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The Companmes Acts 1985 and 1989

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Memorandum of Association
of

‘The Francis Holland (Church of England) Schools Trust

1. The name of the Company (hereinafter called "the Association”) 15 "The Franas
Holland (Church of England) Schools Trust™,

2. The registered office of the Association 1s to be situated in England and Wales.

3 The objects which the Assocanon 1s established are to provide for and carry on 1n
the United Kingdom pubkic day and boarding schools for the educanon of guds, to
provide religious instructon and traiing therewn in accordance with the prnaples of
the Church of England, and generlly to foster educanon and moral and religious
trairung therein
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4, The Associanon shall have the following powers exercisable
in furtherance of 1ts satd objects but not otherwise, namely-

()

®)

©

(D)

€)

(G

Provided that.-

©

(W)

To purchase, take on lease or in exchange, hire or otherwise acquire real or
petsonal property and nghts or privileges, and to construct, maintain and alter
buildings or crections.

gs

To sell, lct, mortgage, dispose of or turn o account all or any of the propetty
or assets of the Association.

To undertake and execute any chantable trusts which may lawfully be
undertaken by the Associanon.

To borrow or raise money on such terms and on such secunty as may be

thought fit

To nvest the moneys of the Associaton not immediately required for its
purposes in or upon such mvestments, secunties or property as may be
thought fit, subject nevertheless to such condibons (if any) and such consents
(if any) as may for the time being be imposed or required by law and subject
also as heremafter provided.

To estabhsh and supporr or aid 1n the establishment and support of any
chantable associations or insttutions and 1o subscribe or guarantee moncy
for charitable purposes.

To do all such other things as are mncidental to the attanment of furtherance
of the said objects or any of them.

In case the Associanon shall take or hold any property which may be subject
to any trusts, the Associaton shall only deal with or invest the same in such
manner as allowed by law, having regard to such trusts

The Association’s objects shall not extend to the regulation of relations
between workers and employers or orgarusations of workers and
organsations of employers.



3

{ur) In case the Associdon shall take or hold any property subject to the
jurisdicuon of the Chamy Commussion for England and Wales, the
Association shall not sell, mortgage, charge or lease the same without such
authonty, approval ot consent as may be required by law, and as regards any
such property the Council of Management or Governing Body of the
Associaton shall be chargeable for any such property that may come into
their hands and shall be answerable and accountable for thewr own acts,
receipts, neglects and defaults, and for the due admunistration of such
property n the same manner and to the same extent as they would as such
Council of Management or Governing Body have been 1f no incorporauon
had been effected, and the incorporation of the Associanon shall not diminish
or impair any control or authonty excrcsable by the Chancery Division or
the Chanty Commussion over such Council of Management or Governing
Body, but they shall as regards any such property be subject jomndy and
separatcly to such control or authonty as if the Associamon were not
incorporated.

The income and property of the Associanon shall be appled solely rowards the
promotion of its objects as set forth in this Memorandum of Associaton and no
poruon thereof shall be paid or transferred direcdy or indicectly by way of dividend,
bonus or athenwise howsocver by way of profit, to members of the Association and
no member of 1ts Counctl of Management or Govermung Body shall be appointed to
any office of the Association paid by salary or fees, or recewve any remuncration or
other benefit 1n money ot moncy's worth from the Associanon

Provided that nothing herein shall prevent any payment w good faith by the
Associanon-

(A)  of reasonable and proper remuneratnon to any member, officer ot servant of
the Associanon (not being a member of 1ts Councl of Management or
Governuing Body) for any services rendered to the Associanon;
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®) of intercst at a rate to be agreed from ume ro time by the Council on money
lent or reasonable and proper rent for premuses dermused or let by any member
of the Association or of 1ts Counc of Management or Governing Body;

© to any member of its Counci of Management or Governing Body of out-of-
pocket cxpenses;

(D)  to a company of which a2 member of the Association or of 1ts Counct of
Management or Governing Body may be a member holding not more than
one hundredth part of the capital of such company.

No addibon, alteranon, or amendment shall be made to or in the provisions of the
Memorandum ot Arucles of Associanon for the ame being in force, which would
have the effect that the Association shall cease to be a company to which secton 30
of the Companzes Act 1985 apples.

