Company Number 3750674
Charity Number 1075032

THE COMPANIES ACT 1985-89
(" the Act™)

COMPANY LIMITED BY GUARANTEE
and without having a share capital

SPECIAL RESOLUTION
of

THE NATIONAL FOUNDATION FOR YOUTH MUSIC
(“the Foundation™)

At an Extraordinary General Meeting of the Foundation on 16™ May 2000 the following
Special Resolution was duly passed

“That the Articles of Association attached to this Resolution and marked for the
purposes of identification ‘A’ be adopted in place of the Foundation’s existing
Articles of Association from the end of this meeting ™
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1.

Companies Act 1985 and 1989
Company limited by guarantee and not having a share capital

ARTICLES OF ASSOCIATION OF
The National Foundation for Youth Music
(as adopted by Special Resolution dated 16™ May 2000)
Interpretation
In these Articles

11 ‘the Act’ means the Companies Act 1985,

‘the Acts’ means the Act, the Charities Act 1993, the National Lottery Etc Act
1993 and the National Lottery Act 1998,

‘AGM’ means an annual general meeting of the Chanty,
‘these Articles’ means these articles of association,
‘Chairman’ means the chairman of the Trustees,
‘Chanty’ means the company governed by these Articles,

‘charity trustee’ has the meaning prescribed by section 97(1) of the Chanties Act
1993,

‘clear day’ means 24 hours from midmght following the relevant event,

‘the Commussion’ means the Charity Commuissioners for England and Wales,
‘EGM’ means an extraordinary general meeting of the Charnty,

‘member’ and ‘membership’ refer to membership of the Charity,
‘Memorandum’ means the Chanity’s Memorandum of Association,

‘month’ means calendar month,

‘Secretary’ means the Secretary of the Chanity;

‘Trustee’ means a director of the Chanty and ‘Trustees’ means all of the
Directors,

‘year’ means calendar year.
12  Expressions defined in the Act have the same meaning




13 References to an Act of Parliament are to the Acts as amended or re-enacted from
time to time and to any subordinate legislation made under them or any one of
them

Membership

21 The number of members with which the Company proposes to be registered 1s
unlimited

22 The Charity must maintain a register of members

23  The members of the Charity are the Trustees from time to time

24  Membership 1s automatically terminated 1f the member concerned ceases, for
whatever reason to be a Trustee

2.5  Membership of the Charity 1s not transferable

General Meetings of the Members

31

32

33

34

35

Members are entitled to attend general meetings erther personally or by proxy
General meetings are called on at least 21 clear days written notice specifying the
business to be discussed

There 1s a quorum at a general meeting 1f the number of members personally
present 1s at least four

If within half an hour from the time appointed for a general meeting a quorum 1s
not present, the meeting 1f convened upon the requsition of the members, shall be
dissolved, 1n any other case 1t shall stand adjourned to the same day 1n the next
week, at the same time and place, or to such other day and at such other time and
place as the Trustees may determine

The Chairman or (1f the Chairman 1s unable or unwilling to do so) some other
member elected by those present presides at a general meeting

Except where otherwise provided by the Act, every 1ssue 1s decided by a majonty
of the votes cast on a show of hands unless a poll 1s (before or upon the
declaration of the result of the show of hands) demanded by

(1) the Chairman, or

(2) by at least two members present 1n person or by proxy.

If a poll 1s demanded 1t shall be taken mn such manner as the Chairman, acting

reasonably directs and the result of the poll shall be deemed to be the resolution
of the meeting at which the poll was demanded The declaration by the Chairman




36

37

38

39

310

of the result of the poll shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded 1n favour against such resolution

Except for the chairman of the meeting, who has a second or casting vote, every
member present in person has one vote on each 1ssue. On a poll, votes may be
given personally or by proxy The instrument appointing a proxy shall be 1n
wrniting under the hand of the appointor or of lis/her attorney duly authonsed 1n
writing and shall be in such form and deposited with the Company at such time
and 1n such way as the Trustees shall reasonably direct If the appointor 1s an
orgamisation then the proxy shall be appointed under seal or under the hand of an
officer or attorney duly authonised A proxy must be a member

A written resolution signed by all those entitled to vote at a general meeting 15 as
valid as a resolution actually passed at a general meeting (and for this purpose
the wntten resolution may be set out 1n more than one document and will be
treated as passed on the date of the last signature)

The Charity may, to the extent permitted by law, elect to dispense with holding an
AGM n every year

Any general meeting which 1s not an AGM 1s an EGM

An EGM may be called at any time by the Trustees and must be called within 28
days on a wntten request from at least four members.

The Trustees

41

42

43

44

45

The Trustees as chanty trustees have control of the Charty and 1ts property and
funds

The Trustees when complete consists of at least four members

The Trustees 1n office on 1 January 2000 shall be deemed to have been appointed
for a term expinng at the end of the first Trustees’ meeting following the end of
the third financial year of the Chanty One third {or the number nearest one third)
of the Trustees n office on 1 January 2000 shall retire at the end of the first
Trustees’ meeting following the end of the first, second and third financial years
of the Chanty, the order for such retirement being determined by the alphabetical
order of the Trustees’ surnames All such retining Trustees shall be eligible for
re-appointment in accordance with Article 4 4.

