EEA companies
Please give detalls of the legal form of the corporate body or firm and the law by |{€ Non-EEA

which It 1s governed if applicable, please also give details of the register i which
It 1s entered (including the state} and its registration number in that register

Legal form of the r
corporate body r

or firm

Governing law |

If applicable, where
the company/firm Is
registered © r

Registration number r

Where you have provided details of
the register (including state} where
the company or firm 1s registered,
you must also provide its number in
that register

cs |

Signature ©

chonsent fo act as secretary of the proposed company named n Section A1

Syynature

X X

Signature

© Signature
The person named a2bove consents
10 act as corporate secretary of the
propased company

CHFPQ25
0512 Version 50
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Application to register a company

Director
Director appointments ©
Please use this section to list all the director appointments taken on formation © Appomntments
For a corporate director, complete Sections E1-ES5. Prvate companies fust appoint
at least one director who 15 an
Title * I Mr indwvidual Public companies must
appoint at least two directors, one of
Full forename(s) l Davaid which must be an ndmidual
F
Surname | Forbes-Nixon © Former name(s)

Former name(s) © l

Country/State of i UK
residence ©

Nationality [Brltlsh

Date of birth F?)'l? ]TFZ_ FE—FW

Business occupation lChal rman/CEQ

(if any) © !

Please provide any previous rnames
which have been used for business
purposes in the last 20 years

Mamed women do not need to give
former names unless previously used
for business purposes

© CountryiState of residence
This 15 in respect of your usual
residential address as stated n
section D4

@ Business occupation
If you have a business occupation,
please enter here |f you do not,
please leave blank

Additonal appointments

if you wish to appoint more than

one director, please use the 'Drrector
appointments’ continuabion page

m Director's service address ©

Please complele the service address below You must also fill n the director's
usual residential address in Section D4.

Building nameinumber[ 10

© Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Street [NOleCh Street Please state 'The Company's

Regrstered Office’ if your service
r address will be recorded in the

proposed company's register of

Post town I London dwectors as the company's registered
office

County/Region |
if you provide your residential

Postcode E|C i 4 | A | 1 |B|D address here it will appear on the
public record

Country I UK

Eﬂ Signature O

I | consent lo act as director of the proposed company named in Section A1,

© Signature
The person named above consents

Signature Swinature to act as director of the proposed
company
X ]5““}' L{\ X
) CHFPO25
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Application to register a company

Director

Director appointments ©

Please use this sechon to list all the director appointments taken on formation
For a corporate director, complete Sections E1-ES

Title * er

Full forename(s) |Dav1d Charles Neil

Surname lTosh

Former name(s) @ I

|

Country/State of ‘ UK

residence ©
Nationahty [Brl tish
Date of birth EE ﬁlﬁz_ ITPE'—ITF

Business occupation ‘ Banker

(if any) © l

e

4]

Appointments

Private companies must appoint

at least one director who 1s an
indvidual Public companies must
appoint at least two directors, one of
which must be an indrviduat

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Marned women do not need to give
former names uniess previousty used
for business purposes

Country/State of residence
This 15 in respect of your usual
residential address as stated in
Section D4

Business occupation

If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish 1o appeint more than

one director, please use the "Director
appointments’ coniinuation page

Director's service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Bulding name!number[ 10

Street ’Norw1ch Street
|
Post town ‘ London
County/Region li
poscase [ [ [+ [n] [3[=[0
Country l&(

© Service address

This Is the address that will appear
on the public record Thus does not
have to be your usual residential
address

Please state The Company's
Registered Office’ if your service
address will be recorded in the
propesed company's register of
directors as the company's registered
office

If you provide your residential
address here it wil appear on the
public record

Signature ©

] | consent to act as director of the proposed company named in Section A1, © signature
The person named above consents
Signature Swgnature to act as director of the proposed
X A ‘ X company
L - %
{ - CHFPO25

0512 Version 50




wexararcewh  INO1 - continuation page
Companies Act 2006 Application to register a company
Director

o'

Director appointments ©

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-ES.

Title * |Mr
Full forename(s) | James
Surmame | Dickson

Former name(s) © |

|

COuntryIState of | UK

residence ©
Nationality I British
Date of birth EPO— ‘mTl-ml— ITF;FW

Business occupation IInvestment manager

© Appointments
Prvate companies must appoint
at least one director who 1s an
ndmwdual Public companies must
appoint at least two directors, one of
which musst be an indadual

€ Former nameis)
Please provide any previous names
wiich have been used for business
purposes in the last 20 years
Mamed women do not need to give
former names unless previously used
for busmess purposes

© Country/State of residenco
Tus rs m respect of your usual
residental address as stated in
Section D4

© Business occupation
If you have a business occupation,

please enter here If you do not,
(fany) © l please leave blank.
Director's service address ©

Please complete the service address below You must alsa fill in the director's
usual residential address in Section D4.

Bulding namelnumberl 10

© Service address
This s the address that will appear
on the public record This does not
have to be your usual residental
address

Street I Norwich Street Please state 'The Company's
Regsstered Office’ if your service
I address will be recorded in the
proposed company's regrster of
Post town I London directors as the company's registered
office
CountyIReglon | If you prowide your residental
Postcode EjCc|4]|A 1|B|D address here it will appear on the
[efelefa] (2[5l s e
Country | UK
Signature ©
| | consent to act as director of the proposed company named in Section A1. O Signature
The person named abave consents
Slgnature Swgnature to act as director of the proposed
company

P

CHFP025 Laserform Internatonal 510
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Application to register a company

Corporate director

Corporate director appointments @

I Please use this section to list all the corporate directors taken on formation

Name of corporate
body or firm

|

Bullding name/number

Street

Post town

County/Region

Postcode

|
i
|
[
|
|

rrrerrr

Country

€ Additional appointments
If you wish to appaint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for fhe
delwery of documents It cannot be
a PO box number (unless contained
withen a full address), DX number or
LP (Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
2 Yes Complele Section E3 only
% No Complete Section E4 only

E

EEA companies ©

Please give detalls of the register where the company file 15 kept {including the
relevant state) and the registration number in thal register

Where the company/ r

firm is registered ©

Registration number

|

© EEA
A full st of countnes of the EEA can
be found 1 our guidance
www companieshouse gov uk

© This s the register mentioned n
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the law by
which It is governed If applicable, please also give details of the register In which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 1s
registered @

if applicable, the
registration number

|
|
|
|
|

O HNon-EEA
Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide sts number in
that register

Signature ©

monsent to act as director of the proposed company named in Section A1

© Signature
The person named above consents

Signatuse Signature to act as corporate director af the
X X proposed company
- - CHFPO25
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
3 Yes Complete the sections below
+ No Goto Part 4 (Statement of guarantee}

m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held 1n pound sterling
If all your 1ssued capital I1s 1n sterling, only complete Section F1 and then go to Section F4.

