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COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE

NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

- of -

THE BRAZZAVILLE FOUNDATION FOR PEACE AND CONSERVATION

DEFINITIONS AND INTERPRETATION

1 Definitions and interpretation

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

Act means the Companies Act 2006 including any statutory
modification or re-enactment thereof for the time betng in
force,

Articles means these Articles of Association,

Charities Act means the Chanties Act 2011 including any statutery

modification, consclidation ar re-enactment thereof for the
time betng n force,

Charity means the Brazzawvile Foundation for Peace and
Conservation,

Charity Commission means the Chanty Commission for England and Wales,

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

document includes, unless otherwise specified, any document sent
or suppled in electronuc form,

electronic form Includes electronic means (for example, e-mail or fax) or
any other means while n electronic form (for example,




Member

Memorandum

Model Articles

Objects

Ordinary Resolution

proxy notice
Seal

Secretary

Special Resolution

12156635 04

sending a disk through the post),
means a person who I1s a subscriber to the Memorandum

or who 1s admitted to membership in accordance with the
Articles,

means the memorandum of association of the Charity,

means the model articles for prnvate companies hmited by
guarantee contained in Schedule 2 of the Companies
(Model Articles) Regulations 2008 (S 2008/3229),

the objects of the Charity as set out in Article 4,

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

1)) if a wnitten resolution, by Members representing a
simple majonty of the total voting nghts of ehgble
Members,

(m on a show of hands at a meeting, by a simple
majonty of the votes cast by those entitled to
vote,

(i) on a poll at a meeting, by Members representing

a simple majonty of the total voting nghts of
Members who (being entitled to do so) vote in
person, by proxy or {If applicable) tn advance,

has the meaning given in Article 14,
means the common seal of the Chanty,

means any person appointed to perform the duties of the
secretary of the Charity,

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

(1} if a wntten resolution, by Members representing
not less than 75% of the total voting nghts of
eligible Members,

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

(mi) on a poll at a meeting, by Members representing
not less than 75% of the total voting rnights of the
Members who (being entitled to do so) vote In
person, by proxy or (if applicable) in advance,




Trustee

United Kingdom

means a trustee of the Charnty and includes any person
occupying the position of trustee, by whatever name
called The Trustees are chanty trustees as defined in the
Charities Act, they are also directors of the Charity for the
purposes of company as defined by the Act,

means the United Kingdom of Great Britain and Northern
Ireland,

writing means the representaton or reproduction aof words,
symbols or other nformation n a wisible form by any
method or combinatton of methods, whether sent or
supplied in electronic form or otherwise
12 Unless the context otherwise requires, words or expressions contained in these Articles shall

bear the same meaning as in the Act but excluding any statutory modification thereof not in
force when these Articles become binding on the Charnty

13 All wards importing the singular number shall include the plural and vice versa and words
tmporhing the masculine gender shall include the feminine

14 Headings in the Articles are used for convenience only and shall not affect the construction or

interpretation of the Articies

15 The Model Articles shall not apply to the Charity

2 Name

CHARITY DETAILS

The name of the Chanty i1s the Brazzawville Foundation for Peace and Conservation

3 Registered office

The regrstered office of the Chanty 1s to be situated in England and Wales

4 Objects

OBJECTS AND POWERS

The Chanty's cbjects are restnicted specifically to the following

41 the promotion of national and international conflict resolution and reconciliation for the public
benefit with a wiew to relieving sufferrng and poverty and promoting human nghts and
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42

51

52

53

54

55

56

57

58

59

510

512

religious and racial harmony by mediating with parties to the conflict and others together to
discuss possible solutions, and

the saving of lives and the preservation and conservation for the public benefit of the physical
and natural environment including landscapes, flora and fauna, in areas affected by conflict
around the world,

provided that all activities shall be balanced and shall mantain or enhance the Chanty's
commitment to remaining independent and impartial

Powers

The Chanty has power to do anything which I1s calculated to further the Objects, or any of
them, or 1s conducive or incidental to doing so In particular, and without Iimiing the
faregoing, the Chanty’s powers include power

to accept any gift or transfer of money or any other property whether or not subject to any
special trust,

to raise funds, provided that in doing so the Chanty shall not undertake any substantial
permanent taxable trading and shall comply with any relevant statutory regulations,

to purchase or form trading compames alone or jomntly with others,

to buy, take on lease or exchange, hire or otherwise acquire and hold any real or personal
estate,

to maintain, alter or equip for use any real or personal estate,

to erect, maintain, improve, or alter any buildings in which the Charity for the time being has
an interast,

subject to such consents as may be required by law to sell, lease or otherwise dispose of all
or any part of the real or personal estate belanging to the Chanty,

subject to such consents as may be required by law to borrow or raise money and to give
secunty for loans or grants,

to make grants or loans of money, to gwve guarantees and become or give security for the
performance of contracts and to grant powers of attorney by way of secunty for the
performance of obligations,

to co-operate, including exchanging information and advice, and enter into arrangements with
other bodies, internaticnal, national, local or otherwise,

to establish or support any chartable trusts, associations, companies, instifutions or other
bodies formed for any of the chantable purposes included in the Objects,

to acquire or merge with any other chanty,
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513

