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COMPANY NOT HAVING A SHARE CAPITAL
Articles of Association for a Charitable Company

Articles of Association of
The Ethical Property Foundation

THURSDAY

1 The company's name 1s The Ethicat Property Foundation
{and n this document it 1s called “the chanty”)

2 Interpretation
In the articles

“AZ20D5)62"
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251072013 #258
COMPANIES HOUSE

‘address’ means a postal address or, for the purposes of electronic communication, a fax number, an e-mail or
postal address or a telephone number for receiving text messages in each case registered with the chanty,

‘the articles’ means the chanty's articles of association,

‘the chanty” means the company intended to be regulated by the ariicles,
‘clear days' in refation to the penod of a notice means a penod excluding
+ the day when the notice I1s given or deemed o be given, and

+ the day for which i 1s given or on which 1t is fo take effect,

‘the Commission’ means the Chanty Commussion for England and Wales,

‘Companies Acts’ means the Companies Acts (as defined in Section 2 of the Companies Act 2006) insofar as they
apply to the chanty,

‘the directors’ means the directors of the chanty The directors are chanty trustees as defined by section 97 of the
Chanties Act 1993,

‘document’ includes, uniess otherwise specified, any document sent or supplied in electronic form,

‘the memorandum’ means the chanty's memorandum of association,

‘officers” includes the directors and secretary (if any),

‘the seal' means the common seat of the chardy f it has one,

‘secretary’ means any person appointed to perform the duties of the secretary of the chanty,

‘the United Kingdom' means Great Britain and Northem Irefand, and

words importing one gender shall include all genders, and the singular included the plural and vice versa

Unless the context otherwise requires words or expressions conlained in the articles have the same meaning as In
the Companies Acts but excluding any statutory modification not in force when this constitution becomes binding on
the chanty

Apart from the excephbon mentioned in the previous paragraph a reference to an Act of Parliament includes any
statutory modrication or re-enactment of it for the time being in force

3 Liability of members

The ltabibity of members (s kmeted to a sum not exceeding £1, being the amount that each member undertakes to
contnibute to the assets of the charty in the event of s being wound up while he, she or it 1Is a member or within one
year after he, she or it ceases to be a member, for

(1) payments of the chanty's debts and liabilities incurred before he, she or it ceases to be a member;
{2) payment of the costs, charges and expenses of winding up, and
(3) adjustment of the nghts of the contnbutones among themselves
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4  Objects

The chanty's objects {'Objects’) are to promote such purposes as may be chantable according to the laws of
England and Wales and in particular to promote the efficiency and efficacy of chanties

Nothing in the ariicles shall authonze an application of the property for purposes which are not chamable in
accordance with section 7 of the Chanties and Trustee (nvestment {Scotland) Act 2005 and/for section 2 of the
Chantres Act (Northem Irefand} 2008

5 Powers

The chanty has power to do anythung which 1s calculated to further tts Cbjects or is condugive ar incidental to doing
so In particular, the charity has power

(1)
(2)

(3

(4)

(5)

(6)

(7}
8

(10

(11}

(12)

to raise funds In doing so, the chanty must not undertake any taxable permanent trading activity and
must comply with any relevant statutory regulations,

te buy, take on lease or in exchange, hire or gtherwise acquire any property and 1o mantain it and
equip it for use,

to sell, lease or otherwise dispose of all or any part of the proparty belonging to the chanty In
exercising this power, the chanty must comply as appropnate with sections 36 and 37 of the Chanties
Act 1993, as amended by the Chanties Act 2006

to borrow money and to charge the whole or any part of the property belonging to the chanty as
secunty for repayment of the money borrowed or as secunty for 2 grant or the discharge of an
obhigation The chanty must comply as appropnate with sections 38 and 39 of the Chanties Act 1993,
as amended by the Chanties Act 2006, if t wishes to morigage land,

to co-operate with other chanties, voluntary bodies and statutory authonties and to exchange
information and advice with them,

to establish or support any charttable trusts, assocations or institutions formed for any of the chantable
purposes included m its Objects,

to acquire merge with or enter into any partnership or joint venture arrangement with any other chanty,

to set aside income as a reserve agamst future expenditure but only in accordance with a wntten policy
about reserves,

to employ and rerunerate such staff as are necessary for carrying out the work of the chanty The
chanty may employ or remunerate a director only to the extent it s permiited to do so by article 7 and
provided it comphes with the conditrons in that article,

fo

a deposit or invest funds,

b employ a professional fund manager; and

c arrange for investments or other property of the chanty to be held in the name of a nominee

i the same manner and subject to the same conditions as the trustees of a trust are permitted to do by
the Trustee Act 2000,

to provide indemnity nsurance for the directors in accordance with, and subject to the condrons in,
section 73F of the Chanties Act 1993,

to pay out of the funds of the chanty the costs of forming and registenng the chanty both as a company
and as a chanty

6 Application of income and property

(M
(2)

income ang property of the chanty shall be applied solely towards the promotion of the Objects
A director

a i5 entitled to be reimbursed from the property of the chanty or may pay out of such propery
reasonable expenses propery incurred by him or her when acting on behalf of the chanty
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b may benefit from trustee indemnity insurance cover purchased at the chanty's expense in
accordance with, and subject to the condibons in section 73F of the Chanties Act 1983
c may receve an indemnity from the charty in the arcumstances specified in article 57
d may not receive any other benefit or payment unless it 1s authorized by articte 7