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € ’ Aggregale nominal vaiue €
{E g Ordinary/Preference eic ) each share € on each share @
| ( | | g
| | | i e
| [ | | E
| | | | G
Totals 1 [E

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency r

Class of shares Amount paid up en Amount {If any} unpaid
{E g Ordinary/Preference etc ) each share €@ on each share €@

B | | B [
| I | | lr

| Totals |

Number of shares €3 lAggrega:e nominal value €

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value €
(E g Ordinary/Preference eic ) each share €@ on each share €@

| | B | |
: o

Totals
W Totals
Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
1ssued share capital Please list total aggregate values in
different currencies separately For
Total number of shares example £100 + €100 +$10etc
Total aggregate
nominal value @
@ Including both the nominal value and any © Number of shares 1ssued multiphed by Continuation Pages
share premium rominal value of each share Please use a Statement of Caprtal continuation

e If necessal
© Total number of issued shares i this class page ! "

- - CHFPO25
0512 Version 50
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Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown tn the statement of camtal share tables in Sections F1 and F2

Class of share

:’rescrlbed parhculars

© Prescnbed particulars of nghts

attached to shares

The particutars are

a parbculars of any veting nghts,
including nghts that anse only mn
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distnibution (including on winging
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the oplion of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
‘Statement of Capal {Prescnbed
particulars of nghts attached

to shares) continuation page if
necessary

CHFPO25
0512 Version 50
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Application to register a company

Class of share

gescnbed particulars

© Prescribed particulars of nghts

attached to shares

The particulars are

a parbculars of any voting nghts,
mcluding nghts that anse only tn
certain circumstances,

b parbculars of any nghts, as
respects dvidends, to paricipate
In a distnbution,

¢ partculars of any nghts, as
respects capial, to partticipate ina
distnbution {including on winding
up}, and

d whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Conliruation pages

Please use a 'Statement of capital
{Prescnbed particulars of nghts
gitached to shares) coniinuation
page If necessary

CHFPO25
0512 Version 50
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Application to register a company

Initial shareholdings

This seckion should onfy be completed by companies incorporating with share capital

Please complete the detalls below for each subscnber

The addresses will appear on the public record These do not need to be the
subscnbers’ usual residential address

Inttial shareholdings
Please Iist the company's subscrbers
in alphabetical order

Please use an 'Initial shareholdings'
contiruation page (f necessary

Subscribers details

Class of share

Number of shares

Cumency

Nominal value of
each share

Amount {if any)
unpaid

Amouni paid

Name

Address

Name

Address

MName

Address

Address

Name

Address

- - - CHFP02S
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Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
3 Yes Complete the sections below
2 No Goto Part 5 {Stalement of comphance)

m Subscribers

Please complele this section if you are a subscnber of a company limited by
guarantee The following statement is being made by each and every person
named below

© Name
Please use capital letters

© Address

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease lo be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabiities of the company contracted before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the specified amount below

The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a 'Subscnbers’
contnuation page If necessary

Subscnber's details
Forename(s) @ !E\ud
Sumame @ ‘ Forbes-Nixon
Address © ﬁO Norwich Street
’London

oot (e e [ [x [ [1[o [

Amount guaranteed OI £1 00

Subscnber's details

Forename(s) @ r

Surname @ 1

Address © l

-
Postcode rrrrriri

Amount guaranteed 0[
Subscnber's details
Forename(s) @ r
Sumame @ (
Address © l
|
Postcode | Trrrrirt
Amount guaranteed 0|

- CHFPD25
0512 Verson 50
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Application to register a company

Subscriber's details

Forename(s) @

Surname @

Address @

Postcode

HEEEEEEE

Amount guaranteed ©

Subscnber's details

Forename(s) @

Sumame ©

Address ©

Postcode

HEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Surname @

Address ©

Poslcode

CTrrrrif

Amount guaranteed ©

Subscnber's detalls

Forename(s) ©

Sumame @

Address ©

Postcode

Tt

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @

Address ©

Postcode

rrrrrf

Amount guaranteed ©

© Name
Please use capital letters

© Address

The addresses in this secton will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount gueranteed
Any valid currency is permitied

Continuation pages
Please use a 'Subscnbers’
continuation page of necessary

CHFP(25
05112 Version 50
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Application to register a company

Part 5

Statement of compliance

| This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

2 No Go to Section H1 {Statement of comphance delivered by the
subscnbers})

3 Yes Go to Section H2 (Statement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application 1s not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber's signature

Signature

XEMFJ‘% X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscriber's signature

Syynature

Subscnber's signalure

Signature

Subscrber's signature

Signature

Subscriber's signature

Sgnature

Subscnber's signature

Signature

X X

X X

X X

X X

X X

© Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of association must
sign the statement of compliance

CHFPO25
05412 Version 50
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Application to register a company

Subscnber's signature

Synature

X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscnbers’ continuation page if

more subscnbers need to sgn

Subscriber's signature | Signature
Subscrber's signature | Stnature
Subscriber's signature | Signatuce
m Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for

the subscribers to the memorandum of association
Agent's name I
Building namelnumberr
Street r
Post town l
County/Region |
Postcode ’——l__r-l—{—_l—lil—
Country r

| confirm that the requirements of the Companies Act 2006 as to registration

have been compled with
Agent's signature Signature

CHFPO25

0512 Version 50
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Application to register a company

B Presenter information

n Important information

You do not have {o gve any contact information, but if
you do it will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

I Conxiname N1 cholas Pell

I Company name

IMM“ 20 Cursitor Street
r%:t irwm

ComtyRegn  London

[ [elele ol Tae]r

| Counry UK

Macfarlanes LLP

‘W DX No+ 138 Chancery Lane

lrmnone +44 (0)20 7831 9222

Certificate

We will send your certificate to the presenters address
{shown above) or {f indicated to another address

shown below

[ At the registered office address (Given i Section A6)
[] Atthe agents address {(Given In Section H2)

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

{x] You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your chotce of name More information can be found
In guidance on our website

[J If the name of the company 15 the same as one

already on the register as permitted by The Company

and Business Names (Miscellaneous Provisions)

Regulations 2008, please attach consent

You have used the correct appoiniment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless partof a

full service address), DX or LP (Legal Post in Scotland)

number

(] The document has been signed, where indicated

(] Al relevant attachments have been included

(] You have enclosed the Memorandum of Association

] You have enclosed the correct fee

0o

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee 1s payable on this form.