514

515

516

517

518

519

520

to enter into partnership, joint venture or other arrangement with any body with objects similar
in whole or part to the Objects,

to affiiate to or accept affilation from any body with objects similar in whole or part to the
Objects,

to set aside funds for special purposes or as reserves agamnst future expenditure n
accordance with a written reserves policy,

to deposit or invest funds with all the powers of a beneficial owner,

to delegate the management of investments to a financial expert but only on terms that

5171 the investment policy 15 set down in wnting for the financial expert by the
Trustees,
5172 make provision for appropriate and regular reporting obligations to the Trustees

or to a commutiee authornsed by the Trustees to receive such reports in respect of
all transactions,

5173 the performance of the investments i1s reviewed regularly with the Trustees,

5174 the Trustees shall be entitled to cancel the delegation arrangement at any time,

5175 the investment policy and the delegation arrangement are reviewed at least once
a year,

51748 all payments due to the financial expert are on a scale or at a level which 1s

agreed 1n advance and are notified promptly to the Trustees on receipt, and
5177 the financial expert must not do anything ocutside the powers of the Trustees,

and financial expert means a person who 1s reasonably believed by the Trustees to be
qualfied to gwve advice in relation to investments by reason of his abiity \n and practical
expenence of financial and other matters relating to mvestments,

to arrange for investments or other property of the Chanty to be held in the name of a
nominee (beng a corporate body registered or having an established place of business n the
United Kingdom) under the contral of the Trustees or of a financial expert {(as defined n
Article 5 17) acting under their instructions and to pay any reasonable fee required,

to insure and arrange insurance cover of every kind and nature in respect of the Charnty, its
property and assets and take out other insurance policies to protect the Chanty, its
employees, volunteers or members as required,

to provide indemnity insurance to cover the liability of the Trustees or any other officer of the
Chanty

5201 which by virtue 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 he may be gulty in
relation to the Chanty but not extending to
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521

522

523

524

525

526

527

528

529

530

5 31

{(a) any habiity resulting from conduct which the Trustees knew, or must
reasonably be assumed to have known, was not in the interests of the
Chanty, or where the Trustees did not care whether such conduct was In
the best interests of the Chanty or not,

(b any lability to pay the costs of unsuccessfully defending cnminal
prosecuticns for offences ansing out of the fraud or dishonesty or wilful or
reckless misconduct of the Trustees,

(c) any hability to pay a fine or regulatory penalty

5202 to make contnbutions to the assets of the Chanty m accordance with the
provisions of section 214 of the Insolvency Act 1986 but not extending to any
hability to make such a contribution where the basts of the Trustee's liability 1s his
knowledge prior to the msolvent hquidation of the Chanty {(or reckless failure to
acquire that knowledge) that there was no reasonable prospect that the Charty
would avoid going into insolvent liquidation,

to employ and pay any person or persons to supervise, organise, carry on the work of and
advise the Charty provided that the Chanty may only employ a Trustee to the extent
permitted in Article 6 and subject to compliance with the conditions set out there,

subject to the provisions of Article 6 to pay reasonable annual sums or premums for or
towards the provision of pensions for officers or employees for the time being of the Charity or
their dependants,

to enter into contracts to provide services to or on behalf of other bodies,
to establish subsidiary companies to assist or act as agents for the Chanty,
to publish or distribute information,

to hold exhibitions, meetings, lectures, classes, seminars or courses either alone or with
others,

to cause to be wntten, printed or otherwise reproduced and circulated, gratuitously or
otherwise, periodicals, magazines, books, leaflets or other documents, films, recorded tapes
or matenals reproduced on electronic media,

to foster and undertake research into any aspect of the Objects and its work and to
disseminate and exchange the results of any such research,

to act as trustee of any trust,
to make any charntable donation either in cash or assets,

to obtain any Act of Parhlament or other arder or authonty or to promote, support or oppose
legislative or other measures or proceedings or to petition the Crown, Parllament or other
public persons or bodies in the United Kingdom 1n respect of any matter affecting the interests
of the Charity,
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532

to pay out of the funds of the Chanity the costs, charges and expenses of and incidental to the
formation and registration of the Charity as a company and as a charty

APPLICATION, PAYMENT OR DISTRIBUTION OF THE CHARITY’S PROPERTY AND INCOME

61

62

63

AND LIMITED LIABILITY OF MEMBERS

Application of Income and property

The iIncome and property of the Chanty shall be applied solely towards the promotion of the
Objects

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 Members of the Chanty This does
not prevent a Member who ts not also a Trustee of the Charty recewing

621 a benefit from the Chanty in the capacity of a beneficiary of the Charity,

622 reasonable and proper remuneration for any goods or services rendered to the
Chanty,

623 interest on money lent to the Chanty at a reasonable and proper rate not

exceeding either 2% per annum below the base lending rate prescribed for the
time being by a cleanng bank in London selected by the Trustees or 3%,
whichever 1s the greater,

624 reasonahle and proper rent for premises demised or let to the Chanity,
625 any premium In respect of insurance to cover any of the habihties specified In
Article 4 1

A Member who 15 also a Trustee may only receive a benefit, directly or indirectly, in
accordance with Article 6 3 below