The hability of the members 1s imited

Every member of the Associatnon undertakes to contribute such amount as may be
requuired (not exceeding £1.00) to the assets of the Associatien 1f it should be wound
up whule he or she 1s a member or withun one year after he ceases to be a member,
for payment of the Associaton's debts and habiboes contracted before he or she
ceases to be a member, and of the costs, charges and expenses of winding up, and for
the adjustment of the nghts of the contnbutones among themselves
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WE, the subscabers to this Memorandum of Association, wish to be formed nto a Company
pursuant to this Memorandum

NAMES AND ADDRESSES OF SUBSCRIBERS

Franas A Glen, GCMG
3, Southside,
Wirnbledon Common
SW 19

Chve Wigram K CB.
St James Palace
SWi1

L.A J. Granville, RAM. C.B.
Beckhamsted Place,
Herts

..J Percival, CV.O.
St James Palace,

Swn

F.C Holland,
Ex Crl Service,
West Horsley
Surrey

Charles S. Preston
Solicitor
12, Lincoln’s Inn Ficlds
wWC2

B.M.S. Palmer
Spinster

16, Lower Sloanc Street,
SW.1

Dated this 132 day of july 1931

Witness to the above Signatures

Anne C Stapnier
Secretary
13, Ravensbourne Gardens, West Ealing W13



The Compantes Acts 1985 and 1989

COMPANY LIMITED BY GUARANTEE AND NOT

HAVING A SHARE CAPITAL

NEW ARTICLES OF ASSOCIATION

OF

THE FRANCIS HOLLAND (CHURCH OF ENGLAND) SCHOOLS TRUST

Adopted by Specral Resolunon passed on 1 October 2009

GENERAL

1 In these presents the words standing 1n the first column of the Table next heremnafter contained
shall bear the mearung set opposite to them respectvely 1n the second column thereaf, 1f not
inconsistent with the subject or context

WORDS

academuc term

academuc year

The Act

These Aracles

The Association

The Council

The Office

The Uruted Kingdom
Month

In wnang

MEANINGS

A term of the academic year being erther the spring term, summer term
or autumn term - as the case may be

1 September to 31 August the followmng year

‘The Companues Act 1985 and every statutory modificanon and re-

enactment thereof for the tme being in force.

These Articles of Assocratton, and the regulations of the Association from
ume to ame in force.

The above-named Company

The Council of Management for the time being of the Associaton
The registered office of the Assoctaton

Great Britain and Northern Ireland

Calendar month

Wuotten, ponted or hthographed, or partly one and partly another, and
other modes of representing or producing words 1n a visible form.



Clear days

Connected person

7

In relanon to a penod of notice means that penod excluding the day when
the nonce 1s given or deemed ro be given and the day for which 1t 1s given
or on whuch it 1s to take cffect,

Mcans:

(1) a chdd, parent, grandchild, grandparent, brother or sister of a member
of the Councy,
(2) the spouse or cvil partner of a member of the Council or of any
person falling wathin sub clausce (1) above,
(3) a person carrying on business in partnershup with a member of the
Council or with any person faling within sub clause (1) or (2) above;
(4) an insarution which 1s controlled
a by a member of the Council or any connccted petson falling
within sub clavse (1}, (2) or (3) above; or
b. by two or more persons falling within sub clause 4 (a) when
taken together
(5) a body corporate in which
a. a member of the Council or any connected person falling
within sub clauses (1) to (3) has a substanual interest; or
b. two or more persons faling within sub clause (5) {a) who,
when taken together, have a substannal intcrest.
Secuons 350 -352 of the Chanues Act 2011 apply for the
purposes of interpreting the terms used in thus aracle,

And words importing the singular number only shall include the plural number, and vice versa

Words impornng the mascubine gender only shall include the femtnine gender; and

Words imporung persons shall include corporatons.