Make chegues or postal orders payable to
'‘Companies House' For information on fees, go
to www companieshouse gov uk

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropriate address below

For companies registered m England and Wales*
The Regstrar of Companies, Companies House,
Crown Way, Cardifi, Wales, CF14 3UZ

DX 33050 Cardift

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

For companies registered in Northern Irefand.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this who'e form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

munher information

For further information, please see the guidance notes
on the website at www companteshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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Act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subscriber

David Forbes-Nixon

pated 2\ FEBRUARY 2014
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION
-OF -
DFN CHARITABLE FOUNDATION
(the “Charity”)

Disapplication of model articles
The medel articles of association for private companies limited by guarantee contained in
Schedute 2 to The Companies (Model Artictes) Regulations 2008 shall not apply to the
Charity
Definitions and interpretation
In these Articles the following words and expressions shall have the following meanings
the 2006 Act: the Companies Act 2006,
the 2011 Act: the Chanties Act 2011,
Articles: the Charity's articles of association,
Bankrupt: a person who (1) petihons for his own bankruptcy or is declared bankrupt, or (i)
apphes for an intenm order under the Insolvency Act 1986, or (1) makes a proposal for the
adoption of a voluntary arrangement under the Insolvency Act 1986, or (v} seeks a
compromise of his debts with his crediters or any substantial part of his creditors, or (v)
takes any action or proceeding in any junsdiction that has an effect equivalent or similar to

any of the actions menticned in (1} to {v),

bankruptcy. includes individual insolvency proceedings in a junsdichien other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

business day: any day other than a Saturday, a Sunday or any other day which 1s a public
holiday in England,

chairman: as defined in Article 17,
chairman of the meeting: as defined in Article 32,

clear days: n relation to a penod of a notice means that perod excluding the day when the
notice 1s deemed to be received (or, if earlier, received) and the day of the meeting,

Commission: the Chanty Commussion for England and Wales, or any corporation other
body or entity which may from time to time perform the functions of the same,

Companies Acts: the Companies Acts (as defined in s 2 of the 2006 Act), 1n so far as they
apply to the Chanty,

company: includes any body corporate,
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Conflict Situation: a situaton in which a trustee has, or can have, a direct or indirect
interest that conflicts, or may possibly conflict, with the interests of the Charty, including in
relaton to the exploitation of any property, information or opportunity and regardless of
whether the Chanty could take advantage of the property, information or opportunity itself,
but excluding a situation which could not reasonably be regarded as Iikely to give nse to a
conflict of interest

Connected Person.
{a) achild, parent, grandchild, grandparent, brother or sister of the trustee,
(b) the spouse or cwil partner of the trustee or of any person falling within paragraph (a},

(c) a person carrying on business In parinership with the trustee or with any person
falling within paragraph (a) or (b),

(d)  an institution which 1s controlled

(n by the trustee or any Connected Person falling within paragraph (a), (b), or
(c), or
() by two or more persons falling within paragraph (d}(1}, when taken together,

(e} abody corporate in which

(1) the trustee or any Connected Person faling within paragraphs (a) to (c) has a
substantial interest, or

(n) two or more persons falling within paragraph (e}()), when taken together,
have a substantial interest,

and ss 350 to 352 of the 2011 Act apply for the purposes of interpreting the terms used In
this defimtion,

document: includes, unless otherwise specified, any document sent or supphed in
electronic form,

electronic form: as defined in s 1168 of the 2006 Act,

Financial Expert: an individual, company or firm who or which 1s authorised to give
investment advice under the Financial Services and Markets Act 2000,

hard copy and hard copy form: have the meaning given in s 1168 of the 2006 Act,
member: as defined in s 112 of the 2006 Act,

memorandum the memorandum of asscciation of the Charity,

Objects: the objects of the Chanty, as set out In Article 3,

ordinary resolution: as defined in s 282 of the 2006 Act,

participate: in relation to a trustees’ meeting, as defined in Article 15,

Patient: a person who lacks capacity as defined in s 2 Mental Capacity Act 2005,
proxy notice: as defined in Article 39,

Rules: the rules, if any, made under Article 49 1,
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41

special resolution: as defined in s 283 of the 2006 Act,
subsidiary: as defined in s 1159 of the 2006 Act,

trustee: a director of the Chanty, and includes any person occupying the position of
director, by whatever name called, the trustees are charity trustees as defined in s 177 of
the 2011 Act,

United Kingdom: Great Bntain and Northern Ireland,
wholly-owned subsidiary: as defined in s 1159 of the 2006 Act,

writing: the representation or reproduction of words, symbols or other information in a
visible form by any methcd or combination of methods, whether sent or supphled in
electronic form or otherwise

In these Articles

221 any notice, consent, approval or other document or information, including the
appointment of a proxy, required io be given in wnting may be given in writing
in hard copy form or electronic form, save where expressly provided otherwise
in these Articles,

222 any phrase introduced by the terms “including”, “include’, “in particular” or any
similar expresston shall be construed as iltustrative and shall not imit the
sense of the words preceding those terms, and

223 save as expressly provided otherwise

2231 words or expressions contaned in these Articles bear the
same meaning as in the 2006 Act as in force from time to time,

2232 any reference to any statute or statutory provision includes any
subordinate legislation made under that statute or statutory
provision, whether before, on, or after the date of adoption of
these Articles,

2233 any reference to any legistation including to any statute,
statutory provision or subordinate legislation (“Legislation”)
includes a reference to that Legislaton as from time to time
amended or re-enacted, whether before, on, or after the date
of adoption of these Articles, and

2234 any reference to re-enactment includes consolidation and
rewriting, in each case whether with or without modification

Objects

The Chanty's Objects are specifically restncted to all purposes that are exclusively
chantable under the law of England and Wales

Powers

The Chanty has power to do anything which 1s calculated to further the Objects or 1s
conducive or incidental to doing so In particular, but without imitation, the Chanty may
exercise the following powers

to raise funds and to invite and receive contributicns, provided that in raising funds the
Charity shall conform to any relevant legislation,
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43

44

45

46

47

48

49

410

411

412

413

414

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

to purchase, rent, hire or otherwise acquire, alter, improve and (subject to such consents as
may be required by law) to sell, charge or otherwise dispose of property,

subject to Articles 5 and 6, to employ such staff as are necessary for the proper pursuit of
the Objects and to make all reasonable and necessary provision for the payment of
pensions and superannuation to staff and ther dependants,

subject to Articles 5 and 6, to engage and pay professional and other advisors,

to establish, fund or otherwise support any charntable trusts, associations or institutions
formed for all or any of the Objects,

to co-operate with and to exchange information and advice with any organisation or body
established anywhere In the world (including, without prejudice to the generalty of the
foregoing, any non-governmental organisation and any statutory authonty or body or agency
of a state or of 2 national or local government) the activities of which in the opinion of the
trustees further all or any of the Objects,

to borrow money and give security for loans, but only in accordance with the 2011 Act,

to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills,
cheques and other instruments, and to operate bank accounts in the name of the Chanty,

to invest funds in any manner, and to obtain such advice from a Financial Expert as the
trustees consider necessary, and having regard to the suitabiity of investments and the
need for diversification,

to delegate the power of investment to a Financial Expert (who may be permitted to sub-
delegate such power to another Financtal Expert) but only in terms that

4111 an investment policy 1s set down in wnting for the Financial Expert by the
trustees,

4112 the performance of the investments 1s reviewed regularly with the trustees,

4113 the trustees are entitled to cancel the delegation at any tme on the giving of
reasonable notice to the Financial Expert,