A Trustee

631 shall be entitled to be paid reasonable out-of-pocket expenses properly incurred
when acting on behalf of the Chanty,

632 may receive an indemnity from the Chanty in accordance with Article 37,

633 may benefit from insurance cover, including indemnity insurance, purchased at

the expense of the Chanty in accordance with Article 4 1,

subject thereto no Trustee may receive any payment or other matenal benefit, directly or
indirectly, from the Chanty unless

634 the payment 1s expressly permitted in Article 6 4 below and the conditions set out
in Article 6 5 are followed, or
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635

the Trustees obtain the prior wniten approval of the Chanty Commission

64 A Trustee may directly or indirectly

641

642

643

644

receive a benefit in the capacity of a beneficiary of the Charty,

receive fees, remuneration or other benefit iIn money or money's worth under a
contract for the supply of goods or services (including goods supplied In
connection with the provision of such services) to the Charty other than for acting
as a Trustee,

receive Interest on money lent to the Chanty at a reasonable and proper rate not
exceeding either 2% per annum below the base lending rate prescribed for the
time being by a cleanng bank n London selected by the Trustees or 3%,
whichever Is the greater,

receive reasonable and proper rent for premises demised cr let to the Charity

65 The authonty in Article 6 4 above I1s subject to the following conditions being satisfied

651

6562

653

654

655

the remuneration or other sums paiwd to or for the benefit of the Trustee do not
exceed an amount which 1s reasonable 1n all the circumstances,

prior to any payment being made to the Trustee or for his benefit (other than in
his capacity as a beneficiary) an approprniate written contract 1s concluded
between the Trustee (or relevant person} and the Charty containing the full
details of his duties and obligations to the Chanty the amount of remuneration
payable to him and all other relevant terms and conditions and copies of all such
contracts are retained by the Chanty for inspection by any authonsed person,

the other Trustees are satisfied that it 1s in the interests of the Chanty to contract
with that Trustee {(or relevant person) rather than with someone who is not a
Trustee (or relevant person) In reaching that decision the Trustees shall balance
the advantage of contracting with the Trustee (or relevant person) against the
disadvantages of doing so (including the loss of the Trustee's services as a result
of dealing with the Trustee's conflict of interests),

a majonty of the Trustees then in office are not in receipt of such payments,

the prowvisions of Article 7 below are observed in relation to any discussions of the
Trustees concerning that Trustee’s interest, his remuneration or any vanation of
his remuneration,

and, in this Article, where Article 6 4 applies in respect of a Trustee indirectly, a relevant
person Is a person (other than the Trustee) who proposes to enter into a contract with, lend
money to or demise or let premises to the Chanty under Articles 642, 6 43 or 64 4 as the
case may be
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72

73

74

75

Conflicts of interests and conflicts of loyalty

Whenever a Trustee has a personal interest (including but not imited to a personal financial
interest or a duty of loyalty owed to another organisation or person) directly or indirectly in a
matter to be discussed at a meeting of the Trustees or a committee of the Trustees or in any
transaction or arrangement with the Chanty {(whether proposed or already entered into), the
Trustee concerned shall

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

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

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

714 withdraw dunng the vote and have no vote on the tem

Where a Trustee becomes aware of such a personal interest in relation to a matter arising in
a resolution in wrniting circulated to the Trustees, the Trustee concerned shall

721 as soon as possible declare an interest to all the other Trustees,
722 not be entitled to vote on the resolution In writing, and

the resolution shall take effect accordingly provided that any Trusiee who has already voted
on the resolution may, on being notified of the personal interest, withdraw their vote

Articles 71 2to 7 1 4 and 7 2 shall not apply where the matter to be discussed 1s In respect of
a palicy of insurance as authorised in the Articles

If a conflict of interests arses for a Trustee, which may but need not be because of a duty of
loyalty owed to another organisation or person, and the conflict 1s not authonsed by virtue of
any other provision in the Articles, then, on the matter being proposed to the Trustees, the
unconflicted Trustees may authonise the conflict of interests (the authorised conflict) subject
to the conditions in Article 7 5

A conflict of interests may only be authorised under Article 7 4 1f

751 the unconflicted Trustees consider it 1s in the interests of the Charity to do so In
the circumstances applying,

752 the procedures of Articles 71 and 7 2 (as the case may be) are followed in
respect of the authonsed conflict, and

753 the terms of Article 6 are complied with in respect of any direct or indirect benefit
to the conflicted Trustee which may anse from the authorised conflict

754 Where a conflict 1s authonsed in accordance with Articles 7 4 and 7 5 above, the
unconficted Trustees, as they consider appropriate in the interests of the Charty,
may set out any express terms of the authornisation and may impose conditions
on the authonsation

12156635 04 9




81

B2

83

91

92

83

94

95

Limited hability of Members

The habilty of the Members 1s Iimited to £1, being the amount that each Member undertakes
to contribute to the assets of the Chanty in the event of the same being wound up while he 1S
a Member, or within one year after he ceases to be a Member, for

payment of the debts and liabilities of the Chanty contracted before he ceases to be a
Member,

payment of the costs, charges and expenses of winding up, and

adjustment of the nghts of the contributones among themselves

Surplus assets

If on the winding-up or dissolution of the Charty there remarns, after the satistaction of all its
debts and habilities, any property whatever of the Chanty (the Charity’s surplus assets), the
same shall not be paid to or distributed among the Members of the Charity, but shall be given
or transferred in accordance with this Article