{3) Subject to article 7, none of the Income or property of the chanty may be paid or transierred directly or
indirectly by way of dwidend bonus or otherwise by way of profit to any member of the chanty This
does not prevent a member who is not also a Director from receving

a a benefit from the chanty in the capacity of a beneficiary of the chanty,
b reasonable and proper remuneration for any goods and services supplied 10 the chanty
7 Benefits and payments to chanty directors and connected persons
(1) General provisions
No director or connecled person may

a buy any goods or services from the chanty on terms preferable to those applicable to members
of the public,

b sell goods or services, or any nterest in land to the chanty,

¢ be employed by, or recerve any remuneration from, the charty,

d receive any other financial benefit from the chanty,

unless the payment 1s permitied by sub-clause (2) of this aricle, or authonzed by the court or the

Chanty Commission

In this article a financial benefit’ means a benefit, direct or indirect, which 1s either money or has a

monelary value

Scope and powers permitting dicectors’ or connected persons' henefit
(2) A director or connected person may

a recewve a benefit from the chanty in the capatity of a beneficiary of the chanty provided that a
majonty of the directors do not benefit in {his way,

b enter 1nto a contract for the supply of services, or of goods that are supplied in connection with
the provision of serices, to the chanty where that 1s permitted in accordance with, and subject
to the conditions in, section 73A to 73C of the Chanlies Act 1993,

c subject to sub-clause (3) of this article provide the chanty with goods that are not supplied in
connection with services provided to the chanty by the director or connected person,

d may receive Interest on money lent to the chanty at a reasonable and proper rate which must
be not more than the Bank of England bank rate {also known as the base rate),
e receive rent for premises let by the director or connected person to the chanty The amount of

the rent and the other terms of the lease must be reasonable and proper The director
concemed must withdraw from any meeting al which such a proposal or the rent or other terms
of the lease are under discussion,

f take part in the normal trading and fundraising activities of the chanty on the same terms as
members of the public

Payment for supply of goods only - controls

{3) The chanty and s directors may only rely upen the authonty provided by sub-clause {2)c of this article
if each of the following conditions s satisfied

a The amount or maximum amaount of the payment for the goods 1s set out in an agreement in
wriling between the chanty or its directors (as the case may be) and the director or connected
person supplying the goods {'the supplier’) under which the supphter is to supply the goods in
question {0 or on behalf of the chanty
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b The amount or maximum amount of the payment for the goods does not exceed what is
reasonable In the circumstances for the supply of the goods in question
c The other drrectors are satisfied that it 1s 1n the best interests of the chanity to contract with the

supphier rather than with someons who 15 not a director or connecled person in reaching that
decision the directors must balance the advantage of contracting with a director of connected
person aganst the disadvantages of doing so

d The supplier is absent from the part of any meeting at which there 1s discusston of the proposal

to enter into 2 contract or amangement with him or her or it with regard to the supply of goods
to the chanty

e The supplier does not vote on any such ratter and 1S not to be counted when calculating
whether a quorum of directors Is present al the meeting

f The reason for therr decision 1s recorded by the directors in the minute book

g A majonty of directors then in office are not in receipt of remuneration or payments authonzed
by article 7

(4) In sub-clauses {2} and (3) of this article
h ‘Charty’ ncludes any company in which the chanty

I holds more that 50% of the shares, or

n  controis more than 50% of the voling nghts attached to the shares, or

i has the nght to appoint one or more directors to the board of the company

| ‘connected person’ includes any person within the defintron of articie 61 'Interpretation’
8 Declaration of directors’ interests

A drrector must declare the nature and extent of any interest, direct or imdwect, which he or she hasina
proposed transaction or arrangement with the chanty or in any transaction or arrangement entered into by the
chanty which has not previously been declared A director must absent himself or herself from any discussions

of the chanty directors in wiich it 1s possible that a confiict wilt anse between his duty or her duty to act solely in
the mierests of the chanty and any personal interest (including but not kmited to any personal financial interest)

9 Conflicts of interests and conflicts of loyalties
)] If a conflict of interests anses for a director because of a duty of loyalty owed to another organization or

person and the conflict 1s not authonzed by virtue of any other provision in the arlicles, the unconflicted
directors may authonze such a conflict of interests where the following condtions apply

a the conflicted director 1s absent from the part of the meeting at which there I1s discussion of any
arrangement or transaction affecting that organization or person,

b the conflicted drector does not vote on any such matter and 1s not to be counted when
considening whether a quorum of directors 15 present, and
c the unconfiicted directors consider it 1s 1n the interests of the chanty to authonze the conflict of
nterests in the circumstances applying
(2) In this article a conflict of interests ansing because of a duty of loyafty owed to another orgamzation or

person only refers to such a conflict which does not involve a direct or indirect benefit of any nature to
a director or a connected person

10 Members
(1) The subse¢nbers to the memerandum are the first members of the chanty
(2} Membership is open t0 other individuals or organizations who

a apply to the chanty i the form required by the directors, and
b are approved by the directors
{3) The directors
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a may only reject a nomnation for membership i, acting reasonably and properly, they consider
it i the best interests of the charity to reject the nomination, |
b must inform the applicant in wating of the reasons for the refusal within twenty-one days of
their decision,
c must consider any written representations the applicant may make about the decision The

directars’ deciston following any written representations must be notified to the apphcant in
wniting but shall be final

