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PRELIMINARY

1 In these Articles, if not inconsistent with the subject or context, the words

set out In the first column of the table below shall bear the meanings set

opposite to them respectively in the second column thereof

WORDS MEANINGS
The Company This Company
The Act The Companies Act 1985 (or

any  statutory modification
thereof) and every other Act for
the tme bemmg n force
concerning companies  and
affecting the Company

These Articles These Articles of Association, as
framed, or as from time to time
altered by Special Resolution

The Board of Trustees The board of directors for the

time being of the Company

Office The reqgistered office of the
Company

The United Kingdom Great Bntan and Northern
Ireland




Month Calendar month

Year Calendar year

Secretary Any person appointed to perform
duties of the secretary

Trustee A director of the Company
Address 7 A postal address or, for the
purposes of electronic

communication, a fax number,
an e-mall address or a text
message number in each case
registered with the Company
The Commission The Chanty Commissioners for
England and Wales
Save as aforesaid, any words or expressions defined in the Act shall, if not
inconsistent with the subject or context, bear the same meaning in these
Articles
MEMBERSHIP
2 The maximum number of members of the Company shall be twelve but

the Board of Trustees may from time to time register an increase of
members

3 Such persons as the Board of Trustees shall admit to membership shall
be members of the Company

4 The Board of Trustees shall have an absolute discretion in determining
whether to accept or reject any application for membership and shal! not
be bound to assign any reason for its decision but nothing herein
contained shall entitle the Board of Trustees to discriminate in any way
between applicants by reason of race, colour or creed

5 Membership shall not be transferable A member shall cease to be a
member

51 ondeath, or

52 1f he shall tender his resignation in writing unless, after such resignation,
there would be less than two members, or

53 if he shall cease to be a Trustee for any reason
The Company must maintain a register of members
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GENERAL MEETINGS

An Annual General Meeting shall be held once In every Year, at such

time (within a penod of not more than fifteen months after the holding of
the last preceding Annual General Meeting) and place as may be
determined by the Board of Trustees All other General Meetings shall
be called Extraordinary General Meetings

The Board of Trustees may whenever they think fit, and shall on
requisition In accordance with the Act, proceed to convene an
Extraordinary General Meeting

NOTICE OF GENERAL MEETINGS
An Annual General Meeting and an Extraordinary General Meeting at

which it 1s proposed to pass a Special Resolution shall be called by
twenty-one days’' notice in writing at the least and any other General
Meeting by fourteen days’ notice in writing at the least, exclusive in either
case of the day on which the notice 1s served or deemed to be served
and of the day for which 1t 1Is given PROVIDED that a General Meeting
shall, notwithstanding that it 1s called by shorter notice than as aforesaid,
be deemed to have been duly called if it 1s so agreed
in the case of an Annual General Meeting, by all the members entitied to
attend and vote thereat, and
In the case of an Extraordinary General Meeting, by a majority in number
of the members having a right to attend and vote at the meeting who
together hold not less than 95 per cent of the total voting nghts
The accidental omission to give notice to, or the non-receipt of notice by,
a;w person entitled to receive notice shall not invalidate the proceedings
at that Meeting Notices must be given to all the members and the
Company’s auditors

CONTENTS OF NOTICES

Every notice callng a General Meeting shall specify the place and the

day and hour of the meeting and in the case of an Annual General
Meeting shall also specify the meeting as such If other than routine
business Is to be transacted, the notice shall specify the general nature of

such business, and If any resolution 1s to be proposed as an
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Extraordinary Resolution or as a Special Resolution, the notice shall
contain a statement to that effect

ROUTINE BUSINESS
Routine business shall mean and include only business transacted at an

Annual General Meeting of the following classes
reading, considering and adopting the baiance sheet and income and
expenditure account and reports of the Board of Trustees and the
Auditors, and other related documents,
appointing Auditors and fixing ther remuneration or determining the
manner in which such remuneration i1s to be fixed