The Members of the Chanty may at any time before, and in expectation of, its dissolution
resolve that the Charity's surplus assets shall on or before the dissolution of the Chanty be
applied or transferred in any of the following ways

921 directly for one of more of the Objects,

922 to any one or more chanties for purposes which are similar to the Objects, or

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

Subject to any such resolution of the Members of the Charity, the Trustees of the chanty may
at any time before and in expectation of its dissolution resclve that the Chanty's surplus
assets shall on or before dissolution of the Chanty be applied or transferred in any of the
following ways

931 directly for one of more of the Objects,

932 to any one or more charities for purposes which are similar to the Objects, or

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

In the event of no resolution being passed by the Members or the Trustees in accordance
with this Article on the winding-up or dissolution of the Chanty, the Chanty's surplus assets
shall be applied for charntable purposes as directed by the Court or the Chanty Commuission

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

12156635 04 10
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101

102

103

11

12

121

122

13

131

132

133

MEMBERSHIP

Members

Any Trustee shall, by agreeing to become a Trustee, agree to become a Member of the
Chanty and accordingly shall be admitted to membership of the Charity on his appointment as
Trustee

Membership is not transferable

The Charity shall maintain a register of Members

Termination of membership
Membership 1s terminated f
the Member dies or, If it 1S an organisation, ceases {o exist,

the Member retires by wntten notice to the Charity provided that after such retirement the
number of Members 1s not less than three,

in the case of a Trustee of the Chanty, the Member ceases to be a Trustee

MEETINGS OF MEMBERS

General meetings
The Trustees may call general meetings

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

Notice of general meetings
General meetings shall be called by at least 14 clear days’ notice

A general meeting may be called by shonrter notice if it 1 so agreed by a majonty 1n number of
the Members having a nght to attend and vote at the meeting, being a majorty together
representing not less than 90% of the total voting nights at that meeting of all the Members

The notice shall specify the place, the day and the time of meeting, the general nature of the
business to be transacted and a statement pursuant to the Act informing the Member of his
nghts regarding proxies

12156635 04 1 1




134

135

136

14

14 1

142

143

14 4

145

Subject to the provisions of the Articles and to any restrictions imposed on any classes of
membership, notice of general meeting shall be given In any manner authonsed by these
Articles to

1341 every Member except those Members who (having no registered address within
the United Kingdom) have not supplied to the Charity an address within the
United Kingdom for the giving of notices to them,

1342 the auditor for the ime being of the Charity, and
1343 each Trustee,
and no other person shall be entitled to receive notice of general meetings

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

A Member present at any meeting of the Chanty either in person or by proxy shall be deemed
to have received notice of the meeting and, where requisite, of the purposes for which it was
called

Proxies

A Member 1s entitled to appoint another person as his proxy to exercise all or any of his nghts
to attend and to speak and vote at a general meeting of the Chanty

Proxies may only validly be appointed by a notice in writing (a proxy notice) which
14 21 states the name and address of the Member appointing the proxy,

1422 identifles the person appointed to be that Member's proxy and the general
meeting In relation to which that person is appointed,

1423 Is signed by or on behalf of the Member appointing the proxy, or is authenticated
in such manner as the Trustees may determine, and

1424 is delsvered to the Chanty in accordance with the Articles and any instructions
contained in the notice of the general meeting to which they relate

The Chanty 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 appointed under them 1s to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions

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

14 51 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
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146

147

148

149

1452 appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting iiself

Proxy notices may

1461 in the case of an instrument in writing be deposited at the office or at such other
place within the Umited Kingdom as i1s specified in the notice convening the
meeting or in any instrument of proxy sent out by the Chanty in relation to the
meeting not less than 48 hours (including any part of a day that 1s not a working
day) before the time for holding the meeting or adjourned meeting at which the
person named Iin the instrument proposes to vote, or

1462 in the case of an appointment in electronic form, where an address has been
specified for the purpose of receiving documents in electronic form

14621 in the notice convening the meeting, or

14622 in any instrument of proxy sent out by the Chanty in relation to the
meeting, or

14623 In any invitation i electronic form to appoint a proxy issued by the

Charity in relation to the meeting,

be received at such address not less than 48 hours befare (not including any part
of a day that i1s not a working day) the time for holding the meeting or adjcurned
meeting at which the person named in the proxy notice proposes to vote,

1463 In the case of a poll taken more than 48 hours after it 1s demanded, be deposited
or received as aforesaid after the poll has been demanded and not less than 24
hours befere (Including any part of a day that 1s not a working day) the time
appointed for the taking of the poll, or

146 4 in the case of a poll which i1s not taken forthwith but taken not more than 48 hours
after t was demanded, be delivered at the meeting at which the poll was
demanded {o the chairman or to the Secretary or io any Trustee,

and a proxy nctice which 1s not deposited, delivered or received i a manner so permitted
shall be invahd

A person who is entitied 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 vald proxy notice has been delivered to the Charity by or on behalf of that person