4 Membership 1s not transferable
(5) The directors must keep a register of the names and addresses of members
Classes of membership

{n The directors may establish classes of membership with different nghts and obligations and shall
record the nghts and obhgations in the register of members

(2 The directors may not directly or indirectly alter the nghts and ebligations attached to a class of
membership

(3) The nghts attached to a class of membership may only be vaned f
a three-quarters of the members of that ¢lass consent in writing to the vanation, or

b a special resolution 1s passed at a separate general meeting of the members of that class
agreeing lo the vanation

(4 The provisions i the artictes about general meetings shall apply to any meeting redating to the
vanation of the nghts of any class of members

Termination of membership
Membership is terminated f
{1) the member dies or, if it 1s an organization, ceases to exist,

(2) the member resigns by wntten notice to the chanty unless, after the resignation, there would be tess
than two members,

(3) any sum due from the member to the chanty is not paid n full within six months of it falling due,

(4) the member s removed from membership by a resolution of the directors that it is in the best interests
of the chanty that his or her or its membership is terminated A resolution to remove a member from
membership may only be passed if

a the member has been given at least twenty-one days’ notice i wnting of the meeting of the
directors at which the resolution will be proposed and the reasons why 1t IS proposed,

b the member or, at the option of the member, the member's representative (who need not be a
member of the chanty) has been allowed to make representations to the meeting

General meetings

The chanty will hold its first annual general meeting within exghteen months after the date of s incorporation
An annual general meeting will be held in each subsequent year and not mare than fifteen months will elapse
between successive annual general meetings

The directors may call a general meeting at any time
Notice of general meetings
(1 The mimimum penods of notice reguired to hold a general meeting of the chanty are

a twenty-one clear days for an annual general meeting or a general meeting called for the
passing of a special resolution
b fourteen clear days for all other general meetings
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(2) A general meeting may be called a1 shorter notice if t 50 agreed by a maonty in nurnber of members
having a nght to attend and vote at the meting, being a majonty who together hoid not less than 80
percent of the total voting nghts

(3) The notice must specify the date tme and place of the meeling and the general nature of the business
to be transacted If the meeting is an annual general meeting, the notice must say so The notice will
also contan a statement setting out the nght of members to appoint a proxy under section 324 of the
Comparues Act 2006 and article 22

(4) The notice will be given to all the members and to the directors and auditors

The proceedings of a meeting shall not be invalidated because a person who was entitied to receive notice of
the meeting did not recewve it because of acaidental omission by the chanty

Proceedings at general meetings

Quorums for genera! meetings \

(1) No business shall be transacted at any general meeting unless a quorum is present

(2) A quorum 15 three members present in person or by proxy and enttied te vote upon the business to be
conducted at the meeting, or one tenth of the total membership at the ttme, whichever ts the greater

{3 The authonzed representative of a member organization shall be counted in the guorum
Quorums not present at general meetings

1) If a guorum 15 hot present within half an hour from the time appointed for the meeting, or dunng a
meeting a quorum ceases to be present the meeting shali be adioumed to such time and place as the
directors shall determine

2 The directors must reconvene the meeting and must give at teast seven clear days notice of the
reconvened meeting stating the date, tme and place of the meeting

{3) if no quorum 15 present at the reconvened meeting within fifteen minutes of the tme specified for the
start of the meeting the members present m person or by proxy shati constiute the quorum for that
meeting

Chainng general meetings

{1 General meetings shall be chaired by the person who has been appointed to chair meetings of the
directors

(2) If there 1s no such person or he of she Is not present within fifteen minutes of the time appointed for the
meeting a director nominated by the directors shall chair the meeting

(3) Iif there 15 only one director present and willing to act, he or she shall charr the meeting

(4) If no director 15 present and witling to chair the meeting within fifteen minutes after the time appointed
for holding 1, the members present in perscn or by proxy and entitied to vote must choose one of therr
number to chair the meetmg

Adjournment of general meetings

m The members present in person or by proxy at a meeting may resolve by ordinary resolution that the
meeting shall be adjourned

(2) The person who 15 chainng the meeting must decide the date time and place at which the meeting is o
be reconvened unless those details are specified in the resolution

)] No busmness shall be conducted at a reconvened meeting unless it could properly have been
conducted at the meeting had the adjournment not taken place

(4) If a meeting i1s adjourned by a resolution of the members for more than seven days, at ieas! seven
clear days notice shall be given of the reconvened meeting stating the date time and place of the
meeting

Voting at general meetings

(1) Any vote al a meeting shall be decided by a show of hands unless before, or on declaration of the
result of the show of hands, a polt 1s demanded
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by the person chainng the meeting, or

by at lzast two members present in person or by proxy and having the nght to vote &t the
meeting, or

c by a member or members present in person or by proxy representing not less than one tenth
of the total voting nghts of all the members having the nght 1o vote at the meeting

(2 a The declaration by the person who 1s chainng the meeting of the result of a vote shall be
conclusive unless a poll is demanded

b The result of the vote must be recorded in the minutes of the chanty but the number or
proportion of the voles cast need not be recorded