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a quorum

Is present when the meeting proceeds to business Four members or
one tenth of the membership whichever 1s the greater present in person
shall be a quorum for all purposes

if within fifteen minutes from the time appointed for the meeting a quorum
IS not present the meeting shall stand adjourned to the same day in the
next week at the same time and place, or to such other day and at such
other time and place as the Board of Trustees may determine, and If at
the adjourned meeting a quorum 1s not present with fifteen minutes from
the time appointed for the meeting the member or members present Iin
person or by proxy shall be a quorum

The Chairman, if any, of the Board of Trustees shall preside as Chairman
at every General Meeting of the Company, or if there 1s no such
Chairman, or if he shall not be present within fifteen minutes after the
time appointed for the holding of the meeting or 1s unwilling to act the
Trustees present shall elect one of their number to be Chairman of the
meeting

The Chairman may with the consent of any meeting at which a quorum is
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 business left unfinished at the

meeting from which the adjournment took place It shall not be
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necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting

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

the Chairman of the meeting, or

not less than two members present in person or by proxy

A demand for a poll may be withdrawn Unless a poll be so demanded
(and the demand be not withdrawn) a declaration by the Chairman of the
meeting that a resolution has been carned, or carned unanimously, or by
a particular majonty, or lost, or not carried by a particular majority, and an
entry to that effect in the minute book shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded for or
against such resolution '

If any votes shall be counted which ought not to have been counted, or
might have been rejected, the error shall not vitiate the resolution unless
It be pointed out at the same meeting, or at an adjournment thereof, and
not in that case unless it shali in the opinion of the Charman be of
sufficient magnitude to vitiate the resolution

If a poll 1s duly demanded (and the demand 1s not withdrawn) it shall be
taken in such manner as the Chairman may direct, and the result of a poll
shall be deemed to be the resolution of the meeting at which the poll was
demanded The Chairman may appoint scrutineers and may adjourn the
meeting to some place and time fixed by him for the purpose of declanng
the result of the poll

If a poll 1s demanded on any question it shall be taken either immediately
or at such time and place as the Chairman of the meeting directs and any
business other than that upon which the poll has been demanded may be
proceeded with pending the taking of the poll No notice need be given of
a poll not taken iImmedately

In the case of an equality of votes, whether on a show of hands or on a
poll, the Charrman of the meeting at which the show of hands takes place
or at which the poll 1Is demanded, shall be entitlted to a second or casting
vote
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A resolution in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at General Meetings
(or being corporations by their duly authorised representatives) shall be
as valid and effective as If the same had been passed at a General
Meeting duly convened and held The Resoclution may comprise several
copies each signed by one or more members

VOTE OF MEMBERS
Subject to Article 20, every member shall have one vote

On a poll votes may be given either personally or by proxy

The instrument appointing a proxy shall be in wnting under the hand of
the appointer or of his attorney duly authorised in wnting, or, if the
appointer 1s a corporation, either under seal or under the hand of an
officer or attorney duly authorised A proxy need not be a member of the
Company

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

An instrument appointing a proxy shall be in the following form or a form
as near thereto as circumstances admit

“IiWe of

being a
member/members of the above named Company, hereby appoint
of
or failing him of
as my/our proxy to vote for me/us on my/our behalf at the [annual or
extraordinary, as the case may be] general meeting of the company to be
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held on the day of

200 , and at any adjournment thereof
Signed this day of 200 °
Where 1t 1s desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall be in the
foliowing form or a form as near thereto as circumstances admit
“INVe of

being a
member/members of the above named Company, hereby appoint
of
or faling him of
as my/our proxy to vote for mefus on my/our behalf at the [annual or
extraordinary, as the case may be] general meeting of the company to be
held on the day of
200 , and at any adjournment thereof
Signed this day of 200 "
This form to be used *in favour offagainst the resolution Unless
otherwise instructed, the proxy will vote as he thinks fit
*Strike out whichever 1s not desired ”
The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll
A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the authority under which the proxy was
executed, provided that no intimation in wnting of such death, insanity or
revocation as aforesaid shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at
which the proxy i1s used
Any matter or thing which may under these Articles be dealt with by
Ordinary Resolution and 1s not required by law to be dealt with in General
Meeting may, If the Board of Trustees so resolve, be determined by a
postal ballot to be conducted in such manner as the Board of Trustees
may think fit and any resolution declared by the Board of Trustees to
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have been carned by a majonty of the members voting on such ballot
shall have effect in all respects as if it were an Ordinary Resolution duly
passed at a meeting of the members duly convened and held
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING

Any corporation which 1s a member of the Company may by resolution of

its directors or other governing body authorise such person as it thinks fit
to act as its representative at any meeting of the Company or of any class
of members of the Company, and the person so authonsed shall be
entitled to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise If it were an individual
member of the Company The corporation must give wntten notice to the
Company of the name of its representative and the representative may
continue to represent the corporation until written notice to the contrary 1s
received by the Company
THE BOARD OF TRUSTEES
The Board of Trustees shall not be less than four nor more than twelve in

number but the Board of Trustees may from time to time register an
Increase in number
APPOINTMENT AND RETIREMENT OF TRUSTEES

A Trustee shall vacate office in any of the following events, namely

if he resigns 1n wnting, but only If at least two Trustees will remain In
office when the notice of resignation 1s to take effect,

if he has a recewing order made against him or compounds with his
creditors generally,

if he becomes Incapable by reason of mental disorder, illness or injury of
managing his own affairs,

if he ceases to be a member of the Company,

If he ceases to be a director by virtue of any provision in the Act or I1s
prohibited by law from being a director,

if he i1s disqualified from acting as a trustee by virtue of Section 72 of the
Chanties Act 1993 (or any statutory re-enactment or modification of that

provision),
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if the Board of Trustees by resolution determine that he be removed from
office A member shall not have a vote on a resolution for his removal
from office
Any member who ceases to be a Trustee shall also cease to be a
member of the Company
Subject to Article 32, the Board of Trustees may by resolution appoint
any person to be a Trustee either to fill a casual vacancy or as an
additional Trustee provided that every Trustee shall also be a member of
the Company
The Trustees, at the discretion of the Charman, may be pad all
reasonable travelling, hotel and other expenses properly incurred by
them n attending and returning from meetings of the Board of Trustees
or any sub-committee of Trustees or general meetings of the Company or
in connection with the business of the Company
A Trustee may not appoint an alternate director or anyone to act on his
behalf at meetings of the Trustees

PROCEEDINGS OF THE BOARD OF TRUSTEES
The Board of Trustees may meet together for the despatch of business,

adjourn and otherwise regulate their meetings as they think fit Questions
ansing at any meeting shall be determined by a majonty of votes Any
Trustee may, and the Secretary on the requisition of a Trustee shall, at
any time summon a meeting of the Board of Trustees

The quorum necessary for the transaction of business of' the Board of
Trustees shall be four or such greater figure as the Board of Trustees
shall decide A meeting of the Board of Trustees at which a quorum I1s
present shall be competent to exercise all powers and discretions for the
time being exercisable by the Board of Trustees

The continuing Trustees may act notwithstanding any vacancies, but, If
and so long as the number of Trustees s reduced below the minimum
number fixed by or in accordance with these Articles, the continuing
members or Trustee may act for the purpose of filling up such vacancies
or of summoning a General Meeting of the Company, but for no other
purpose
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The Trustees may elect a Chairman of the Board of Trustees and
determine the period for which he 1s to hold office If at any meeting the
Chairman shall not be present within five minutes after the time appointed
for holding the same, the Trustees present may choose one of therr
number to be Chairman of the meeting In the case of an equalty of
votes, the Chairman shall be entitled to a second or casting vote

A resolution in wniting signed by all the Trustees shall be as effective as a
resolution passed at a meeting of the Board of Trustees duly convened
and held, and may consist of several documents in the Iike form, each
signed by one or more of the Trustees