Subject as aforesaid, any words or expressions defined in the Act shall, if not inconsistent wath the subject
or context, bear the same mearungs 1n the Arucles

2 The Association is cstablished for the purposes expressed n the Memotandum of Associanon

3. The subscribers to the Memorandum of Associanon and such other persons as the Council shall
admit to membership 1n accordance with the Articles shall be members of the Associanon. No
person shall be admutted as a member of the Association unless he or she 1s approved by the

Council,

Every person who wishes to become a member shall deliver to the Associabon an

applicanon for membership in such form s the Council require executed by hum or her
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A member may at any ame withdraw from the Association by giving at least seven clear days'
notice to the Associanon. Membership shall not be transferable and shall cease on death.

The Council may from ome to ame admut to membership such other persons walling to become
members and nterested in the work of the Associanon as the Council thinks fir.

Members of the Associaton shall be known as Governors, and shall remain members unal
rearement pursuant to Armicle 49 of these Articles unless they esther resign in wouong or are
excluded under the provisions of the following Artcles or become bankrupt, or incapable by
rcason of mental disorder, dlness or injury of managing and admuustenng hus own affawrs.

All Governors shall be members of the Council.

Lvery Governor shall be bound to further to the best of lus ability the objects, interests and
nfluence of the Assoctanon. Any Governor who shall appear to the Counci to have acted 1n any
manner dettimental to the interests of the Associanon tmay be excluded therefrom by a resolunon
of a majonty of at least three-fourths of the members of the Council present and vonng at a
Council meeang speaially convened for the purpose at which not less than five members of the
Council shall be present:  Provided ahways that such Governor shall have seven clear days' nouce
sent to him of the Council meetung, and he may attend the meenng and be heard 1n tus defence,
but shall not be present at the voung, A member who 1s excluded by a resolunon duly passed as
aforesard afrer due compliance with this article shall cease to be a member of the Associanon.

The Governots shall have the nghts and privileges conferred on them by these presents.
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12,

13.

14
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GENERAL MEETINGS

Unless the Association has clected by Elective Resolunion to dispense with the holding of Annual
Genersl Mccungs the Association shall hold a General Meenng in every calendar year as its Anpual
General Meetng at such ime and place as may be determined by the Council, and shall speafy
the meeting as such in the nonces calling it, provided that every Annual Genceral Meeting except
the first ghall be held not more than fifteen months after the holding of the last preceding Annual
General Mceung, and that so long as the Associauon holds its firse Annual General Mecting within
eighteen months after its incorporaton it need not hold 1t in the year of 1ts incorporation or in the
fOUO\Vm& year

All General Meenngs, other than Annual General Meenngs, shall be called Extraordinary General
Meenngs

The Council may whenever they thunk fit convene an Extraordinary General Meeting, and
Extraordinary General Meetings shall also be convened on such requisition, or in default may be
convened by such requisinonists, as provided by scctuon 368 of the Act

Twenty-one clear days' notce in writing at the least of every Annual General Meenng and of every
mecting convened to pass a Special Resolution or an Elective Resolunon, and fourteen clear days'
nouce 1n wanng at the least of every other General Meeung, speafying the place, the day and the
hour of meenng, and 1n the case of special business the general nature of that business, shall be
given 1n manner hereinafter menuoned to such persons (including the Auditors) as arc under these
Arucles or under the Act enpted to recerve such noaces from the Associanon, but with the
consent of all the members having the nght to attend and vote thereat, or of such proportion of
them as is prescabed by the Act in the case of meenngs other than Annual General Meenngs, a
meenng may be convened by such notce as those members may think fit.

The accidencal omission to give nouce of a meenng to, ot the non-receipt of such notice by, any
person enuted to receve notice thereof shall not mvahdate any resoluton passed, or procceding
had, at any meeung



15.

16

17

18.

19,

20.

10
PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at an Extraordinary General Meeung, and
all that 1s transacted at an Annual General Mceting shall also be deemed special, wath the exception
of the consideranon of the income and expenditure account and balance shecet, and the reports of
the Counci and of the Auditors, and the appowntment of, and the fixing of the remuneranon of,
the Auditors.

No business shall be transacted at any General Meetng unless a quorum 15 present when the
mecting procceds to business  Save as herein otherwise provided one third of the members
personally present shall be a2 quorum.