4114 the investment policy and the delegation are reviewed at least once per
calendar year,

4115 all payments due to the Financial Expert are on a scale or at a level which 1s

agreed in advance and are notified promptly to the trustees on receipt, and

4116 the Financial Expert shall not be permitted to do anything outside the powers of
the trustees,

to arrange for investments or other property of the Chanty to be held in the name of a
nominee company which will be acting under the control of the trustees or of a Financial
Expert appointed under the preceding provisions, and to pay any reasonable fee required,

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

to insure the property of the Charity against any foreseeable nsk and to take out other
Insurance policies to protect the Chanty when required,
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416

417

418

419

420

51

52

53

54

55

56

61

to carry on a trade in the course of carrying out the Objects or ancillary to carrying out the
Objects,

to incorporate subsidiary companies, including subsidiary companies to carry on any trade
which would, in the opinion of the trustees, promote or assist with the promotion of the
Objects, including by means of the raising of funds for the Chanty,

to guarantee and provide secunty for the performance of contracts by any perscn or
company,

to purchase, out of the funds of the Chanty, insurance designed to indemnify any person
who I1s a chanty trustee (as defined in s 177 of the 2011 Act) of the Chanty in accordance
with, and subject to the conditions n, s 189 of the 2011 Act,

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

to do all such other lawful things as are necessary for the achievement of the Objects
Application of income and property

Subject to Article 6 and the following provisions of this Article 5, the income and property of
the Charity shzll be applied solely towards the promotion of the Objects

A trustee 1s entitled to be rembursed out of the property of the Chanty or may pay out of
such property reasonable expenses properly incurred by him when acting on behalf of the
Charity

A trustee may benefit from trustee indemnity insurance cover purchased at the Charity's
expense (n accordance with, and subject to the conditions in, s 189 of the 2011 Act

A trustee may receive an mdemnity from the Chanty in the circumstances specified in
Article 48 and may receive a payment out of the property of the Chanty of any sum to which
he 15 entitfed pursuant to that indemnity or of a sum in connection with the defence of
proceedings under Article 48 3

A trustee may not receive any other benefit or payment unless it 1s authonsed by Article 6
Subject to Article 8, none of the income or property of the Chanty may be paid or transferred

directly or indirectly by way of dividend, bonus or otherwise by way of profit to any member
This does not prevent a member who 1s not also a trustee receiving

561 a benefit from the Chanty in the capacity of a beneficiary of the Charity, or
562 reasonable and proper remuneration for any goods or services supplied to the
Chanty

Benefits and payments to trustees and Connected Persons
General provisions
No trustee or Connected Person may

611 buy or receive any goods or services from the Chanty on terms preferental to
those applicable to members of the public,

612 sell goods, services or any interest in land to the Chanty,

613 be employed by, or receive any remuneratien from, the Charity,
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63

614

receive any other financial benefit from the Charity,

unless the payment or benefit 1s permitted by Article 6 2 or authorised by the court or the

Commission

In this Article a “financial benefit” means a benefit, direct or indirect, which 1s

either money or has a monetary value

Scope and powers permitting trustees’ or Connected Persons’ benefits

621

622

623

624

625

626

A trustee or Connected Person may receive a benefit from the Chanty in the
capactity of a beneficiary of the Chanty provided that a majonty of the trustees
do not benefit In this way

A trustee or Connected Person may enter into a confract for the supply of
services (Including professional services), or of goods that are supplied In
connection with the provision of services, to the Chanty where that 1s permitted
In accordance with, and subject to the conditions n, ss 185 to 188 of the 2011
Act

Subject to Article 6 3, a trustee or Connected Person may provide the Charity
with goods that are not supplied In connection with services provided to the
Charity by the trustee or Connected Person

A trustee or Connected Person may receive interest on money lent to the
Charity at a reasonable and proper rate

A trustee or Connected Person may recewve rent for premises demised or let
by the trustee or Connected Person to the Chanty (subject to the requirements,
if applicable, of s 190 of the 2006 Act and the requirement for the ¢consent of
the Commussion under s 201 or s 202, as applicable, of the 2011 Act) The
amount of the rent and the other terms of the lease must be reasonable and
proper

A trustee or Connected Person may take part in the normal trading and
fundraising activities of the Chanty on the same terms as members of the
public

Payment for the supply of goods only - controls

The Chanty and is trustees may only rely upon the authonty provided by Article 62 3 f
each of the following conditions 1s satisfied

631

632

633

634

the amount or maximum amount of the payment for the goods I1s set out in an
agreement i writing between the Chanty and the trustee or Connected Person
providing the goods (the “Provider”) under which the Provider i1s to provide the
goods in question to or on behalf of the Chanty,

the amount or maximum amount of the payment for the goods does not exceed
what 15 reasonable n the circumstances for the provision of the goods In
question,

the other trustees are satisfied that it 1s In the best interests of the Chanty to
contract with the Prowder rather than with someone who 1s not a trustee or
Connected Person In reaching that decision the trustees must balance the
advantages of contracting with a trustee or Connected Person against the
disadvantages of doing so,

the Provider 1s absent from the part of any meeting at which there 1s discussion

of the proposal to enter into a contract or arrangement with him or it with
regard to the supply of goods to the Charity,
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71

72

73

81

82

10

101

102

11

635 the Prowvider does not vote on any such matter and 1s not to be counted when
calculating whether a quorum of trustees 1s present at the meeting,

636 the reason for their decision I1s recorded by the trustees in the minute book,

637 a majority of the trustees then in office are not in receipt of remuneration or
payments authonsed by Article 6

In Articles 6 2 and 6 3, “Chanity” ncludes any company in which the Charnty holds more
than 50% of the shares, controls more than 50% of the voting nghts attached to the shares,
or has the nght to appoint one or more directors to the board of the company

Liability of members

The labiity of each member i1s hmited to £1, being the amount that each member
undertakes to contribute to the assets of the Charity in the event of its being wound up while
he 1s a member or within one year after he ceases to be a member, for

payment of the Chanity’s debts and habilities contracted before he ceases to be a member,
payment of the costs, charges and expenses of winding up,

adjustment of the nghts of the contributors among themselves

Trustees

The number of trustees shall be not less than two but, unless and untl the Chanty
determines otherwise by ordinary resclution, shall not be subject to any maximum

The continuing trustees or trustee may act notwithstanding that the total number of trustees
from tme to time 1s less than the mimmum number required by Article 8 1, but f thewr
number 15 less than the quorum required by Article 16, the continuing trustees or trustee
must not take any decision other than a decision

821 to appoint further trustees, or
822 to call a general meeting so as to enable the members to appoint further
trustees

Trustees’ general authority

Subject to these Articles, the trustees are responsible for the management of the Chanty’s
business, for which purpose they may exercise all the powers of the Chanty

Trustees may delegate

Subject to these Articles, the trustees may delegate any of the powers which are conferred
on them under these Articles (a) to one or more committees consisting of two or more
trustees, (b) to such an extent, (c) in relation to such matters or terrtories, and (d) on such
terms and conditions, as they think fit

