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The Companies Acts 1985 to 2006

Company limited by Guarantee and not having a Share Capital

ARTICLES OF ASSOCIATION
of
THE LONDON CHILDREN'S MUSEUM
(Amended 6% February 2008 and !/ August 2010)

1 The Company's name 15 The London Children's Museum (and 1n this
document 1t 1s called "the Charity").

2. The Charnty's regastered office 1s to be situated in England and Wales.

3 The Charity's objects ("the Objects™) are to advance the educattion of children
and young persons by the provision and conduct of a child-centred museum
designed and adapted to stimulate cunosity and motivate learmng,.

4 In furtherance of the Objects but not otherwise the Chanty may exercise the
following powers:

41  to acquire, establish, develop and conduct a museum,

42 to draw, make, accept, endorse, discount, execute and 15sue promissory
notes, bills, cheques and other instruments, and to operate bank
accounts 1n the name of the Charity,

43 o raise funds and to invite and recerve contubutons; provided that in
ratsing funds the Chanty shall not undertake any substantial permanent
trading activittes and shall conform to any relevant statutory regulations,

4.4  to acqure, develop, alter, unprove and (subject to such consents as may
be requited by law) to charge or otherwise dispose of property,

45  subject to article 5 below, to employ such staff, who shall not be
directors of the Charity (heremnafier referred to as "the trustees'), as are
necessaty for the proper pursuit of the Objects and to make all
reasonable and necessary provision for the payment of pensions and
superannuation to staff and thewr dependants,

46  to establish or support any chatitable trusts, associadons or insututions

formed for all or any of the Objects;
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47

4.8

4.9
4.10

4.11

412

4.13

414

to co-operate with other chanues, voluntary bodies and statutory
suthoniies operating in furtherance of the Objects or sumilar charitable
purposes and to exchange information and advice with them,

to pay out of the funds of the Charity the costs, charges and expenses of
and mcidental to the formation and registration of the Chanty;

to provide advice and promote or carry out research,
to publish or distribute informaton in any mediurmn;

to deposit or invest funds in any manner (but to invest only after
obtaining advice from a financial expert and having regard to the
surtability of mvestments and the need for diwversification);

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

4.121 the investment policy 1s set down mn writing for the financial
expert by the trustees,

4 12.2 every transaction 1s reported promptly to the trustees;

4.12 3 the performance of the investments 1s teviewed regularly with
the trustees,

4 12 4 the trustees are enttled to cancel the delegation arrangement at
any time;

4125 the investment policy and the delegation arrangement are
reviewed at least once a yeat,

4.12.6 all payments due to the financial expert are on a scale or at a level
which 15 agreed in advance and are notfied promptly to the
trustees on receipt,

4.12.7 the financial expert shall not do anything outside the powers of
the trustees.

To arrange for investments ot other property of the Charity to be held in
the name of a nominee (being a corporate body registered or having an
established place of business in England and Wales) under the control of
the trustees or of a financial expert actng under their instructions and to
pay any reasonable fee required,

to insure the property of the Charnty against any foreseeable nsk and take
out other insurance policies to protect the Chanty as and when required;
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415

416

4.17

418

51

to msure the trustees against the costs of a successful defence to a
crimunal prosecution brought against them as chanty trustees or against
personal liabihty incurred 1n respect of any act or omussion whuch is ot 1s
alleged to be a breach of trust or breach of duty, unless the trustee
concerned knew that, or was reckless whether, the act or omission was a
breach of trust or breach of duty;

to enter into contracts to provide service to or on behalf of other bodies;

to establish subsidiary companies to assist or act as agents for the

Chanty,

to do all other lawful things as are necessary for the achievement of the
Objects

The income and property of the Chanty shall be applied solely towards
the promotion of the Objects and, subject to article 54 no part shall be
paid or transferred, directly or indirectly, by way of dividend, bonus or
othetwise by way of ptofit, to members of the Chanty, and no ttustee
shall be appointed to any office of the Chanty paid by salary or fees or
recetve any temuneration or other benefit in money or money's worth
from the Charity; provided that nothing in this document shall prevent
any payment in good faith by the Chanty

5.11

51.2

51.3

514

of the usual professional charges for business done by any
trustee who is a solicitor, accountant or other person engaged
1 a profession, or by any partner of his or hers, when instructed
by the Chanty to act 1 a professional capacity on 1ts behalf;
provided that at no time shall a majority of the trustees benefit
under this provision and that a trustee shall waithdraw from any
meeting at which his or her appointment or remuneration, or
that of his or her partner, 15 under discusston;

of reasonable and proper temuneratton for any setvices
rendered to the Charity by any member, officet or employee of
the Charity who 1s not a trustee,

of interest on money lent by any member of the Charity or trustee
at a reasonable and proper rate per annum not exceeding 2 per
cent more than the published base lending rate of a cleanng bank
to be selected by the trustees;

of fees, remuneration or other benefit in money or money's worth
to any company of which a trustee may also be a member holding
not more than 1/100th part of the 1ssued capital of that company;
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51.5 of reasonable and proper rent for premuses demused or let by any
member of the Charity or a trustee;

516 to any trustee of reasonable out-of-pocket expenses actually
incutred 1n running the Chanty,

517 of an indemmnity of the trustees mn respect of any liabilies
propetly incurred 1n running the Charity (including the costs of a
successful defence to cnminal proceedings);

5.1.8 in exceptional cases, other payments or benefits (but only with
the written approval of the Chanity Commission in advance).