I wathin half an hour from the ime appointed for the holding of a General Meeting 2 quorum 1s
not present, the meeang, if convened on the requisition of members, shall be dissolved  In any
other case it shall stand adjoumned to the same day in the next wecek, at the same time and place,
or at such other place as the Council may determine

The Chairman (f any) of the Council shall preside as Chaurman at every General Mecung, but 1f
there be no such Chairman, or if at any meedng he or she shall not be present within fifteen
munutes after the ume appounted for holding the same, or shall be unwilling to preside, the
members present shall choose some member of the Council to preside

The Chairman may, with the consent of any meeting at which a quorum 1s present (2nd shall if so
dirccted by the meeung) adjourn the meeang from ume to ime, and from place to place, but no
business shall be transacted at any adjourned meeung other than bustness which might have been
transacted at the meetung from which the adjournment took place  Whenever a mecung 1s
adjourned for thurty days or more, notice of the adjourned meeung shall be given 1n the same
manner as of an onginal meeting. Save as aforesaid, the members shall not be enated to any
nonce of an adjournment, or of the business to be transacted ar an adjourned meeang,

At any General Meenng a resolunon put to the vore of the meeting shall be deaided on a show of
hands, unless a pollis, before or upon the declaranon of the result of the show of hands, demanded
by the chairman or by at least three members present in person or by proxy,* or by a member or
members present in person or by proxy and representng one-tenth of the total voting rights of all
the members having the nght to vote at the meeting, and unless a poll be so demanded a
declaratnon by the Chairman of the mecang that a

* Sccton 373 of the Comparues Act 1985



21.

22

23.

24,

25.

26.

27

28.

29,

1

resolunon has been carried, or camed unamimously or by a particular majonty, or lost, ot not
carned by a parncular majonty, and an entry to thar effecr in the minute book of the Associaton
shall be conclusive evidence of the fact without proof of the number or proporuon of the votes
recorded 1n favour of or against that resolution.  The demand for a poll may be withdrawn

Subject to the provisions of Arucle 22, 1f a poll be demanded in manner aforesaid, it shall be taken
at such nme and place, and 1n such manner, as the Chairman of the mecang shall direct, and the
result of the poll shall be decmed to be the resolution of the meenng at which the poll was
demanded.

No poll shall be demanded on the clecuon of a Chairman of a meenng, ot on any question of
adjournment.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chaurman of the
Mecang shall be entitled to a second casung vote.

The demand of a poll shall not prevent the conunuance of a meetng for the transacnon of any
business other than the queston on whech a poll has been demanded

Subject 1o the provisions of the Act a resolunon 1n wanang signed by all the members for the ame
being enntded to receive nonce of and to attend and vote at General Mectings (or bemng
corporanons by their duly authonsed representanves) shall be as valid and effecave as if the same
had been passed at a2 General Meeting of the Association duly convened and held

VOTES OF MEMBERS
Subject as hereinafter provided, every member shall have onc vote

Save as herein expressly provided, no member other than a member duly registered, who shall
have paid every subscnpuon and other sum (if any) whuch shall be duc and payable to the
Associanon in respect of his or her membershup, shall be entitled to vote on any quesnon either
personally or by proxy, or as a proxy for another member, at any General Mceting

No objection shall be rassed to the qualificaton of any voter except at the meetang or adjourned
meenng at which the vote objected to 1s tendered, and every votc not disallowed at the meetng
shall be vabd. Any objecton made in due nme shall be referred to the Chawrman whose deasion
shall be final and conclusive.

Votes may be given on a poll either personally or by proxy.  On a show of hands a member
prescnt only by proxy shall have no vote, but a proxy for a
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31,

32

33.

12

corporation may vote on a show of hands. A corporaton may vote by s duly authonsed
representative appointed as provided by section 375 of the Act A proxy need not be a member #

The instrument appointng a proxy shall be in wnting under the hand of the appomnter or his or
her attorney duly authonsed 1n wnting, or if such appointer is a cotporation under its common
seal, if any, and, «f none, then under the hand of some officer duly authonised 1n that behalf.