The trustees may revoke any delegation in whole or part, or alter its terms and conditions
Committees

Committees to which the trustees delegate any of thewr powers must follow procedures

which are based as far as they are applicable on those provisions of these Articles which
govern the taking of decisions by trustees
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112

113

12

13

131

132

133

134

14

141

14 2

143

144

15
151

The trustees may make rules of procedure for all or any committees, which prevall over
rules derived from these Articles If they are not consistent with them

All acts and proceedings of any committee must be fully and promptly reported to the
trustees

Trustees to take decisions collectively

The general rule about decision-making by trustees 1s that any decision of the trustees must
be either a majonty decision at a meeting or a decision taken in accordance with Article 13

Unanimous decisions

A decision of the trustees Is taken in accordance with this Article when all eligible trustees
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wnting, of which each eligible trustee
has signed one or more copies or to which each eligible trustee has otherwise indicated
agreement in wnting

References In this Article 13 to ehgible trustees are to trustees who would have been
entitled to vote on the matter had it been proposed as a resolution at a trustees’ meeting
(but exclude In respect of the authonsation of a Conflict Situation, the trustee subject to that
Conflict Situation)

A decision may not be taken in accordance with this Article If the eligible trustees would not
have formed a quorum at such a meeting

Calling a trustees’ meeting

Any trustee may call a trustees’ meeting by giving notice of the meeting to the trustees or by
authonsing the company secretary (if any) to give such notice

Notice of any trustees’ meeting must indicate

1421 its proposed date and time,
1422 where it Is to take place, and
1423 if it 15 anticipated that trustees participating in the meeting will not be n the

same place, how It 1s proposed that they should communicate with each other
during the meeting

Notice of a trustees’ meeting must be given to each trustee, but need not be In wnting

Notice of a trustees' meeting need not be given to trustees who wawve their entitiement to
notice of that meeting, by giving notice to that effect to the Charnity not more than seven days
after the date on which the meeting 1s held Where such notice ts given after the meeting

has been held, that does not affect the validity of the meeting, or of any business conducted
atit

Participation in trustees’ meetings

Subject to these Articles, trustees participate in a trustees’ meeting, or part of a trustees’
meeting, when

1511 the meeting has been called and takes place in accordance with these Articles,
and
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153

16
161

162

163

17

171
17 2
17 3

17 4

18

19

191

1512 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determining whether trustees are participating in a trustees’ meeting, 1t 1s irrelevant where
any trustee 1s or how they communicate with each other

If all the trustees participating in @ meeting are not in the same place, they may decide that
the meeting 1s to be treated as taking place wherever any of them 1s In default of such a
decision, the meeting shall be treated as being held where the majonty of the trustees are
located or, if there 1s no such majonty, where the charrman is located

Quorum for trustees’ meetings

At a trustees’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for trustees’ meetings may be fixed from time to time by a decision of the
trustees, but, save as set out in Article 16 3, it must never be less than one third of their
number or two, whichever ts the greater

For the purposes of any trustees’ meeting, {or part of a meeting) at which it 1s proposed to
authonse a Conflict Situation In respect of one or more trustees, If there 1s only one trustee
in office other than the trustee or trustees subject to the Conflict Situation, the quorum for
such meeting (or part of a meeting) shall be one trustee

Chairing of trustees’ meetings

The trustees may appoint a trustee to chair their meetings

The person so appointed from time to time 1s known as the chairman {“chairman”)
The trustees may terminate the charman's appointment at any time

The charman shall charr each trustees’ meeting at which he 1s present If there i1s no
trustee holding that office, or If the chairman i1s unwilhng to chair the trustees’ meeting or 1s
not participating in the meeting within ten minutes after the ime at which # was to start, the
participating trustees must appoint one of themselves to chair 1t

Casting vote

If the numbers of votes for and against a proposal are equal, the charman or other trustee
chairing the meeting shall not have a second or & casting vote

Authorisation of trustees’ conflicts of interest

The duty to avoid conflicts of interest in s 175 of the 2006 Act shall not apply in relation to
the following descriptions of transaction or arrangement

1911 any existing or proposed contract or arrangement for the employment or
remuneraton of a trustee by the Chanty, provided that the contract or
arrangement 1s permitted under Article 6, or would be so permitted if it was
entered into,

1912 any existing or proposed appointment of a trustee to office as a director of a
wholly-owned subsidiary of the Chanty, provided that due account has been
taken of any guidance 1ssued by the Commission from tme to time regarding
the appointment of chanty trustees as directors of trading subsidianies, or

1913 the payment of rent for premises demised or let by a trustee or Connected
Person In accordance with Article 625 (subject to the requrements, If
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192

193

194

195

196

20

201

202

203

204

applicable, of s 190 of the 2006 Act and the requirement for the consent of the
Comrussion under s 201 or s 202, as applicable, of the 2011 Act)

If a Conflict Situation anses, the trustees may authonse it for the purposes of s 175(4)(b) of
the 2006 Act by a decision of the trustees made in accordance with these Articles

Any authonsation made for the purposes of this Article 19 shall be effective only if

1931 any requirement as to the quorum at a meeting at which the Conflict Situation
1s authornsed 15 met without counting the trustee or any other trustee to whom
the Conflict Situation relates, and

1932 the Conflict Situation was authornised without any such trustee voting or would
have been authorised If his or their votes had not been counted

At the time of the authonsation, or at any ime afterwards, the trustees may mpose any
Imitations or conditions or grant the authority subject to such terms which (in each case)
they consider appropnate and reasonable in all the circumstances Subject to any
Iimitations, conditions or terms, any authornisation given by the trustees shall be deemed to
be gwen to the fullest extent permitted by the Companies Acts

Any authonisation given for the purpases of this Article may be revoked or vaned at any time
in the absolute discretion of the trustees

A trustee shall not be in breach of the duties he owes to the Chanty by vitue of ss 171-177
of the 2006 Act or otherwise because of anything done or omitted to be done In accordance
with the provisions of this Article or the terms of any authonsation given by the trustees in
accordance with this Article

Declaration of trustees’ interests; voting and counting in the quorum

Each trustee who 1s in any way, directly or indirectly, interested in a proposed transaction or
arrangement with the Chanty or a transaction or arrangement that has been entered into by
the Chanty must comply with s 177 or s 182 of the 2006 Act, as applicable

If a proposed decision of the trustees relates to

2021 a matter in which a trustee has, or can have, a direct or indirect interest or duty
which conflicts, or possibly may conflict, with the interests of the Chanty, or

2022 a proposed transacton or arrangement with the Chanty or a transaction or
arrangement that has been entered into by the Chanty, in esther of which a
trustee 1s, In any way, directly or indirectly, interested,

that trustee 15 not to be counted as participating in the decision-making process for quorum
or voting purposes Further, a trustee must absent himself from any discussions of the
trustees regarding any such proposed decision