An appointment under a proxy notice may be revoked by delivering to the Chanty a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
gven

A notice revoking a proxy appaintment only takes effect if it 1s delivered before the start of the
meeting or adjourned meeting to which it relates
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15

151

152

153

16

161

162

16 3

16 4

Representation of organisations at general meetings

Where an orgamisation 1s a Member of the Charty, it may authonse any person to act as its
representative at any meeting of the Chanty Such a representative shall, subject to Article
15 2, be entitled to exercise on behalf of the Member organisation the same powers as the
organmisation could exercise if it were an individual Member of the Chanty

Whritten notice of the representative’s authority shall be given to the Charity, failing which the
Chanty shall not be required to accept the nght of the representative to exercise the
organisation’s nghts at meetings Any such notice given to the Chanty shall be conclusive
evidence that the representative 1s entitted to represent the organisation and that his or her
authonty has not been revoked The Charnty shall not be required to consider whether the
representative has been properly authonsed by the organisation

The Charity shall be entitled to regard the representative as eligible to represent the Member
organisation until written notice to the contrary 13 receved by the Chanty

Organisation at general meetings

Ne business shall be transacted at any general meeting unless a quorum I1s present

Two persons entitled to vote upon the business to be transacted, each being a Member or a
proxy for a Member or a duly authorised representative of a Member organisation, shall be a

quorum

There shall be a chairman of every general meeting

163 1 The chairman, if any, of the Trustees shall char every general meeting of the
Chanty

1632 In his absence the vice-chairman, if any, of the Trustees shall act as chairman

1633 If at any meeting neither the chairman nor the vice-chairman i1s present within ten

minutes after the time appointed for the holding of the meeting and willing to act,
the Trustees present shall elect one of their number to chair the meeting

1634 If there 1s only one Trustee present and willing to act, he shall chair the meeting

1635 If at any meeting no Trustee 1s willing to act as chairman or if no Trustee Is
present within ten minutes after the time appomnted for the holding of the meeting,
the Members present shall choose one of their number to chair the meeting

If within thurty minutes from the time appointed for the meeting a quorum 1s not present, or (f
during a meeting a quorum ceases to be present, the meeting

1641 if convened on the reguisition of Members, shall be dissolved,

1642 in any other case, shall be adjourned to the same day in the next week, at the
same time and place, or to such other day and at such other ime and place as
the Trustees may determine
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165

17

171

17 2

17 3

17 4

175

18

181

In relation to adjournment of meetings

1651 the chairman may, with the consent of any meeting at which a quorum 1s present
(and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place, but no business shall be transacted at any adjourned
meeting other than the busmess left unfinished at the meeting from which the
adjournment took place,

1652 when a meeting 1s adjourned for fourteen days or more, the Chanty shall give at
least seven clear days’ notice of 1t to the same persons to whom notice of the
Charity’s general meetings I1s requrred to be given, and containing the same
information which such notice 1s required to contamn,

1653 otherwise 1t shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting

Attendance and speaking at general meetings

A person I1s able to exercise the nght to speak at a general meeting when that person is in a
posthon, dunng the meeling, to commurncate to all those attending the meeting any
information or opinions which that person has on the business of the meeting

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

1721 that person 1s able to vote, during the meeting, on resolutions put to the vote at
the meeting, and

1722 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

The Trustees may make whatever arrangements they consider appropnate to enable those
attending a general meeting to exercise their nghts to speak or vote at it

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

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

DECISIONS OF MEMBERS

Voting at general meetings

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

12156635 04 15




182

19

191

192

20

201

202

21

212

213

214

2156

Unless a poll 1s duly demanded, a declaration by the chairman and an entry to that effect in
the minutes of proceedings of the Charty that a resolution has on a show of hands been
carred or carned unarmmously, or by a particular majonty, or lost, shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded 1n favour
of or against such resclution

Votes of members
Every Member, whether an individual or organisaticn, shall have one vote

No objection shall be raised to the qualfication of any voler except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not disallowed at
the meeting shall be valid Any objectton made in due time shall be referred to the chairman
whose decision shall be final and conclusive

Written resolutions

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

A written resolution shall lapse If it is not passed betore the end of 28 days beginning with the
date on which the resolution is circulated in accordance with the Act

TRUSTEES

Trustees

Upon incorporation of the Chanty, there shall be an interim board (the Interim Board) who
shall discharge all the functions of the Trustees until such time as the Trustees have been
constituted at which point the members of the Interim Board shall resign from office

The Interm Board shall compnise such person or persons who complete, sign and deliver to
the Registrar of Companies Form INO1 as the first Trustee or Trustees, pursuant to the Act

Save for the Intenm Board the rminimum number of Trustees shall be three but (unless
otherwise determined by Ordinary Resolution} shall not be subject to any maximum

The first Trustees shal! be those persons notified to Companies House as the first Trustees of
the Chanty

A Trustee may not appoint an alternate director or anyone to act on his behalf at meetings of
the Trustees
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221

222

223

23

231

232

24

24 1

242

243

24 4

Appointment of Trustees

Any person who 1s willing to act as a Trustee, and 1s permitted by law to do so, may be
appointed to be a Trustee by a simple majonty of all the Trustees entitled to attend and vote
at any meeting of the Trustees