The instrument appoinung a proxy and the power of attomey or other authonty (if any) under
which it 15 signed or a notanally cerbfied or office copy thereof shall be deposited at the Office not
less than forty-eight hours before the ame appounted for holding the meetng or adjourned meeting
at which the person named n the mstrument proposes to votc, or in the case of a poll not less
than nwenty-four hours before the time appomted for the taking of the poll, and n default the
nstrument of proxy shall not be treated as valid No instrument appomntng a proxy shall be vald
after the expiranon of twelve months from the date of s cxccuton

A vote grven in accordance with the terms of an tnstument of proxy shall be vahd notwthstanding
the previous death or insanity of the pancipal or revocation of the proxy or of the authonty under
which the proxy was executed, provided that no intmation 1n wnting of the death, insamty or
revocation as aforesad shall have been recewved at the Office before the commencement of the
mecting or adjourned meenng at which the proxy 1s used

Any mswument appowmnang a proxy shall be in the following form or as near thereto as
curcumstances will admut

114

« )
“of ,
“a membet of ,

“ hereby appoint ,

“of ,

“and fakng ham or her, ,

“of ,

“‘as my proxy to vote for me on my behalf at the “(Annual
Extraordinary) General Mecung of the
“Association to be held on

*“19 | and at any adjoumment thereof
“Signed on 19

*The instrument appowntng a proxy shall be deemed to confer authority to demand or join n demanding 2

poll
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35.

36.

3

38.

39

13
COUNCIL OF MANAGEMENT

Unal otherwise detcernuned by a General Mecang, the numbcer of the members of the Councll
shall not be less than ten nor more than rwenty four.

The first members of the Council shall be as named in the Statement delivered to the Registrar of
Comparues pursuant to section 10 of the Act.

No person who 1s not a member of the Association shall 1 any circumstances be eligible to hold
otfice as a member of the Council.

Subject to the provisions of these Arucles, the Councd may from time to time and at any ome
appoint additional members of the Council provided that the prescnbed maximum number be not
thereby exceeded.

POWIZRS OF THE COUNCIL

The business of the Assocranon shall be managed by the Council who may pay all such expenses
of, and preliminary and inadental to, the promouon, formaton, establishment and registranon of
the Association as they thunk fit, and may exercise all such powers of the Assocanon, and do on
behalf of the Assacianon all such acts as may be exerased and done by the Associanion, and as ate
not by the Act or by the Articles required to be exeraised or done by the Assocranon in General
Mecang, subject nevertheless to any regulatons of the Articles, to the provisions of the Act and
to such regulabons, being not mconsistent with the aforesaid regulations or prowvisions, as may be
ptescnbed by the Association in General Meetung; but no regulanon made by the Associanon in
General Meeting shall invalidate any prior act of the Council which would have been valid if such
regulation had not been made.

The members for the ame being of the Council may act notwithstanding any vacancy n thew
body, provided always that n case the members of the Council at any time be or be reduced in
number to less than the mirumum number prescnbed by or in accordance with the Arucles, it shall
be lawful for them to act as the Councll for the purpose of admitang persons to membership of
the Associanon, ﬁ]hng up vacancies in their body, ot of summoning a General Meetng, but not
for any other purpose.
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SECRETARY

4Q. Subject to the provisions of the Act the Secretary shall be appointed by the Counctl for such ame at
such remuneration and upon such conditions as they may think fit, and any Secretary so appointed
may be removed by them The provisions of secions 283 and 284 of the Act shall apply and be
observed. The Council may from nme to ime by resolution appoint an assistant or deputy Secretary,
and any person so appointed may act in place of the Secretary if there be no Secretary or no Sceretary
capable of acting,

41.

42

43,

THE COMMON SEAL

‘The Association's common seal shall not be affixed to any mstrument except by the authonty of a

resoluton of the Council, and in the presence of at least two members of the Counctl and of the
Secretary, and the said members and Secretary shall sign every mstrument to which the common seal
shall be so affixed in their presence, and 1n favour of any purchaser oc person bona fide dealing with
the Association such signatures shall be conclusive evidence of the fact that the common seal has
been properly affixed

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

The office of a member of the Council shall'be automancally vacated:-

(%)

®)
©
)
(2

(F)

If he or she becomes bankrupt 'or makes any arrangement or composition with his
creditors generally

[f he ot she becomes of unsound mund.