(3) a A demand for a poll may be withdrawn, before the poll 1s taken, but only with the consent of the
person who is charring the meeting

b if the demand for a poll s withdrawn the demand shali not invalidate the resutt of a show of
hands declared before the demand was made

(4) a A poll myst be taken as the person chainng the meeting directs The person chainng the
meeting may appoint scrutineers (who need not be members), and may fix a ime and place for

declanng the resuits of the poll
b The resulls of the poll shall be deemed to be the resolution of the meeting at which the poll
was laken
(5 a A polt demanded on the election of a person to chair a meeting or on a question of

adjournment must be taken immediately

a A poll demanded on any other question must be taken either immediately or al such time and
place as the person who 15 chaining the meeting directs

b A poll must be taken within thirty days after it has been demanded

c if the poll is not taken immediately at least seven clear days notice shall be given specriying
the ime and place at which the poll is to be taken

d If a poll 15 demanded the meeting may continue to deal with any other business that may be
conducted at the meeting

22 Proxy notices
{1) Proxies may only be validly appomted by a notice in waiting (a proxy notice') which
a states the name and address of the member appointing the proxy,

b dentifies the person appointed to be that member's proxy and the general meeting in relation
to which that person 1s appointed,

c 15 signed by or on behalf of the member appo:nting the proxy, or is authenticated in such
manper as the direclors may determine, and

d 15 delivered to the chanty in accordance with the artictes and any instructions contained in the
notice of the general meeting to which they relate

(2) The chanty may require proxy notices 1o be dehivered in a particular form, and may specify different
forms for different purposes

(3) Proxy notices may speciy how the proxy appointed under them 15 to vote (or that the proxy is to
abstamn from voting) on one of more resolutions

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

a Allowing the person apposnted under it as a proxy discretion as to how to vote on any ancillary
or procedural resofutions put to the meeting, and
b Appainting the person as a proxy n relation to any adjoumment of the general meeting to

which it relates as well as the meeting tself
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{5) A person who 1s entitied to attend, speak or vote (either on a show of hands or a poll) at a general
meeting remains so entitled in respect of that meeting or any adjournment of i, even though a vatd
proxy notice has been delivered to the chanty by or on behalf of that person

(6) An appomiment under a proxy notice may be revoked by delivenng to the chanty a notice 1n wnting
given by or on behalf of the person by whom or on whose behalf the proxy notice was given

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

(8} If a proxy notice 1s not execuled by the person appornting the proxy, it must be accomparied by wntten
evidence of the authonty of the person who executed it 1o execute it on the appointor's behalf

Wntten resolutions
(1) A resolution in wniting agreed by a simple majonty (or in the case of a spegal resolution by a majonty

of not less than 75 percent) of the members who would have been entiled to vote f it had been
proposed at a general meeting shall be effective prowided that

a a copy of the proposed resolution has been sent to every eligible member,

b a simple majority{or in the case of a special resolution by a majonty of not less than 75
percent) of the members has signified s agreement to the resolution, and

c it 1s contained in an authenticated document which has been recerved at the registered office

within the penod of 28 days beginmng with the circulation date
(2) A resolution in writing may compnse several copes to which one or more members have signified their

agreement
(3} in the case of a member that is an organization, Its authonzed representative may signify agreement
Votes of members

Subject to article 11, every member, whether an indwvidual or an organization, shall have one vote

Any objection to the qualrfication of any voter must be raised at the meeting at which the vote 1s tendered and
the decision of the person who 15 chainng the meeting shall be final

Any organization that 1s a member may nominate any person to act as i1s representative at any meeting of the
chanty

(1} The orgamization must give wrtten notice to the chanty of the name of s representative The
representative shall not be entitted to represent the organization at any meeting unless notice has
been received by the chanty

(2 The representative may continue to represent the organizaten untit witien notice to the contrary is
received by the chanty

(3) Any notice given to the chanty wif} be conclusive evidence that the representative 1s entitled to
represent the organization or that his or her authonty has been revoked The chanty shall not be
required to consider whether the represeniative has been properly appointed by the organization

Directors

A director must be a natural person aged 16 years or older No one may be appointed a director f he or she
would be disqualified from acting under the provisions of article 38

The minimum number of directors shall be three but (unless otherwise determined by ordinary resclution) the
number of directors shall not be subject to any maximum

The first directors shall be those persans notified to Compantes House as the first directors of the chanty

A director may not appoint an altemate director or anyone to act on his or her behalf at mestings of the
directors

Powers of directors

(1) The directors shall manage the busmess of the chanty and may exercise all the powers of the chanty
unless they are subject to any restnctions imposed by the Companies Acts, the articles or any special
resolution
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(2) No alteration of the articles or any special resolution shall have retrospective effect to invalidate any
prior act of the directors

(3) Any meeting of the directors at which a guarum i1s present at the ime the relevant decision I1s made
may exercise ali the powers exercisable by the directors

Retirement of directors

At the first annual general meeting all the directors wall retire from office unless by the close of the meeting the
members have falled to elect sufficient directors to hold a quorate meeting of the directors At each subsequent
annual general meeting one third of the directors or, if their number 1s not three or a multiple of three, the
number nearest to one thud, must retire from office If there 1s only one director, he or she must retire