The Trustees may appoint {or re-appoint as the case may be) a person who 1s
willing to act as a Trustee, erther to fill a vacancy or as an additional Trustee for
such term not exceeding three years as the Trustees shall determine

A Trustee’s term of office automatically terminates 1f he or she

(1)  1s disqualified under the Charities Act 1993 from acting as a chanty




46

trustee,

(2) 18 incapable, whether mentally or physically, of managing his or her own
affairs,

(3) 1s absent without consent from the Trustees from four consecufive
meetings of the Trustees,

4 ceases to be a member (but such a person may be reinstated by resolution
passed by all the other Trustees on resuming membership of the Chanty),

&) resigns by written notice to the Trustees (but only if at least two Trustees
will remain 1n office), or

(6) 1s removed 1n accordance with section 303 of the Act

A technical defect in the appointment of a Trustee of which the Trustees are
unaware at the ttme does not invalidate decisions taken at a meeting

Proceedings of Trustees

51

52

53

54

55

56

57

The Trustees must hold at least four meetings each year
A quorum at a meeting of the Trustees 1s four Trustees

A meeting of the Trustees may be held etther in person or by suitable electronic
or telephonic means agreed by the Trustees in which all participants may
commumcate with all the other participants

The Chairman or (1f the Chairman 1s unable or unwilling to do so) some other
Trustee chosen by the Trustees present presides at each meeting

Every 1ssue may be determined by a simple majority of the votes cast at a meeting
but a wntten resolution signed by all the Trustees 1s as valid as a resolution
passed at a meeting (and for this purpose the resolution may be contained in more
than one document and will be treated as passed on the date of the last signature).

Except for the chairman of the meeting, who has a second or casting vote, every
Trustee has one vote on each 15sue

A procedural defect of which the Trustees are unaware at the time does not
invalidate decisions taken at a meeting

Powers of Trustees

The Trustees have the following powers 1n the admmimstration of the Chanty

61

to appoint (and remove) any suitable person (who may, but need not, be a




62

63

64

65

66

67

68

member) to act as Secretary to the Chanty in accordance with the Act,

to appoint a Chairman, Treasurer and other honorary officers from among their
number,

to determine from time to time the terms and membership of the Chanty’s
commuittees (which shall include but need not be hmted to Trustees) and to
delegate any of ther functions to such committees, all proceedings of commuttees
must be reported promptly to the Trustees, but any procedural defect of which the
committee members are unaware shall not invalidate decisions take by such
commuittee),

to make rules and regulations consistent with the Memorandum, these Articles
and the Acts to govern proceedings at general meetings, therr meetings and

meetings of committees,

to make rules consistent with the Memorandum, these Articles and the Acts to
govern the administration of the Charity and the use of 1ts seal (1f any);

to establish procedures to assist the resolution of disputes within the Charity,
to exercise any powers of the Charity which are not reserved to a general meeting,
to confer on any mdividual other than a Trustee (with the consent of that

individual) the honorary title of patron, president or vice president (or such other
honorary title as the Trustees may determine) of the Charity

Records and Accounts

71

72

The Trustees must comply with the requirements of the Acts as to keeping
financial records, the audit of accounts and the preparation and transmission to
the Registrar of Companies and the Commuissioners of

(1) annual reports;

(2) annual returns,

(3) annual statements of account.

The Trustees must keep proper records of

) all proceedings at general meetings,

(2) all proceedings at meetings of the Trustees;

3) all reports of commuttees;

(4) all professional advice obtained




73 Accounting records relating to the Charity must be made available for inspection
by any Trustee at any reasonable time during normal office hours
74 A copyofthe Chanty’s latest available statement of account must be supplied on
request to any Trustee or to any other person who makes a written request and
pays the Charity’s reasonable costs, within two months
Notices
81 Notices under these Articles may be sent by hand, or by post or by suitable
electronic means.
82  The only address at which a member 1s entitled to receive notices 1s the address
shown in the register of members
83 Any notice given m accordance with these Articles 1s to be treated for all
purposes as having been received
(1) 24 hours after being sent by electronic means or dehvered by hand to the
relevant address,
(2) two clear days afier being sent by first class post to that address,
3 three clear days after being sent by second class or overseas post to that
address,
4 on the date of publication of a newspaper containing the notice,
(5)  onbeing handed to the member (or, 1n the case of a member orgamisation,
1ts authonised representative) personally; or, 1f earlier,
(6) as soon as the member acknowledges actual receipt
84 A technical defect in the giving of notice of which the Trustees are unaware at the
time does not invalidate decisions taken at a meeting
Dissolution

The provisions of the Memorandum relating to dissolution of the Charity take effect as
though repeated here




Company Number 3750674
Charity Number 1075032

THE COMPANIES ACT 1985-89
(“the Act™)

COMPANY LIMITED BY GUARANTEE
and without having a share capital

ELECTIVE RESOLUTIONS
of

THE NATIONAL FOUNDATION FOR YOUTH MUSIC
(“the Foundation™)

At an Extraordinary General Meeting of the Foundation held on 16™ May 2000 the
following Elective Resolutions were duly passed

Elective Resolution 1 “That pursuant to Section 366A of the Act, the Foundation
elects to dispense with the holding of Annual General Meetings ™

Elective Resolution 2 “That pursuant to Section 386 of the Act, the Foundation
elects to dispense with the obligation to appoint auditors annually ™

Elective Resolution 3 “That pursuant to Section 252 of the Act, the Foundation
elects to dispense with the laying of accounts and reports before the Foundation in
General meeting ”
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