No appointment of a Trustee, whether by the Chanty in general meeting or by the other
Trustees, may be made which would cause the number of Trustees to exceed any number
fixed as the maximum number of Trustees

Subject to Articles 23 and 24 a Trustee shall hold office until s retirement 1n accordance with
Article 25

Removal of Trustees

The Chanty may by Ordinary Resolution of which special notice has been given to the Chanty
In accordance with the Act remove any Trustee before the expiration of his period of office
notwithstanding anything in these Articles or in any agreement between the Chanty and such
Trustee

The Trustees may remove any Trustee before the expiration of his pencd of office by a
resolution at a meeting of the Trustees passed by all the Trustees (excluding the Trustee
whose proposed removal Is the subject of the resolution) provided that

2321 the Trustee proposed to be removed shall have received at least 14 clear days’
notice in writing of the proposed resolution and the reasons for the proposal,

2322 the Trustee or, at the option of the Trustee, the Trustee's representative, who
need not be a Trustee or Member, has been permitted to make representations
to the meeting, and

2323 the Trustees passing the resolution determine that it is 1n the best interests of the
Chanty to do so

Disqualification or vacation of office of Trustees
The office of Trustee shall be vacated if

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

the Trustee 1s disqualified from acting as a chanty trustee by virtue of the Chanties Act,

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

a registered medical practioner who I1s treating the Trustee gives a written opinion to the
Chanty stating that the Trustee has become physically or mentally incapable of acting as a
director and may rematn so for more than three months,
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246

247

248

249

2410

24 11

2412

25

251

252

253

26

261

262

a court makes an order which wholly or partly prevents the Trustee from personally exercising
any powers or rights which he would otherwise have and the Trustees resolve that his office
be vacated,

the Trustee resigns his office by wntten notice to the Chanty prowvided at least three Trustees
remain n office after the resignation takes effect,

the Trustee 1s absent from three consecutive Trustees’ meetings without leave and the
Trustees resolve that his office be vacated,

the Trustee I1s directly or indirectly interested 1n any contract with the Chanty and fails to
declare the nature of his interest as required by the Act or the Articles and the Trustees
resolve that the office be vacated,

the Trustee is deemed by HM Revenue & Customs not to be a fit and proper person to be a
manager of the Charity and the Trustees resolve that his office be vacated,

the Trustee fails to agree to a reasonable request by the Trustees that the Trustee signs a
declaration that they are a fit and proper person to act as such and the Trustees resolve that
his office be vacated,

the Trustee's conduct leads to the Trustees deciding te make a sernous incident report to the
Chanty Commission and the Trustees resolve that his office be vacated, or

the Trustee fals to agree to a reasonable request by the Trustees for a Disclosure and
Barnng Service (DBS) check (or equivalent)

Retirement of Trustees

OCther than the Intenm Board, any other Trustee shall be appointed for a term of 3 years at the
end of which he shall retire

Subject to Article 25 3, a person retinng from the office of Trustee shall be eligible for re-
election

No Trustee shall serve for a consecutive penod of more than 9 years save with the approval
of at least two-thirds of the Trustees (not including the Trustee in question)

Powers and duties of the Trustees

Subject to the provisions of the Act and the Articles and to any directions given by Special
Resolution, the business of the Chanty shall be managed by the Trustees who may exercise
all the powers of the Chanty

No alteration of the Articles and no direction given by Special Resolution shall invalidate
anything which the Trustees have done before the making of the alteration or the passing of
the resolution
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271

272

27 3

27 4

275

276

277

278

279

A meeting of the Trustees at which a quorum Is present may exercise all powers exercisable
by the Trustees

Proceedings and decisions of the Trustees

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

The Trustees shall meet as regularly as 1s necessary properly to conduct the business of the
Chanty

A meeting of the Trustees
2731 may be called by any Trustee, and
2732 shall, at the request of a Trustee, be called by the Secretary (if any)

Notice of any meeting of the Trustees must indicate

27 41 its proposed date, time and subject matter,

2742 where 1t 15 to take place, and

2743 if it s anticipated that Trustees participating in the meeting will not be In the same
place, how It 1s proposed that they should communicate with each other during
the meeting

Notice of a meeting of the Trustees must be given to each Trustee, but need not be in wnting

Notice of a meeting of the Trustees need not be given to Trustees who waive their entitlement
to notice of that meeting, which they may do by giving notice to that effect to the Charty
seven days befare or after the date on which the meeting 1s held Where such notice 1s given
after the meeting has been held, that does not affect the validity of the meeting, or of any
business conducted at it

Trustees are to be treated as having waived their entitlement to notice of a meeting If they
have not supplied the Chanty with the information necessary to ensure that they receve the
notice befare the meeting takes place

Any Trustee may participate n a meeting of the Trustees by means of video conference,
telephone or any suitable electronic means agreed by the Trustees whereby all persons
participating in the meeting can communicate with all the other participants and participation
in such a meeting shall constitute presence in person at that meeting

In relation to the quorum for a meeting of the Trustees

2791 no decision other than a decision to call a meeting of the Trustees or a general
meeting shall be taken by the Trustees unless a quorum participates In the
decision-making process,
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2792