The directors to retire by rotation shall be those who have been longest in office since therr tast appointment

(1) If any directors became of were appointed directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot

(2) if a director 15 required to retire at an annual general meeling by a provisien of the articles their
retirement shall take effect upon the conclusion of the meeting
Appointment of directors

The chanty may by ordinary resclution

{1 appoint a person who Is willing to be a director, and

(2) determine the rotation in which any additional directors are to refire

No person other than a director retinng by rotation may be appointed a director at any general meeting uniess
(1) he or she 1s recommended for election by the directors, or

(2) not fess than fourteen nor more than thirty-five clear days befare the date of the meeting, the chanty 15
given notice that,

a 1S signed by a member entitled to vote at the meeting,
b states the member's intention to propose the appointment of a persen as a director,
c contains the details that, f the person were to be appointed, the chanty would have to file at

Companies House, and
d 1s signed by the person who s to be proposed to show his or her wilingness to be appointed

All members who are entitled to receive notice of a general meeting must be given not less than seven nor
more than twenty-eight clear days nottce of any resolution to be put to the meeting 1o appoint a director other
than a director who 1s 1o retwe by rotation

The directors may appoint a person who s willing to act to be a director

)] A director appointed by a resalution of the other directors must retire at the next annuat general
meeting

2) A diector appointed by a resolution of the other directors must not be taken info account in
determining the directors who are to retire by rotation

The appointment of a diwector, whether by the chanty in general or by the other directors, must not cause the
number of directors to exceed any number fixed by special resolution from time to itme as the maxamurn
number of directors

Disquahfication and removal of directors
A director shall cease to hold office f he or she

(1) ceases {o be a director by virtue of any provision in the Companies Acts or is prohibited by law from
being a director,

2) 15 disqualified from acting as a trustee by virtue of section 72 of the Chanties Act 1993 (or any statutory
re-enactment or moddfication of that provision),

{3) ceases to be a member of the chanty by virtue of article 12,
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(4) becomes incapable by reason of mentat disorder, liness or injury of managing or adrmistenng his or
her own affarrs,

{5} resigns as a diector by notice to the chanty {but only If at least two directors will remain in office when
the notice of resignation is to take effect), or

{6) is absent without the permission of the directors from all their meetings held within a period of six
consecutive months and the directors resolve that his or her office be vacated

40 Remuneration of directors
The directors must not be paid any remuneration unless it 15 authonzed by article 7
41 Proceedings of the directors
1 The directors may regulate their proceedings as they think fit, subject to provisions of the articles
(2) Any director may call a meeting of the directors
{3 The secretary (if any) must call a meeting of the directors if requested to do so by a director
(4} Questions ansing at a meeting shall be decided by a majorty of voles
(5 in the case of equalty of votes, the person chainng the meeting shall have a second or casting vote

(6) A meeting may be held by sutable electronic means agreed by the directors in which each participant
may communicate with ali the other participants

42 Quorums at directors meetings

(1 No decision may be made al a meeting of the diectors uniess a quorum 15 present at the time the
decision is made [Present’ includes being present by sutable electronic means agreed by the
directors m which each participant may communicate with all the other participants ]

(2) The quorum shail be two or the nearest number to one thind of the total number of directors, whichever
Is the greater, or such iarger number as may be decided from time to time by the directors

(3) A director shall not be counted in the quorum present when any decision 1s made about a matter upon
which that director 1s not entitled to vote

43 If the number of directors 15 less than the number fixed as the quorum, the continuing directors or director may
act only for the purpose of filing vacancies or cafling a general meeting

44 Charring directors’ meetings

M The directors shall appoint a director to chair their meetings and may at any time revoke such
appointment

(2 If no-one has been appointed to chair meetings of the directors or If the person appoimted 15 unwilling
to preside or 15 not present within ten minutes after the time appointed for the meeting, the directors
present may appoint one of ther number te chair that meeting

(3 The person appointed to chair meetings of the directors shali have no functions or powers except
those conferred by the articles or delegated to him or her by the directors

45 Wnitten and electronic resolutions

(1} A resolution in writing or in electronic form agreed by the directors entrtled to receive notice of a
meeting of the directors and to vate upon the resclution shall be as valid ang effectual as i it had been
"passed at a meeting of the directors fully convened and held

{2) A resolution in wnting may compnse several documents containing the text of the resolution in like
form to each of which one or more directors has signified agreement

46 Delegation

(1) The directors may delegate any of thewr powers or functions to a committee of two or more directors
but the terms of the delegation must be recorded in the minute book

(2) The directors may impose condiions when delegating, including the conditions that
2 the relevant powers are to be exercised exclusively by the committee to whom they delegate,

»
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b no expenditure may be incurred on behalf of the chanty except in accordance with a budget
previcusly agreed with the directors

{3 The directors may alter or revoke a delegation
{4) All acts and proceedings of any commuttees must be fully and promptly reported to the directors
Validity of directors’ decisions

M Subject 1o article 47(2), ali acts done by a meeting of directors, or of a committee of directors, shall be
valid notwithstanding the participation in any vote of a director

a who was disqualrfied from holding office,
b who had previously retired or who had been obliged by the constitution to vacate office,

c who was not entitled to vote on the matter, whether by reason of conflicts of interest or
otherwise,
if without

d the vote of that director; and
e that director being counted in the quorum,
ihe deciston has been made by a majonty of directors at a quorate meeting