5.2 Any trustee (ot any firm ot company of which a trustee is a member or
employee) may enter into a contract with the Charity to supply goods or
services in return for 2 payment or other matenal benefit but only 1f

5.2.1 the goods ot services are actually required by the Chanty;

522 the nature and level of the remuneration 1s no more than s
reasonable in relation to the value of the goods or services and 1s
set out 1n accordance with the procedure in article 5.3;

5.2.3 no more than one half of the trustees are subject to such a contract
in any financial year.

5.3  Whenever a trustee has a petsonal interest in a matter to be discussed at
a meeting of the trustees or a committee, the trustee concerned shall

531 declare an interest as ot before discussion begins on the matter;

5.3.2 withdraw from the meeting for that item unless expressly mvited to
temain 1n order to provide information;

5.3.3 not be counted in the quorum for that part of the meeting;
5.3.4 withdraw during the vote and have no vote on the matter.

5.4  Ths article may not be amended without the prior wntten consent of the
Chanty Commussion

6. The liability of the members 15 hmited.

7 Every member of the Charity undertakes to contrbute such amount as may be
required (not exceeding £1) to the Chaniry's assets if 1t should be wound up while
he or she 1s a member or within one year after he or she ceases to be a member,
for payment of the Chanty's debts and liabilities contracted before he or she
ceases to be a member, and of the costs, charges and expenses of winding up, and
for the adjustment of the nghts of the contnbutoties among themselves.
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8.1  If the Chanty 1s dissolved, the assets (if any) remaming after provision
has been made for all sts labilines must be applied in one or more of the
following ways
8.1.1 by transfer to Eurcka! The Nanonal Children's Museum (Charity

Number 292758 or such other bodies established for exclusively
chantable purposes with the same as, or similar to, the Objects;
8.1.2 directly for the Objects or for chantable purposes which are
within or similar to the Objects;
813 1n such other manner consistent with charitable status as the
Chanty Commission approve mn writing in advance
8.2 A final report and statement of account must be sent to the Chanty
Commussion.
Members
9. The members of the Chanty shall be such persons as from time to time
compnse the trustees of the Charity The Chanty shall mamntam a register of
members
General meetings

10 TIn accordance with the Companies Acts the Charity 15 not required to hold an

AGM.

11.  If the Trustees decide an AGM shall be held, then at an AGM the members

11.1

11.2

11.3

114

11.5

116

117

tecewve the accounts of the Chanty for the previous financial year,

recaave the Trustees' report on the Chanty's activities since the previous
annual report;

accept the retitement of those Trustees who wish to retire or who are
retnng by rotation,

elect Trustees to fill the vacancies arising;

appoint independent examiners, auditors or appropmate external
scrutineers for the Charnity;

may confet on any individual (with his or her consent) the honorary ude
of Patron, President or Vice-President of the Charity, and

may discuss and determne any issues of policy or deal with any other
business put before them by the Trustees.
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12,

13.

14

15.

16.

If an AGM is not held the members may decide upon matters 1n Arucle 11 by
written resolution in accordance with the Companies Acts.

Any general meeting which 1s not an AGM 1s an EGM except that the Trustees
may decide that an AGM 1s not requite 1n accordance with the Companies Acts

An EGM may be called at any time by the Trustees and must be called within
28 clear days on a wrtten request from at least one-tenth of the members

A meenng of the members may be held either 1n person or by suitable
electronic means in which all participants may commumcate with all the other
participants 1n accordance with the Compames Acts.

The accidental omission to give notice of a meeung to, ot the non-receipt of
notice of a meeting by, any person entitled to recetve notice shall not invahdate
the proceedings at that meeting,

Proceedings at general meetings

17.

18.

19.

20

21

No business shall be transacted at any meeting unless a quorum is present. Two
members or one third of the total number of members for the time being,
whichever 1s the greater, shall constitute a quorum.

If a quorum 1s not present within half an hour from the time appointed for the
meeting, or 1f duning a meetng a quorum ceases to be present, the mecting shall
stand adjoutned to the same day in the next week at the same time and place or to
such tme and place as the trustees may determune.

The chaitperson, if any, of the trustees or 1 his or her absence some other
trustee nomunated by the trustees shall preside as chairperson of the meeting,
but 1f neither the chairperson nor such other trustee (if any) be present wathin
fifteen minutes after the ume appointed for holding the meetnng and walling to
act, the trustees present shall elect one of thetr number to be chairperson and, if
there 1s only one trustee present and willng 10 act, he or she shall be

chairperson.

If no trustee 1s willing to act as chairperson, or if no trustee is present within
fifteen munutes after the ume appointed for holding the meetng, the members
present and entitled to vote shall choose one of their number to be chauperson.