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

The Board of Trustees may delegate any of ther powers to sub-
committees consisting of such member or members of their body as they
think fit  Any sub-committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on
it by the Board of Trustees Any such regulations may provide for or
authornise the co-option to the sub-committee of persons who are not
Trustees or members of the Company All matenal actions and decisions
taken by such sub-committees shall be reported back to the Board of
Trustees as scon as reasonably practicable The Trustees may revoke
or alter a delegation

The meetings and proceedings of any sub-committee shall be governed
by the provisions of these Articles regulating the meetings and
proceedings of the Board of Trustees so far as the same are applicable
and are not superseded by any regulations made by the Board of
Trustees Co-opted members shall have no voting rnghts on any sub-
committee

Whenever a conflict exists between a Trustee’s duty to act solely in the
interests of the Company and any personal interest (including but not
limited to any personal financial interest) the Trustee concerned must
declare the nature of that interest to the other Trustees and must not vote
on any decision relating to that matter A Trustee shall not be counted in

10
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the quorum present when any decision 1S made about a matter upon

which that Trustee i1s not entitled to vote

Subject to Article 47, all acts done by a meeting of Trustees, or a sub-

committee of Trustees, shall be valid notwithstanding the participation in

any vote of a Trustee

who 15 disqualfied from holding office,

who had previously retired or who had been obliged by the Memorandum

and Articles of the Company to vacate office,

who was not entitled to vote on the matter, whether by reason of a

conflict of interest or otherwise,

if without

(a) the vote of that Trustee, and

(b) that Trustee being counted in the quorum,

the decision has been made by a majority of the Trustees at a quorate

meeting

Article 46 does not permit a Trustee to keep any benefit that may be

conferred upon him or her by a resolution of the Trustees or of a sub-

committee of Trustees Iif, but for Article 46, the resolution would have

been void, or if the Trustee has not complied with Article 45
BORROWING POWERS

The Board of Trustees may exercise all the powers of the Company to

borrow money, and to mortgage or charge its undertaking and property,
or any part thereof, and to issue debentures, debenture stock and other
securities, whether outright or as secunty for any debt, liabiity or
obligation of the Company

POWERS OF THE BOARD OF TRUSTEES
The affairs of the Company shall be managed by the Board of Trustees

who may exercise all such powers of the Company as are not by the Act
or by these Articles required to be exercised by the Company in General
Meeting, subject nevertheless to any other provisions of these Articles
and to the provisions of the Act, and to such regulations as may be
prescnbed by the Company in General Meeting, but no regulation made

by the Company in General Meeting shall invalidate any prior act of the

11
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Board of Trustees which would have been valid if that regulation had not
been made

The Board of Trustees shall have power from time to time to adopt and
make, alter or revoke, byelaws for the regulation of the Company and
otherwise for the furtherance of the purposes for which the Company 1s
established, provided that such byelaws do not confict with the
Memorandum or Articles of Association All such byelaws for the time
being in force shall be binding upon all members and no member shall be
absolved from such byelaws by reason of his not having received a copy
of the same, or of any alterations or additions thereto, or having
otherwise no notice of them It 1s expressly declared that without
prejudice to the powers of the Board of Trustees to make byelaws on
other matters the following shall be deemed to be matters which may be
governed by byelaws within the meaning of this Article

as to the persons eligible for membership of the Company,

as to the conditions on which persons shall be admitted to membership of
the Company,

as to the manner in which membership of the Company may be
terminated or shall determine,

as to the rnights and privileges to be accorded to, and the qualifications,
restrictions and conditions to be imposed on, members of the Company,
as to sub-committees of Trustees in connection with vanous branches of
the Company's activites and as to the appointment, removal,
qualfication, disqualfication, duties, functions, powers and privileges of
members of such sub-committees,

as to the manner in which the Company’s funds are to be distnbuted,
PROVIDED that no byelaw as to the manner in which membership may
be terminated shall have any validity or effect unless it provides that any
member whose membership 1s proposed to be terminated shall be given
a proper opportunity of attending and being heard at any meeting to
which such proposal 1s to be submitted