(2) Article 47(1) does not permit a director or connected person to keep any benefit that may be conferred
on hum or her by a resolution of the directors or a committee of directors if, but for article 47(1), the
resolution would have been voud, or f the director has not complied with article 8

Seal

if the chanty has a seal 1t must only be used by the authonty of the directors or of a committee of directors
authonzed by the directors The directors may determine who shall sign any instrument to which the seal 1s
affixed and unless otherwise so deterrined it shali be signed by a director and the secretary {f any) or by a
second director

Minutes

The directors must keep minutes of all

N appointments of officers made by the directors,

(2) proceedings at meetings of the chanty,

(3 meetings of the directors and committees of directars including

a the names of the directors present at the meeting,

b the decisions made at the meating, and

c where appropnate the reasons for the decision
Accounts

(1) The directors must prepare for each financial year accounts as required by the Companies Acts The
accounts must be prepared o show a true and fair view and follow accounting standards issued or
adopted by the Accounting Standards Board or its successors and adhere to the recommendations of
applicable Statements of Recommended Practice

(2) The directors must keep accounting records as required by the Compantes Acts

Annual Report and Return and Register of Chanties

{1) The directors must comply with the requirements of the Chanties Act 1993 with regard to the
a transmission of a copy of the statement of accounts to the Commission,
b preparation of an Annual Report and the transmussion of a copy of it to the Commission,
c preparation of an Annual Retum and s transmission to the Commisston

{2 The directors must notify the Commission promptly of any changes to the chanty's entry an the Central
Register of Chanties
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Means of communication to be used

52 Subject to the articles

n anything sent or supplied by or to the chanty under the articles may be sent or supplied in any way in
which the Comparues Act 2006 provides for documents or mformation which are authorzed or required
by any prowision of that Act to be: sent or supplied by or to the chanty,

(2) any notice or document to be sent or suppled to a director in connection with the taking of decisions by
directors may also be sent or supplied by the means by which that director has asked to be sent or
supplied with such notices or documents for the time being

53 Any notice to be given to or by any person pursuant to the aricles
{1) must be in wnting, or
{2) must be given in etectronc form

54 (M The chanty may give any notice to a member erther

a personally, or
b by sending it by post in & prepaid envelope addressed to the member at his her or its address,
or

by leawving it at the address of the member; or
by giving ¢t in electronic form to the member’s address, or

e by placing the nohice on a website and prowiding the member with a notification in writing or in
electromc form of the presence of the notice on the website Notification of a mesting of the
chanty must state that it concerns a notice of a meeting of the chanty and must specify the
place date and time of the meeting

(2} A member who does not register an address with the chanty or who regrsters only a postal address
that 1s not within the United Kingdom shail not be entitled to receive any nolice from the chanty

55 A member present in person at any meeting of the chanty shall be deemed to have receved nolice of the
meeting and of the purposes for which 1t was called

56 Proof that

(1} an envelope containmg a notice was properly addressed, prepaxd and posted shail be conclusive
evidence that the notice was given

(2) an electronic form of notice was given shall be conclusive where the chanty can demonstrate that it
was properly addressed and sent in accordance with section 1147 of the Companies Act 2006

(3) fn accordance wath section 1147 of the Compames Act 2006 notice shall be deemed to be given
a 48 hours after the envelope confaining st was posted, or
b in the case of an electronic form of communication, 48 hours after it was sent
57 Indemnity

(1) The chanty shall indemniy a relevant director against any liability incurred in that capacity, to the
extent permitied by sections 232 to 234 of the Companies Act 2006

(2) in this article a ‘relevant director’ means any director or former director of the chanty
58 Rules or bye laws

(1) The directors may from tme to tme make such reasonable and proper rules or bye laws as they may
deem necessary or expedient for the proper conduct and management of the chanty

(2) The bye laws may regulate the followaing matters but are not restncted to them

a the admission of members of the chanty (including the admission of orgamizations to
membership} and the nghts and privileges of such members, and the entrance fees,
subscnplions and other fees or payments to be made by members,
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b the conduct of members of the chanty in relation to one another, and to the chanty's
employees and volunteers,

c the setting aside of the whole or any part or parts of the chanty’s premises at any particular
time or for any partcular purpose Or purposes,

d the procedure at general meetings and meetings of directors in 50 far as such procedure is not
regulated by the Companies Act or the articles,

€ generally all such matters as are commonly the subject of company rules
The chanty in a general meeting has the power to alter, add to or repeal the rules or bye laws

The directors must adopt such means as they think sufficient to bring the niles and bye laws to the
notice of members of the chanty

The rules or bye laws shall be binding on ali members of the chanty No rule or bye law shall be
inconsistent with, or shall affect or repeat anything contained n the articles

Disputes

if a dispute anses between members of the chanty about the validity or propnety of anything done by members
of the chanty under these articles, and the dispute cannot be resolved by agreement, the parties to the dispute
must first try n good faith to sefile the dispute by mediation before resoriing to iibgation

Dissolution

n

(2)

&)