If, however, Article 20 4 applies, a trustee who 1s Interested in an actual or proposed
transaction or arrangement with the Chanty 1s to be counted as participating in the decision-
making process for quorum and voting purposes (and 1s not required to absent himself from
any discussions of the trustees regarding any such proposed decision)

This Article 20 4 apphes when
2041 the Charnty by ordinary resolutton disapplies the provision of the Articles which

would otherwise prevent a trustee from being counted as participating In the
decision-making process, or
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206

207

21

22

23

231

232

233

24

241

2042 the trustee’s interest cannot reasonably be regarded as likely to give nse to a
conflict of interest

In this Article 20, references to proposed decisions and decision-making processes include
any trustees’ meeting or part of a trustees’ meeting

Subject to Article 20 7, if a question anses at a meeting of trustees or of a committee of
trustees as to the nght of a trustee to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be
referred to the chairman whose ruling In relation to any trustee other than the chairman s to
be final and conclusive

If any question as to the right to participate in the meeting (or part of the meeting) should
anse In respect of the chairman, the question 1s to be decided by a decision of the trustees
at that meeting, for which purpose the chairman 1s not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

The trustees must ensure that the Chanty keeps a record, in wnting, for at least ten years
from the date of the decision recorded, of every unanimous or majonty decision taken by the
trustees

Trustees’ discretion to make further rules

Subject to these Articles, the trustees may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to trustees

Appointing trustees

Any persen who 1s willing to act as a trustee, and 1s permitted by law to do so, may be
appointed to be a trustee

2311 by ordinary resclution, or

2312 by a decision of the trustees

In any case where, as a result of death, the Chanty has no members and no trustees, the
perscnal representatives of the last member to have died have the night, by notice in writing,
to appoint a person to be a trustee

For the purposes of Article 23 2, where two or more members die In circumstances
rendenng it uncertain who was the last to die, a younger member 1s deemed to have
survived an older member

Termination of trustee’s appointment

A person ceases to be a trustee as socon as

2411 that person ceases to be a trustee by virtue of any prowision of the 2006 Act or
1s prohibited from being a trustee by law,

2412 that person 1s disqualified from acting as a charty trustee under s 178 of the
2011 Act,

2413 that person becomes a Bankrupt,

2414 a registered medical practitioner who Is treating that person gives a wrtten

opinion to the Chanty stating that that person has become physically or
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mentally incapable of acting as a trustee and may remain so for more than
three months or that person otherwise becomes a Patient,

2415 by reason of that person’s mental health, a court makes an order which wholly
or partly prevents that person from personally exercising any powers or nghts
which that person would othermse have,

2416 the trustees resolve, by a vote in favour by all the other trustees (and not
merely those present at the meeting) that he be removed as trustee,

2417 notification 15 received by the Chanty from the trustee that the trustee Is
resigning from office, and such resignation has taken effect in accordance with
its terms

In addition and without prejudice to the provisions of s 168 of the 2006 Act, the Chanty may

by ordinary resolution remove any trustee before the expiration of his penod of office and

may by ordinary resolution appoint another trustee in his place

Appointment of trustees to other offices

The trustees may appoint one or more of their number to any honorary office of the Charity

Any such appointment may be made upon such terms as the trustees determine  Any

appointment of a trustee to an honorary office shall terminate If he ceases to be a trustee,

unless the trustees resolve otherwise

Members and applications for membership

The subscrber to the memorandum s the first member of the Charity

Any other individual or organisation may be admitted as a member If

2621 that person has completed an application for membership in a form approved
by the trustees,

2622 the trustees have approved the application, and
2623 the application 1s In accordance with any Rules then in force in relation to
membership of the Charity

Termination of membership

A member may withdraw from membership of the Chanty by giving seven days’ notice to the
Chanty in wniting

Membership 1s not transferable
A person's membership terminates when
2731 that person dies or ceases to exist,

2732 the member resigns by wrtten notice to the Chanty unless, after the
resighation, there would be no remaining members, or

2733 the trustees resolve that it 1s in the best interests of the Charity that his or its
membership 1s terminated, provided that

27331 the member has been given at least twenty-one clear days'

notice in writing of the proposed resolution and the reason(s}
why 1t has been proposed,
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27332 the member or, If he or it wishes, a representative, has been
allowed to make representations to the trustees regarding the
proposed resolution, and

27333 the removal would not cause there to be no remamning
members

Written resolutions

A resclution may be proposed and passed as a wantten resolution in accordance with Part 13
Ch 2 of the 2006 Act

An ordinary resolution I1s passed as a written resolution iIf 1t 15 passed by members
representing a simple majority of the total voting rights of eligible members (as determined
In accordance with s 289 of the 2006 Act)

A special resolution 1s passed as a wrntten resolution If it 15 passed by members
representing not less than 75 per cent of the total voting nghts of eligible members (as
determined in accordance with s 289 of the 2006 Act)

Notice of general meetings

Subject to Article 29 2, a general meeting of the Chanty must be called by notice of at least
14 clear days

A general meeting may be called by shorter notice than that required by Article 29 1 (f
shorter notice 1s agreed to by a majonty in number of the members having a nght to attend
and vote at the meeting, being a majonty who together represent not less than 90 per cent
of the total voting nghts of all the members

Notice of a general meeting must comply with Part 13 Ch 3 of the 2006 Act including

2931 stating the time, date and place of the meeting,
2832 stating the general nature of the business to be dealt with at the meeting, and
2933 a statement informing the member of his nghts under s 324 of the 2006 Act to

appoint a proxy
Notice of a general meeting must be sent to every member of the Chanty and every trustee
Any accidental failure to give notice of a general meeting to, or the nen-receipt of notice of a
general meeting by, one or more persons shall be disregarded for the purpose of
determuining whether notice of the meeting 1s duly given
Attendance and speaking at general meetings
A person I1s able to exercise the nght to speak at a general meeting when that person s in a
positton to communicate to all those attending the meeting, dunng the meeting, any
information or opinions which that person has on the business of the meeting

A person 1s able to exercise the nght to vote at a general meeting when

3021 that person 1s able to vote, duning the meeting, on resoclutions put to the vote at
the meeting, and

3022 that person’s vote can be taken into account in determining whether or not

such resolutions are passed at the same time as the votes of all the other
persons attending the meeting
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The trustees may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise thew nghts to speak or vote at it

In determining attendance at a general meeting, it 1s immatenal whether any two or more
members attending it are in the same place as each other

Two ar more persons who are not in the same place as each other attend a general meeting
if therr circumstances are such that if they have {or were to have} rights to speak and vote at
that meeting, they are {or would be) able to exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to be transacted
at a general meeting If the persons attending it do not constitute a quorum

Save as set out nn Article 31 3, two qualifying persons present at a meeting are a quorum,
unless

3121 each 1s a qualifying person only because he 15 authonsed under s 323 of the
20086 Act to act as the representative of a corporation n relation to the meeting,
and they are representatives of the same corporation, or