All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as

12
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the case may be, in such manner as the Board of Trustees shall from
time to time by resolution determine

CHIEF EXECUTIVE
The Board of Trustees may from time to time appoint a person to the

office of Chief Executive or to any other salaned employment or office in
the Company for such period and on such terms as they think fit, and
subject to the terms of any agreement entered into in any particular case,
may revoke such appointment The Chief Executive may not be a
Trustee

The Board of Trustees may entrust to and confer upon the Chief
Executive any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of thewr own powers and may from
time to time revoke, withdraw, alter or vary all or any of such powers
provided that all activities of any such Executive should be reported back
to the Board of Trustees as soon as possible

SECRETARY
Subject to the provisions of the Act the Secretary shall be appointed by

the Board of Trustees for such term, at such remuneration and upon such
conditions as they may think fit, and any Secretary so appointed may be
removed by them

MINUTES
The Trustees must keep minutes of all
appointments of officers made by the Trustees,
proceedings at meetings of the members,
meetings of the Trustees and sub-committees of the Trustees including
the names of the Trustees present at the meeting, the decisions made at
the meeting and where appropriate the reasons for the decisions

ACCOUNTS, REPORTS AND RETURNS

The Trustees must prepare for each financial year accounts as required

by Section 226 (or, if applicable, Section 227) of the Act The accounts
must be prepared to show a true and fair view and follow accounting

standards i1ssued or adopted by the Accounting Standards Board or its

13
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successors and adhere to the recommendations of applicable Statements
of Recommended Practice
The Board of Trustees shall cause to be kept at the Office, or at such
other place within Great Britain as the Board of Trustees think fit, proper
books of account which conform n all respects with the provisions of the
Act and which shall contain In particular (and without prejudice to the
generality of the foregoing)
all sums of money received and expended by the Company and the
matters in respect of which such receipts and expenditures take place,
all sales and purchases of assets by the Company,
the assets and liabilities of the Company
Proper books shall not be deemed to be kept if there are not kept such
books of account as are necessary to give a true and farr view of the
state of the Company's affairs and to explain its transactions The books
of accounts shall always be open to the inspection of Trustees
The Trustees must comply with the requirements of the Chanties Act
1993 with regard to
the transmission of the statements of account to the Commission,
the preparation of an annual report and its transmission to the
Commussion,
the preparation of an annual return and its transmission to the
Commission
The Trustees must notify the Commission promptly of any change to the
Company’s entry on the Central Register of Chanties
AUDIT

Auditors shall be appointed and their duties regulated In accordance with
the provisions of the Act

NOTICES
Any notice to be given to or by any person pursuant to these Articles
must be in wrniting, or
must be given using electronic communication
The Company may give any notice to a member either

personally, or

14
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by sending 1t by post In a pre-paid envelope addressed to the member at
his or her Address, or
by leaving it at the Address of the member, or
by using electromic communications to the member's Address
A member who does not register an Address with the Company or who
registers only a postal Address that 1s not within the United Kingdom shall
not be entitled to receive any notice from the Company
A member present in person at any meeting of the Company shall be
deemed to have received notice of the meeting and of the purposes for
which it was called
Proof that an envelope containing a notice was properly addressed, pre-
paid and posted shall be conclusive evidence that the notice was given
Proof that a notice contained in an electronic communication was sent in
accordance with guidance issued by the Institute of Chartered
Secretanies and Administrators shall be conclusive evidence that the
notice was given
A notice shall be deemed to be given
48 hours after the envelope containing it was posted, or
in the case of an electronic communication, 48 hours after it was sent
INDEMNITY
Subject to the provistons of the Act and of the Memorandum of
Association every Trustee, Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against all
costs, charges, losses, expenses and habilities incurred by him n the
execution and discharge of his duties or in relation thereto
WINDING-UP
Upon the winding-up of the Company the provisions of Clauses 3(D} and

5 of the Memorandum of Association shall have effect and be observed
as If the same were repeated herein
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