The members of the chanty may at any time before and in expectation of its dissolution resolve that
any net assets of the chanty after all its debts and labilties have been paid, or provision has been
made for them, shall on or before the dissolution of the charty be apphed or transferred 1n any of the
following ways

a directly for the Objects, or

b by transfer to any chanty or chanties for purposes similar ta the Objects, or

¢ to any chanty or chanties for use for particular purposes that fall within the Objects

Subject to any such resolubon of the members of the chanty, the directors of the chanty may at any
time before and in expectation of its dissolution resolve that any net assets of the chanty after all s
debts and habilities have been pawd, or prowision has been made for them, shalt on or before the
dissolution of the chanty be applied or transferred

a directly for the Objects, or
b by transfer to any chanty or chanties for purposes simiiar to the Objects, of
c to any chanty or chanties for use for particular purposes that fall within the Objecls

In no aircumstances shall the net assets of the chanty be pad to or disinbuted among the members of
the chanty {except to a member that 1s itself a chanty) and if no resolution n accordance with article
60(1) 15 passed by the members or the directors the net assets of the chanty shaft be applied for
chantable purposes as directed by the Court or the Commission

Interpretation
In article 7, sub-clause (2) of article 9 and sub-clause (2) of article 47 ‘connected person’ means

(1)
(2)
(3)

{4)

{5

a child, parent, grandchild, grandparent, brother or sister of the director,
the spouse or civil partner of the director or of any person falling within sub-clause {1) above,

a person carrying on business in partnership with the director or with any person falting within sub-
clauses (1} or {2) above,

an instifution which 1s controlled

a by the director or any connected person falling within sub-clauses (1) to (3),
b by two or more persons falling within sub-clause {4)a when taken together
a body corporate in which
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a the director or any connected person falling within sub-clauses (1) to (3) has a substantal

interest, or

b two or more persons falling within sub-clause (5)a who, when taken together, have a

substantial interest

Paragraphs 2 to 4 of Schedule 5 to the Chanties Act 1993 apply for the purposes of interpreting the terms used

in this article
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Bye Laws
Ethical Property Foundation (EPF)

Registered in England as a company number 4756158
Registered in England as a chanty number 1101812

These bye laws are current at 1 May 2013
and may be revised from time to time by the Board of Trustees or at an annual general meeting

General provisions
All bye laws are subject to the Articles of Association (articles), particularty but not exclusively to article 58

The directors of EPF will be known as trustees and the meetings of directors will be known as meetings of the
Board of Trustees

Admusston of members of EPF
21 All members shall be trustees
22 Membership is confined to indviduals who may be admrtted to EPF when there 1s evidence that,

221 they have a history of support for EPF’s work andior EPF's values and purposes as expressed in its
strateqic plan from time to time,

222 they contrbute te the diversty of EPF's board inciuding particularly but not exclusively diversity n
gender and ethrucity,

223 they contribute skills or expenence o EPF's board including particulary but not exclusively financial,
legal, human resource, marketing, voluntary sector and service user skills or expenence,

224 they are nominated by a member of EPF, and

225 they are approved by the Board of Trustees
23 The number of members shall be subject to a maximum of ten
24 Any member who ceases {o be a trustee shall also cease {o be a member
Board of Trustees

31 Trustees will futfill the job descnphion for EPF trustees that may be amended from time to ime by the Board
of Trustees and 1s published with the papers for annual general meetings

32 The Board of Trustees shall normally meet four times a year

33 The Charr of the Board of Trustees or any two trustees may call a board meeting at any tme wath due and
proper notice

Officers
41 The Board of Trustees wiil elect from within its number a Charr of the Board
4 2 The Board of Trustees will elect from within its number a Treasurer of EPF

43 The Board of Trustees will not elect from within its number a Secretary The duties of the Secretary shall be
retained by the Board of Trustees as a whole and delegated to the Executive Director

Committees
51 EPF committees are restncted for the tme being to
511 The Farplace Awards Committee, covered by separate fairplace awards bye laws

52 EPF commuls to the bye laws of the fairplace awards for the ime being in force and these bye laws are to
be taken as sub-clauses of EPF’s bye law 5 2
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6 Code of conduct
Members must comply with this Code of Conduct and act iIn good faith and the best inerests of EPF

61 EPF values harmony and respect Members will respect this prnciple in thesr behaviour towards each
other, and towards staff, volunteers, partners and other organizations 1n their work within and for EPF

62 Members must maintain high standards of propniety, integnty, impartiality and cbjectivity in relation to EPF
Conflict between members’ interests and the discharge of their membership duties must be avoided

6 21 Members must not seek through performance of their duties to gam matenal benefits for themsetves,
therr organizations or others

622 Members must avoid any suspicion that therr decisions might be influenced in the hope or expectation
of personal gan

623 Members are required to maximize value for money by ensunng that EPF operates in the most
efficient and economical way within available resources and with independent vahdation of
performance achieved wherever practicable

624 Members wil endorse and aperate within a policy of transparency and seek for best practice

63 Members wil maintain confidentiality of information obtained through their membership of EPF and not use
it to gain matenal benefis for themselves, their organizations or any others

64 Relationships with government, media and other outstde bodies

64 1 The main point of contact for EPF on day-to-day matters will normally be the Executive Director or
other members who are authonsed by the trustees to act on behalf of EPF