2793

2794

the quorum for decision-making by the Trustees may be fixed from time to time
by a decision of the Trustees, provided 1t shall not be less than two, and unless
otherwise fixed it 1s two,

if the total number of Trustees for the time being is less than the quorum required
for decision-making by the Trustees, the Trustees shall not take any decision
other than a decision

27931 to appoint further Trustees, or

27932 to call a general meeting so as to enable the Members to appoint
further Trustees,

a Trustee shal! not be counted In the quorum present at a meeting 1n relation to a
resolution on which he 15 not entitled to vote

27 10  Questions arising at a meeting shall be decided by a majority of votes

27 1

27111

27112

27113

At their first meeting the Trustees shall elect a chairman and vice-chairman from
among therr number and shall determine the period for which they are to hold
office, although they shall always be ehgible for re-election

If at any meeting neither the chairman nor the vice-chairman 1s present within ten
minutes after the time appointed for holding the same, or if there 1s no chairman
or vice-chairman, the Trustees present shall choose one of their number to chair
the meeting

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

27 12 All acts done by any meeting of the Trustees or of a committee, or by any person acting as a
Trustee, shall, notwithstanding that 1t be afterwards discovered that

27121

27122

27123

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

they or any of them were disqualified, or

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

be as vald as If every such person had been duly appointed and was qualified to be a

Trustee

2713 Save for a resolution to remove a Trustee from office under Article 23 2, a resolution in
writing, signed by all the Trustees entitled to receive netice of a meeting of the Trustees and
to vote upon the resolution shall be as vald and effectual as if it had been passed at a
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28

281

282

283

284

285

29

291

292

293

meeting of the Trustees duly convened and held and may consist of several documents in like
form each signed hy one or more Trustees

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

Patrons and Ambassadors

The Trustees may appoint an unhmited number of people to be Patrons (Patrons) or
Ambassadors {Ambassadors) of the Chanty The Patrons and Ambassadors shall be
appointed to promote the Chanty and the roles and duties of the Patrons and Ambassadors
shall be determined by the Trustees from time to time as they shall in their absolute discretion
think fit

The Patrons and Ambassadors shall be apponted and may be removed by the Trustees at
their absolute discretion by passing a resolution

The resolution appointing or removing a Patron or an Ambassador shall set forth the terms of
such appointment including its duration, the roles duties and responsibilities of the person or
persons being so appointed, and any resolution removing a Patron or an Ambassador shall
include the reasons why the Patron or Ambassador 1s being removed from office Any Patron
or Ambassador may at any time by writen notice to the Trustees retite from such office
provided always that a record of any such appointment, removal or retirement as the case
may be shall be made in the minutes of the Trustees

Nothing n this Article shall permit the Trustees to delegate their duties or powers tc any
Patron or Ambassador and no Patron or Ambassador shall be a Trustee without fully
relinquishing the role of Patron or Ambassador

Subject to Article 28 2 and 28 3 the term of office of a Patron or an Ambassador shall be
unlimited

Delegation by the Trustees

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

The Trustees shall determine the terms of any delegation to such a committee and may
impose conditions, including that

2921 the relevant powers are to be exercised exclusively by the committee to whom
the Trustees delegate,

2922 no expenditure may be incurred on behalf of the Chanty except in accordance
with a budget previously agreed with the Trustees

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

12156635 04 21




294

295
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30

301

302

303

2931 the chairman and vice-chairman shall be ex-officio members of every committee
appointed by the Trustees,

2932 the members of a committee may, with the approval of the Trustees, appoint such
persons, not being Trustees, as they think fit to be members of that committee,

2933 a committee may elect a chairman of its meetings, if no such chairman s elected,
or, If at any meeting the chairman 1s not present within ten mtnutes after the ime
appointed for holding the same, the members present may choose one of their
number to chair the meeting,

29034 a committee may meet and adjourn as it thinks proper,

2935 questions ansing at any meeting shall be determined by a majonty of votes of the
committee members present, and

2936 in the case of an equality of votes the charrman of the committee shall have a
second or casting vote,

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

The terms of any delegation to a committee shall be recorded in the minute book
The Trustees may revoke or alter a delegation

All acts and proceedings of committees shall be reported to the Trustees fully and promptly

Delegation of day to day management

The Trustees may delegate day to day management and administration of the Chanty to one
or more managers

In respect of each manager the Trustees shail
3021 provide a descrption of the manager's role, and
3022 set the limits of the manager’s authority

The managers shall report regularly and promptly to the Trustees on the activities undertaken
in accordance with theirr role
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32

321

322
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331

332

SECRETARY, MINUTES AND SEAL

Secretary

Subject to the provisions of the Act, any Secretary shall be appointed by the Trustees for such
term at such remuneration and on such conditions as the Trustees may think fit  Any
Secretary so appointed by the Trustees may be removed by them

A Secretary who 1s also a Trustee may not be remunerated save as permitted in accordance
with the Articles

Minutes

The Trustees shall ensure that the Chanty keeps records, in writing, comprsing

3211 minutes of all proceedings at general meetings,

3212 coples of all resolutions of Members passed otherwise than at general meetings,
3213 details of appoiniments of officers made by the Trustees, and