3122 each 1s a qualifying person only because he 1s appointed as proxy of a member
in relation to the meeting, and they are proxies of the same member

In the event that the Chanty has only one member, one qualfying person present at a
meeting 1s a quorum

For the purposes of this Article, a “qualifying person” means

3141 an individual who 15 a member of the Charity,

3142 a person authonsed under s 323 of the 2006 Act (representation of
corporations at meetings) to act as the representative of a corporation In
relation to the meeting,

3143 a person appoeinted as proxy of a member in relation to the meeting

Chairing general meetings

If the trustees have appointed a chairman, the chairman shall charr general meetings if
present and willing to do so

If the trustees have not appointed a charrman, or if the chairman 1s unwilling to chair the
meeting or 1s not present within ten minutes after the time at which a meeting was due to
start

3221 the trustees present, or

3222 (if no trustees are present), the meeting,

must appoint a trustee or member to chair the meeting, and the appomintment of
the chairman of the meeting must be the first business of the meeting

The person charing a meeting In accordance with this Article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by trustees and non-members

Trustees may attend and speak at general meetings, whether or not they are members
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The chairman of the meeting may permit other persons who are not members of the Chanty
to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meeting a quorum
ceases to be present, the charrman of the meeting must adjourn it

The charman of the meeting may adjourn a general meeting at which a quorum Is present
if

3421 the meeting consents to an adjournment, or
3422 it appears to the chairman of the meeting that an adjournment i1s necessary to
protect the safety of any person attending the meeting or ensure that the

business of the meeting 1s conducted in an orderly manner

The charrman of the meeting must adjourn a general meeting If directed to do so by the
meefing

When adjourning a general meeting, the chairman of the meeting must

3441 either specify the time and place to which 1t 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the trustees, and

3442 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting is to take place mere than 14 days after it was
adjourned, the Chanty must give at least seven clear days’ notice of it

3451 to the same persons to whom notice of the Chanty’s general meetings 1s
required to be given, and

3452 containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting iIf the adjournment had not taken place

Voting: general

On a vote on a show of hands or on a poll, each member who (being an individual) 1s
present in person or by a proxy or (being a body corporate) is present by a representative or
by a proxy shall have one vote On a vote on a wniten resolutton, each member shall have
one vote

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with these Articles

Errors and disputes

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 15 tendered, and
every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose deciston 1s final
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Poll votes
A poll on a resolutton may be demanded at a general meeting, either before a show of
hands on that resolution or iImmediately after the resuit of a show of hands on that resclution
1s declared

A poll may be demanded by

721 the chairman of the meeting,
3722 two or more persons having the night to vote on the resoiution, or
3723 a person or persons representing not less than one tenth of the total voting

rights of all the members having the nght to vote on the resolution
A demand for a poll may be withdrawn if
3731 the poll has not yet been taken, and
3732 the chairman of the meeting consents to the withdrawal
Procedure on a poll

Subject to these Articles, polls at general meetings must be taken when, where and i such
manner as the chairman of the meeting directs

The chairrman of the meeting may appoint scrutineers (who need not be members) and
decide how and when the result of the poll i1s to be declared

The result of a poll shall be the decision of the meeting In respect of the resolution on which
the poll was demanded

A pollon
3841 the election of the chairman of the meeting, or
3842 a question of adjournment,

must be taken immediately
Other polls must be taken within 30 days of therr being demanded

A demand for a poll does not prevent a general meeting from continuing, except as regards
the question on which the poll was demanded

No notice need be given of a polt not taken iImmediately if the time and place at which it 1s to
be taken are announced at the meeting at which 1t 1s demanded

In any other case, at least seven days’ notice must be given specifying the time and place at
which the poll 1s to be taken

Content of proxy notices
Proxies may only validly be appointed by a notice in writing (a “proxy notice”} which
3911 states the name and address of the member appointing the proxy,

3912 identifies the person appointed to be that member's proxy and the general
meeting in relation to which that person i1s appointed,
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3913 Is signed by or on behalf of the member appointng the proxy, or s
authenticated in such manner as the trustees may determine, and

3914 Is delivered to the Chanty in accordance with these Articles and any
instructions contained in the notice of the general meeting to which they relate

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

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

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

3941 allowing the perscn appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

3942 appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses (*proxy notification
address™) at which the Chanty or its agents will receive proxy notices relating to that
meeting, or any adjournment of it, delivered in hard copy or electronic form

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll) at
a general meeting remains so entitled in respect of that meeting or any adjournment of it,
even though a valid proxy notice has been delivered to the Chanty by or on behalf of that
person

Subject to Articles 40 4 and 40 5, a proxy notice must be delivered to a proxy notification
address not less than 24 hours before the general meeting or adjourned meeting to which it
relates

In the case of a poll taken more than 48 hours after it 1Is demanded, the notice must be
delivered to a proxy notification address not less than 24 hours before the tme appointed for
the taking of the poll

in the case of a poll not taken during the meeting but taken not more than 48 hours after st
was demanded, the proxy notice must be delivered

4051 i accordance with Article 40 3, or

4052 at the meeting at which the poll was demanded to the chairman of the meeting,
company secretary (if any) or any trustee

The trustees may, in therr sole discretion, determine from time to hme that in calculating the
penods referred to In Articles 40 3 and 40 4 no account shall be taken of any part of a day
that 1s not a working day

A proxy notice which 1s not delivered in accordance with Articles 40 3, 40 4 or 40 5 shall be
invahd unless the trustees, in thewr sole discrebon, accept the proxy notice at any time
hefore the meeting

An appointment under a proxy notice may be revoked by delivening to a proxy notification
address a notice in writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before
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4091 the start of the meeting or adjourned meeting to which it relates, or

4092 (in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll to which it relates

If a proxy notice 1s not signed by the person appointing the proxy, it must be accompanied
by written evidence, satisfactory to the trustees, of the authonty of the person who signed it
to do so on the appointor's behalf

If more than one proxy notice Is delivered by the same appointing member for the purposes
of the same meeting, the proxy notice last delivered shall prevail in conferring authority on
the person named in the notice to attend the meeting and vote A proxy notice in electronic
form found by the Chanty to contain a computer virus shall not be accepted by the Chanty
and shall be invalid

Amendments to resolutions

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

4111 notice of the proposed amendment i1s given to the Chanty in writing by a
person entitled to vote at the general meeting at which tt1s to be proposed not
less than 48 hours before the meeting Is to take place (or such iater time as the
chairman of the meeting may determine), and

4112 the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, matenally alter the scope of the resolution

A special resclution to be proposed at a general meebng may be amended by ordinary
resolution, If

4121 the chairman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and

4122 the amendment does not go beyond what 15 necessary to correct a
grammatical or other non-substantive error In the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 15 out of order, the charman's error does not invalidate the vote on that
resolution

Communications

The company communications provisions {as defined in the 2006 Act) shall also apply to
any document or information not otherwise authortsed or required to be sent or supplied by
or to a company under the Companies Acts but to be sent or supplied pursuant to these
Articles