64 2 Care should be taken about any invitation to speak publicly, including speaking to joumnalists, in the
capacity as a member of EPF and in the publication of any articles Members should consult the
Executive Director, and in all cases should not express as a member of EPF views at vanance from
agreed EPF policy Personal ar organizational views may be expressed so long as it is made clear
. that the member :s speaking or wnting in a personal or organizational capacity

65 Members will pay ther annual fees {if any) to EPF when due
66 On termination of membership, membesrs must retum to EPF all property belonging to it

‘ 67 Forthe purposes of the Data Protection Act 1998 (as amended), members give their consent for all
‘ purposes to the holding, processing and accessing of personal data about them held by EPF

| 68 The Char, on advice from the Executive Director, has particular responsibility for providing leadership on
\ adherence to this Code of Conduct including teading any necessary assessment of the behaviour of
| individual members in respect of their adherence to this Code of Conduct

69 The Board of Trustees is responsible for reviewing any sanctions including the withdrawal of membership
from any member found to be in breach of this Code of Conduct Any appeal against a sanction, sncluding
withdrawal of membershtp, must be made in wnting to the Chair of the Board of Trustees within 28 days of
the sanction being imposed and notified, and will be considered by the next general meeting of members,
with ruling to uphold or overtum the decision of the Board of Trustees being made on a vote

in addition, as trustees, the following apply

6 10 EPF frustees serve on a pan-time and unpaxt basis apart from an entilement to claim out of pocket
expenses mncurred in the course of their service

6 11 In accordance with recommendation 53 in the Report of the Committee on Standards in Public Life {the
Nolan Committee), the Chair 1s entrusted with the duty of nvestigating concermns about propriety raised
confidentidly Complamts may be made directly at thus level

6 12 Trustees should not retain any interests that amount to an unacceptable conflict of interest with EPF
However, given that EPF members' remits stretch across a wide range of sectors and actvities, rules only
extend to interests in actmties that could be affected by EPF's decisions

6 13 Before any item is discussed at the Board, trustees should declare any direct or indinect intefests they may
have, including financial interests and any other interests whrch involve some matenal benefit to either
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party If in doubt, trustees should declare the connection to give other trustees the opportunity to determine
appropnate response A general notification of interest may be given that would apply to all meetings

6 14 A trustee with an interest must not take part in any relevant Board discussion or decision unless the other
trustees present decrde unanimousty that the interest is to be disregarded Decisions on participation must
be 1n favour of the most severe exciusion suggested (for example, If some trustees are content for the
declanng trustee to participate, and others wish tum or her to leave the meeting, he or she must leave)

6 15 A register of trustees’ interests will be kept by EPF It wil! include details of trustees’ public and chantable
appointments, directorships, related employments, and relevant financial interests

7 Executive Director

71 Under article 5 (9) the trustees shall appomt an Executive Director who will conduct the work of EPF on
thetr behalf who will normally be known as the Director of EPF

72 'the dutes of the Executive Director are particulary but not exclusively to,

721 after consultation with members, penodically (at intervals to be agreed with the board from time to
time) propose strategic plans to the board for thesr approval, and

7 2 2 annually propose budgets and work pians that deliver work agreed in the strategic plan to the board
for their approval, and

7 23 manage the planned work of EPF within the approved budgets, and
7 24 report to the board on the progress to deliver planned work within approved budgets
7 25 prepare for the board's approval all reports for which {here are statutory requirements

73 The board will review the remuneration of the Executive Director annually in ine with any policies or
procedures on pay adopted by EPF from time to time

8 Other staff

81 With the approval of the board, either through the budget or other means, the Executive Director may
recruit other staff to fulfil the work of EPF to terms agreed with the board

82 The board will review the remuneration of other staff annually in ine with any policies or procedures on pay
adopted by EPF from time to time

9. Communtcation of Articles and Bye Laws ,

91 All members will receive a copy of the Articles of Association and these Bye Laws by electronic means as
permitted by articles 52 to 56,

911 on first becomng members, and
91 2 wath the papers for each Annual General Meeting
92 For transparency, EPF will pubhish its Arhicles of Association and Bye Laws on its website
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COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of a Charitable Company

Memorandum of Association of
The Ethical Property Foundation

Registered in England as a company number 4756158
Registered in England as a chanty number 1101812

Each subscnber to this memorandum of association wishes to form a company under the Companies Act 2006
and agrees to become a member of the company

Name of each subscnber

Ann Aflen

Vine House, Main Street

Great Qusebum
North Yorkshire
Y026 SERQ

Michael Fahy

53 New Broad Street
Londen

EC2M 188

David Hunter
67 Hampton Park
Brstol

BS6 6LG

David Lipfriend
35 Church Street
Rickmansworth
Hertfordshire
wD31DQ

William Scott

73 Arundel Road
Kingston-upon-Thames
Surrey

KT1 3RY

John Whrtaker

1 Banmister Close
Oxford

OX4 15H

Dated 1 May 2013

Authentication by each subscnber
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Extract from minutes - Ethical Property Foundation Board meeting 15! May 2013

7. Governance
7a Memorandum and Articles of Association

* Trustees unanmously approved the adoption of the revised Memorandum and
Articles of Association These were signed by Trustees in preparation for submission
to Companies House and the Chanty Commission

o Paper Memorandum of Association
« Paper Articles of Association
e Paper Byelaws