If he or she ceases to be a member of the Associanon.

If by notice in wnnng to the Associanon he or she resigns hss office

If he ot she ceases to hold office by virtue of any provsion of the Act or he or she becomes
protubited by law from being a Director of a Company.

If he or she shall for more than three consecutive Counctl mecnngs have been absent
without good reason and the Council resolves that his or her office be vacated

APPOINTMENT OF MEMBERS OF THE COUNCIL

Subject to Arncles 45 and 46, members of the Council shall be appomnted by the Councdl at a
mecang of Council, to serve for a term of office of three years, which shall in fact expire at the
end of the equavalent Councid meeting held in the same academuc term of the third acadermuce year
following his or her taking office as 2 member of Counctl.
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46

47.

48

49

50

51.
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Subyject to Article 45 any member of the Counci shall be cligible for reappomntment.

No member of the Council may be reappomnted who has served a conanuous periad of 12 years
as 3 member of the Council save for excepronal circumstances when it may be possible for the
Council to reappomnt such a member of the Council for one further term of office.

The terms of office of each of the Council members holding office as at the date of adopuon of
these Aruticles are set out in Schedule 1.

The Associanon may from ame to ame 1n General Mecung increase or reduce the number of
members of the Council, and may make the appowntments necessary for effecung any such
Ncrease.

In addibon and without prejudice to the provisions of section 303 of the Act, the Associanon may
by Extraordinary Resolunon remove any member of the Councit before the expiranon of his or
het penod of office, and may by an Ordinary Resolution appoint another qualified member 1n hus
or her stead, but any person so appointed shall retain hus or her office so long only as the member
n whose place he or she 1s appomted would have held the same if he or she had not been removed

PROCEEDINGS OF THE COUNCIL
t
The Council may meet together for the dispatch of business, adjourn and otherwise regulate thewr
mceungs as they think fit, and the quorum necessary for the transacton of business shall be onc
third of the members of the Councit (which for the avoidance of doubt shall be deemed to be the
total numbers of the members of the Council divided by three and rounded down to a whole
number) Questons ansing at any meetings shall be dectded by a majonty of votes  In case of
an equahty of votes the Chawrman shall have a second or casnng vore.

A meetng may be held by swtable clectronic means (by telephone conference call or video
conference) agreed by members of the Council in which each parncipant may communicate with
all the other parocipants and where the quorum necessary for the transacuon of business shall be
prescnt by swtable electronic means agreed by the members of the Council 1n which a participant
ot partcipants may communicate with all the other parucipants.

A member of the Council may, and on the request of a member of the Council the Secretary shall,
at any ime, summon a meenng of the Councd by notice scrved upon the several members of the
Council A member of the Council who 1s absent from the Unuted Kingdom shall nor be enutled
to nonce of a mecung

(a) The Councd shall from time o time clect a Chairman who shall be ennted to preside at
all meeangs of the Council at which he or she shall be present, and may determune for what penod
he or she is to hold office, but if no such Chairman be clected, or if at any meeting the Chairman
be not present within five minutes after the ame appornted for holding the mecting or be unwilling
to preside, the members of the Council present shall choose one of thewr number to be Chairman
of the meeung.
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33.

54.

55

56

57.
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A Chairman shall be elected by the Councail to serve for an inibal term of six years expinng at a
Council meeang. [f the Chairman 1s duc to reare duning that penod as a member of the Council,
hss or her membership of Council shall automancally be extended to the end of tus or her peniod
of office as Chairman. The said Chairman may be re-clected as Chairman for a further term of
three years but not in any case further thereafter but subject to Articles 43 and 45 may thereafter
be re-elected as a member of Council

A meeung of the Counail at which a quorum 15 present shall be competent to exercise all the
authontes, powers and discretions by or under the regulatons of the Assomanon for the nme
being vested 1n the Council generally

The Council may delegate any of their powers to comymuttees consisting of such member or
members of the Counci as they thunk fic, and any commuttee so formed shall, in the exercise of
the powers so delegated, conform to any regulanons imposed on 1t by the Council.  The mecangs
and proceedings of any such commitzee shall be governed by the provisions of the Artcles for
regulating the meetings and proceedings of the Councl so far as applicable and so far as the same
shall not be superseded by any regulatons made by the Council.