42 11 by or to the Chanty, or

4212 by or to the trustees acting on behalf of the Chanty

The provisions of s 1168 of the 2006 Act (hard copy and electronic form and related
expressions) shall apply to the Chanty as iIf the words “and the Articles™ were inserted after
the words “the Companies Acts” In ss 1168(1) and 1168(7)

Section 1147 of the 2006 Act shall apply to any document or information to be sent or

supplied by the Chanty to its members under the Companies Acts or pursuant to these
Articles as if
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42 31 in s 1147(2) the words “or by airmail (whether in hard copy or electronic form)
to an address outside the United Kingdom” were inserted after the words “in
the United Kingdom”,

4232 in 5 1147(3) the words “48 hours after t was sent” were deleted and replaced
with the words “when sent, notwithstanding that the Chanty may be aware of
the failure in delivery of such document or information ”,

4233 a new s 1147(4)(A) were inserted as follows

“Where the document or information 1s sent or supplied by hand (whether in hard copy or
electronic form) and the Chanty 1s able to show that it was properly addressed and sent at
the cost of the Chanty, it 1Is deemed to have been received by the intended recipient when
delivered ",

4234 s 1147(5) were deleted
Proof that a document or information sent by electronic means was sent in accordance with
guidance issued by the Institute of Chartered Secretanes and Administrators shall be
conclusive evidence that the document or information was properly addressed as required
by s 1147(3) of the 2006 Act and that the document or information was sent or supplied
Members with non-UK addresses
No member shall be entitled to have a document or information delivered to him in hard
copy at any postal address not within the United Kingdom Any member whose registered
address 15 not within the United Kingdom may, by notice in wniting, supply to the Charity
4311 a postal address within the United Kingdom for the sending or supplying of any
document or information n hard copy including, where applicable, any
notification that a document or information 1s avallable on a website,

4312 an address for the sending or supplying of any document or information by
electronic means

Any such postal address shall, for the purpose of the sending or supplying of any document
or information, be deemed to be the member's registered address

A member who has no registered address within the United Kingdom and has not given
notice pursuant to Article 43 1 shall not be entiled to receive any document or information
from the Chanty unless the trustees have agreed to communicate with him by
communcation to such registered address

Failure to notify contact details

If the Charity sends two consecutive documents or pieces of information to a member over a
pened of not less than 12 months and

4411 each of them 1s returned undelivered, or

4412 the Charity receives notification that neither of them has been delivered,

that member ceases to be entitled to receive documents or information from the Chanty

A member who has ceased to be entitled to receive documents or information from the
Charity shall become entitled to receive documents or information again by sending the

Charnty

44 2 1 a new address to be recorded in the register of members, or
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4422 if the member has agreed that the Chanty should use a means of
communication other than sending things to such an address, the information
that the Chanty needs to use that means of communication effectively

Seals

Any common seal may only be used by the authonty of the trustees

The trustees may decide by what means and in what form any common seal 1s to be used

Unless otherwise decided by the trustees, if the Chanty has a common seal and it 1s affixed

to a document, the document must also be signed by at least one authornised person in the

presence of a witness who attests the signature

For the purposes of this Article, an authorised person 1s

454 1 any trustee of the Chanty, or

4542 any person authonsed by the trustees for the purpose of signing documents to
which the common seal 1s appled

Accounts and other records

Except as provided by law or authonsed by the trustees or an ordinary resolution of the
Charity, no person i1s entitled to inspect any of the Chanty's accounting or other records or
documents merely by virtue of being a member

Accounts shall be prepared, where required, in accordance with the Compames Acts and
submitted to the Commission, where required, in accordance with the 2011 Act

Annual filings

The trustees shall comply with therr obligations under the 2011 Act with regard to the
preparation of an annual report and an annual return and the subrmission of such documents
to the Commission

Indemnities and funding of defence proceedings

This Article 48 shall have effect, and any indemnity provided by or pursuant to it shall apply,
only to the extent permitted by, and subject to the restnctions of, the 2006 Act It does not
allow for or provide (to any extent) an indemnity which 1s more extensive than i1s permitted
by the 2006 Act and any such indemnity 1s mited accordingly This Article 48 1s also
without prejudice to any indemnity to which any person may otherwise be entitled

The Chanty

4821 shall indemnify every person who 1s a trustee of the Charty, and shall keep
indemnified each such person after he ceases to hold office, and

4822 may indemnify any other person who 1s an officer {other than an auditor) of the

Charty,

iIn each case out of the assets of the Chanty from and aganst any loss, habihty or expense
incurred by him or them n relation to the Charity by reason of his being or having been a
trustee or other officer of the Chanty

The trustees may, subject to the provisions of the 2011 Act and the 2006 Act, exercise the
powers conferred on them by ss 205 and 206 of the 2006 Act and s 175 of the 2006 Act
(duty to avoid conflicts of interest) shall not apply in relation to any such transaction or
arrangement
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Rules

The trustees may from time to time make such rules as they may deem necessary,
expedient or convenient for the proper conduct and management of the Charnty, and In
particular but without prejudice to the generality of the foregoing, they may by such rules
regulate

4911 the adrmuission of members (including the admission of organisations to
membership) and the terms and conditions of membership,

4912 the conduct of members In relation to one another, and to the Charity's
employees,

4913 the setting aside of the whole or any part or parts of the Chanty’s premises at

any particular time or times or for any particufar purpose or purposes,

4914 the procedure at general meetings and meetings of the trustees and
committees appointed by and including one or more of the trustees in so far as
such procedure s not regulated by the Articles or the Companies Acts, and

4915 generally, all such matters as are commonly the subject matter of company
rules

No Rule shall be effective If it would be inconsistent with, or would affect or repeal anything
contamned in, the Articles Subject to that, any Rule shall be binding on the members and
the trustees shall adopt such means as they think sufficient to bnng the Rules to the notice
of the members

Amendments

The 2011 Act provides that amendments shall not be made to provisions relating to the
matters dealt with in Articles 3, 4 18, 5, 6, 48 or 51 without the prior wntten consent of the
Comrmission

Dissolution

If the Chanty 1s wound up or dissolved and after all its debts and liabiities have been
satisfied there remains any property, such remamning property shall not be paid to or
distributed among the members of the Chanty, but shall be transferred to one or more
Qualifying Chanties nominated in wnting by the members, acting by majonty, before or at
the time of the Chanity’s winding-up or dissolution, and if more than cne then in such shares
as shall be so nominated by the members Subject to any such nomination the remaining
property shall be appled for exclusively charitable purposes as directed by the Commission,
and subject to that as directed by the courts of England and Wales

For the purposes of thuis Article 51, Qualifying Charity means a chanty, as defined by
Part 1 of the 2011 Act, having objects similar to or falling within the Objects, the governing
document of which prohibits the distnbution of its income and property to an extent at least
as great as s imposed on the Charnty by the Articles
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