3214 minutes of meetings of the Trustees and committees of the Trustees, including

the names of the Trustees present at the meeting

The Trustees shall ensure that the records compnsing 32 1 1 and 32 1 2 above shall be kept
for at least 10 years from the date of the meeting or resolution, as the case may be

The Seal

The Trustees shall provide for the safe custody of the Seal {if any), which shall be used only
by the authorty of the Trustees or of a committee authonsed by the Trustees on its behalf
The Trustees may determine who shall sign any instrument to which the Seal 1s affixed and
unless otherwise so determined it shall be signed by at least one authornsed person in the
presence of a witness who attests the signature

For the purposes of this Article, an authonsed person 1s
3321 any Trustee,
3322 the Secretary (if any), or

3323 any person authonsed by the Trustees for the purpose of signing documents to
which the Seal 1s applied
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36 1

ACCOUNTS AND AUDIT

Accounts

The Trustees shall comply with the requirements of the Act and of the Charties Act for
keeping financial records, the audit or other scrutiny of accounts (as reguired) and the
preparation and transmission to the Registrar of Companies and the Chanty Commission, as
the case may be, of

3411 annual reports,
3412 annual retumns, and
3413 annual statements of account

Accounting records relating to the Charnty shall be made available for inspection by any
Trustee at any reasonable time dunng normal office hours and may be made available for
inspection by Members who are not Trustees if the Trustees so decide

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

Audit

Audrtors shall be appointed and therr duties regulated as required in accordance with the Act
and the Chanties Act

COMMUNICATION

Means of communication
Subject to the Articles, the Chanty may deliver a notice or other document to a Member

3611 by delivering it by hand to an address as provided in accordance with paragraph
4 of schedule & to the Act,

3612 by sending it by post or other delivery service in an envelope (with postage or
delivery paid} to an address as provided in accordance with paragraph 4 of
schedule 5 to the Act,

3613 by fax to a fax number notified by the Member in wnting,

3614 in electronic form to an address notified by the Member in writing,

3615 by a website, the address of which shall be notified to the Member in writing, or

12156635 04 24




3616

by advertisement In at least two national newspapers

362 This Article does not affect any prowvision in any relevant legislation or the Articles requiring
notices or documents to be delivered in a particular way

363 It a notice or document

3631

3632

3633

3634

3635

18 delivered by hand, it 1s treated as being dehvered at the time 1t 1s handed to or
left for the Member

1s sent by post or other delivery service In accordance with Article 36 1 2 above it
Is treated as being delivered

3B321 24 hours after t was posted, if first class post was used, or

36322 48 hours after it was posted or given to delivery agents, if first class
post was not used,

provided it can be proved that a notice or doccument was delivered by post or
other delivery service by showing that the envelope containing the notice or
document was

36323 properly addressed, and

36324 put into the postat system or given to delivery agents with postage
or delivery paid

15 sent by fax, providing that the Charity can show that it was sent to the fax
number provided by the Member, it Is treated as being delivered at the time 1t was
sent

15 sent in electronic form, providing that the Charty can show that it was sent to
the electronic address provided by the Member, tt I1s treated as being delivered at
the ime it was sent

Is sent by a website, 1t I1s treated as being delwered when the matenal was first
made avallable on the website, or if later, when the recipient received (or I1s
deemed to have received) notice of the fact that the matenal was available on the
website

364 If a notice 1s given by advertisement, 1t 1s treated as being delivered at midday on the day
when the last advertisement appears (in the newspapers

37 Indemnity

INDEMNITY

Subject to the prowvisions of the Act, but without prejudice to any indemnity to which the
person concerned may otherwise be entitled, every Trustee or other officer of the Chanty
(other than any persen (whether an officer or not) engaged by the Charity as auditor) shall be
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38 1

38 2

383

indemnified out of the assets of the Chanty agamnst any liability incurred by him for
negligence, default, breach of duty or breach of trust in relation to the affairs of the Charity,
provided that this Article shall be deemed not to provide for, or entitle any such person to,
indemnification to the extent that it would cause this Article, or any element of it, to be treated
as void under the Act

RULES AND BYELAWS

Rules or byelaws

The Trustees may from time to time make such rules or byelaws as they may deem
necessary or convenient for the proper conduct and management of the Charity or for the
purpose of prescribing classes and conditions of membership of either the Chanty or any
group established to support the Chanty In particular but without prejudice to the generality
of the above, they may by such rules or byelaws regulate

3811 the nghts and privileges of Members and the conditions of membership,

3812 the conduct of Members in relation to one another and to the Chanty’s employees
and volunteers,

3813 the setting aside of the whole or any part or pants of the Chanity's premises at any
particular ime or times or for any particular purpose or purposes, and

3814 the procedure at general meetings and meetings of the Trustees and committees
in so far as such procedure 1s not regulated by these Articles

The Chanty in general meeting shall have power by Special Resolution to alter or repeal the
rules or byelaws and to make additions to them.

The Trustees shall adopt such means as they deem sufficient to bning to the notice of
Members of the Chanty all such rules or byelaws which, so long as they shall be in force,
shall be binding on all Members of the Chanty provided nevertheless that no rule or byelaw
shall be inconsistent with, or shall affect or repeal anything contained in the Articles
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