A member of the Council shall not vote at a meeung of the Council or of a commuttee of the
Council on any resolunon concenung a matter in whuch he or she has, directly or indirectly, an
interest or duty which 1s matenal and which conflicts or may conflict with the interests of the
Assoctaaon and shall withdraw from any discussion concerning any such resolunon

If a conflict of interests atses for 4 member of the Council because of a duty of loyalty owed w0
another orgamisauon or petson and the conflict 15 not authonsed by virtue of any other provision
in the Arncles, the unconflicted members of the Council may authornse such a conflict of interests
where the following conditons apply.

(a) the conflicted member of the Council is absent from the part of the meetng at whach there s
discusston of any arrangement or transacton affecang that other organisation or person;

() the confhcted member of the Councd does not vote on any such matter and 15 not to be
counted when considenng whether a quorum of members of Council is present at the meenng;
and

(¢) the unconflicted members of the Council consider it 1s 1 the nterests of the Associanon to
authonse the conflict of interests in the circumstances applying,

in this Arncle a conflict of interests ansing because of a duty of loyalty owed to anather
orgamusation or person only refers to such a conflict which does not involve a direct or indirect
benefit of any nature to a member of the Counc or to a connected person.

All acts bona fide done by any meeung of the Councl or of any commuttee of the Councu, or by
any person acung as 2 member of the Council, shall, notwithstanding it be afterwards discovered
that there was some defect in the appomntment or contunuance 1n office of any such member or
person acting as aforesaid, or that they or any of them were disqualified, be as vahid as if every such
person had been duly appointed or had duly contnued 1n office and was qualified to be 2 member
of the Council.
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The Councl shall cause proper records to be kept of all Watten Resolunons (and of the
signatures). The Council shall cause proper munutes to be made of all appointments of officers
made by the Councll and of the proceedings of all meetings of the Associanon and of the Counal
and of commuttees of the Counci, and all business transacted ar such mectings  All such records
(and signatures) and runutes shall be entered in books provided for the purpose  Any such record
purportng to be signed by a Duector or by the Secretary shall be evidence of the procecdings in
agreeing to the Watten Resolubon and unal the contrary 1s proved the requirements of the Act
with respect to those proceedings shall be deemed to be comphed with  Any such minutes of any
meetng, 1f purposing to be signed by the Chairman of such meeting, or by the Chairman of the
next succeeding meeting, shall be sufficient evidence without any further proof of the facts theren
stated.

A resolution n wnbng signed by all the members for the nme being of the Councd or of any
committee of the Council who arc enatled to recesve nounce of a meeung of the Council or of such
commuttee shall be as valid and effectual as 1f it had been passed at a mecang of the Council or of
such commuttee duly convened and consttuted.

ACCOUNTS

The Counct shall cause accounting records to be kept in accordance with the requirements of the
Act.

The accounting records shall be kept at the Office, or, subject to the provisions of the Act, at such
other placc or places as the Council thunk fit, and shall always be open to the inspection of the
officers of the Associanon

The Council shall from ame to ame determune whethet and to what extent and at whar nmes and
places and under what conditions or regulatons the accounting records of the Assoctanon or any
of them shall be open to the inspection of members not being officers of the Associnon, and no
member (not being an officer) shall have any nght of inspecting any accounang records or other
book or document of the Associanon except as conferred by starute or authonsed by the Council
or by the Associanon in General Mecung

The Council shall from nme to nme in accordance with the provisions of the Acr cause to be
prepared such income and expenditure accounts, balance shects and reports as are required by the
Act. The Counctl shall send a copy of the annual accounts together with a copy of the Counctl's
report for that financial year and a copy of the Auditors’ report on those accounts to the Auditors
and to cvery person entitled to recerve the same 1n accordance with secnon 238 of the Act not less
than 21 days before the date of the meetnng at which those documents are to be laid in accordance
with seccnon 241 of the Act, or, where there is in force an elecnon by Elecave Resoluton to
dispense wath the laying of accounts and report, not less than 28 days before the end of the period
allowed for laying and delivering the same.

18



64.

65

66

67.

68.

69.

AUDIT

In accordance with the provisions of the Act once at least in every year the accounts of the
Association shall be examined and the correctness of the income and expenditure account and
balance sheets ascertained by one or more properly qualificd Auditor or Auditors

Auditors shall be apponted and their duties regulated 1n accordance with the provisions of the
Act, the members of the Counctt being treated for all purposes as the Directors mennoned in
those provisions.

NOTICES

A notice may be served by the Associzaon upon any member, either personally or by sending 1t
through the post 1n a prepaid letrer, addressed to such member at hus or her registered address as
appeanng in the regster of members.

Any member descobed in the register of members by an address not within the Uruted Kingdom,
who shall from ame to nme give the Associabon an address within the United Kingdom at which
notices may be served upon hum or her, shall be enatled to have notices served upon hum or her
at such address, but, save as aforesaid and as provided by the Act, only those members who are
desenbed in the register of members by an address within the United Kingdom shall be enutled
to recerve notices from the Associabon

Any nouce, 1If served by post, shall be deemed to have been served on the day followmng thar on
which the letter contairung the same 1s put into the post, and in providing such service it shall be
sufficient to prove that the letter containing the notice was properly addressed and put into the
post office as prepaid first class letter

DISSOLUTION

6 The members of the Assoctauon may at any ame before, and in expectatnon of, s
dissaludon resolve thar any net assets of the chanty after all us debts and habihties have been pad,
or provision has been made for them, shall on or before the dissolunon of the chanty be apphed
or transferred in any of the following ways

(a) durectly for the Objects; or

(b) by transfer to any chanty or channes for purposes simular to the Objects; or

(¢) to any chanty for use for particular purposcs that fall wathun the Objects

4] Subject to any such resolution of the members of the Association, the Associaton may at
any time before and in expectation of its dissoluaon resolve that any net assets of the Associaton
after all of its debts and babilines have been pad, or proviston made fot them, shall on dissolution
of the Associavon be applicd or transferred:

(a) directly for the Objects; or

(b) by transfer to any chanty or chanties for purposes similar fo the Objects; or

() to any chanty for use for particular purposces that fall within the Objects.

(3) In no arcumstances shall the net asscts of the Associaton be paid to or distnibuted among
the members of the Associanon (except to a member that is tself a chaaty} and if no such
resolution is passed by the members the net asscts of the Association shall be applied for charirable
purposes as dirccted by the court or the Chanty Commussion,



Name of Council
member

Phillip Ashton

Antony Beevor

Charlone Black

Michael Bowie

Jenny Briggs

Dominic Dowley

Alison Edelshain

Maxine Harrison

Jim Hawkins

Sumita Honey

Richard Owen

Jonathan Parry

Steven Puchford

Rachael

Robathan

Sue Ross

Helen Spoudeas

Date of First
Appointment

Qctober 2012

June 2013

Junre 2015

June 2015

March 2015

June 2013

October 2007

June 2014

23 June 2016

June 2012

October 2014

June 2014

March 2012

March 2016

Octaber 2008

March 2012

SCHEDULE 1

Date of Last
Appointment

19 March 2015
| 7 March 2016
25 June 2015

25 June 2015

19 March 2015
17 March 2016
19 March 2015
17 March 2016
23 June 2016

19 March 2015
17 March 2016
17 March 2016
19 March 2015
17 March 2016
19 March 2015

19 March 2015

Number of
continugus years
in office

Date of expiry of
current term of
office

Council October
2018

Counci) June
2019

Council June
2018

Council June
2018

Council March
2018

Council March
2019

Council March
2019

Council June
2020

Council June
2019

Council June
2018

Council October
2020

Council June
2020

Council March
2018

Council March
2019

Council October
2017

Council March
2018



George Stead

Marie Winckler

Julia Yeomans

June 2015

September 2014

October 2007

25 june 2015

| September
2014

23 June 2016

Council June
2018

Councif October
2017

Council June
2019