The chairperson may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from nme
to time and from place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly have been
transacted at the meeting had adjournment not taken place. When a meeting 1s
adjourned for fourteen days or more, at least seven clear days' notice shall be
given speafying the time and place of the adjourned meetng and the general
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nature of the business to be transacted Otherwise it shall not be necessary to
give any such notice.

22 A resolution put to the vote of a meeting shall be decided on a show of hands

unless before, or on the declaration of the result of, the show of hands a poll is
duly demanded

Votes of members
23.  Every member shall have one vote.

24.  No objection shall be raised to the qualificanon of any voter except at the
meeting ot adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting shall be vald. Any objection made in
due ume shall be referred to the chairperson whose decision shall be final and
conclusive

Trustees

25. The number of trustees shall be not less than two but (unless otherwise
determuned by otdinaty resolutton) shall not be subject to any maximum.

Powers of trustees

26 Subject to the provisions of the Act, the memorandum and the articles and to
any directions given by special resolutton, the business of the Charity shall be
managed by the trustees who may exerase all the powers of the Chanty. No
alteration of the memorandum or the arucles and no such direction shall
mvalidate any pnor act of the trustees which would have been vahd if that
alteration had not been made or that direction had not been given. The powers
given by this article shall not be kmited by any special power given to the trustees
by the articles and a meeting of trustees at which a quorum 1s present may
exercise all the powers exercisable by the trustees.

27.  In addition to all powers hereby expressly conferred upon them and without
detracting from the generality of their powers under the articles, the trustees shall
have the following powers, namely:

27.1 to expend the funds of the Chanty in such manner as they shall consider
most beneficial for the achievement of the Objects and to invest in
accordance with the articles such patt of the funds as they may see fit
and to direct the sale or transposition of any such investments and to
expend the proceeds of any such sale in furtherance of the Objects,

27.2  to enter 1nto contracts on behalf of the Charity

P-\channes\CSE Chent Docurnents\Eurcka\Dooxmens\London Children's Museurn\LCM Mem & Arts August 2010 CLEAN doc




Appointment and retirement of trustees

28

29

30.

31

32

33

34

At the first annual general meetng all the trustees shall reare from office, and at
every subsequent annual general meeting one-third of the trustees who are
subject to retirtement by rotanion o, if their number is not three or a multiple of
three, the number nearest to one-third shall retire from office; but, if there is
only one trustee who 1s subject to retirement by rotation, he or she shall retire.

Subject to the provisions of the Act, the trustees to retire by rotation shall be
those who have been longest in office since their last appointment or
reappointment, but as between persons who became or were last reappointed
trustees on the same day those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

If the members at a general meedng at which a trustee retires by rotation do not
fill the vacancy the retunng trustee shall, if withng to act, be deemed to have
been reappointed unless at the meeung 1t 1s resolved not to fill the vacancy or
unless a resolution for the reappointment of the trustee 1s put to the meeting
and lost.

No petson other than a trustee retiing by rotation shall be appointed or
reappointed a trustee at any general meeting unless

31.1 he or she 1s recommended by the trustees; ot

31.2 ot less than fourteen nor more than thurty-five clear days before the
date appointed for the meeting, nouce executed by a member qualified
to vote at the meeting has been given to the Chanty of the intention to
propose that person for appomtment or reappowntment stating the
particulars which would, if he or she were so appointed or reappointed,
be required to be included in the Chamty's register of trustees together
with a notice executed by that person of his or her willingness to be
appomnted or re-appointed.

No person may be appointed as a trustee in arcumstances such that, had he or
she already been a trustee, he or she would have been disqualified from acting
under the provisions of Arucle 35.

Subject as aforesaid, the members may by ordinary resolution appoint a person
who 1s willing to act to be a trustee etther to fill a vacancy or as an additional
trustee and may also determine the rotation in which any additional trustees are
to retire.

Subject as aforesaid, a trustee who reares at an annual general meeting may, if
willing to act, be reappointed.
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Disqualification and removal of trustees

35.

A trustee shall cease to hold office if he or she.

35.1 ceases to be a trustee by virtue of any provision in the Act or is
disqualified from acting as a trustee by virtue of section 72 of the
Chantes Act 1993 (or any statutory re-enactment or modification of that
provision);

35.2 becomes incapable by reason of mental disorder, illness or wjury of
managing and administering his or her own affaurs;

35.3 resigns his or her office by notice to the Chanty (but only if at least two
trustees will remain 1n office when the notice of resignation is to take
effect),

35.4 1s absent without the permission of the trustees from all their meetings
held withun a period of six months and the trustees resolve that hus or
het office be vacated, ot

35.5 is removed by resolution passed by at least two-thirds of the members
present and voting at a general meeting after the meeting has invited the
views of the trustee concerned and considered the matter in the light of
any such views.

Trustees' expenses

36.

The trustees may be paid all reasonable travelling, hotel and other expenses
propetly tncurred by them in connection with their attendance at meetings of
trustees or commuittees of trustees or general meeungs or otherwise in
connection with the discharge of therr duties, but shall otherwise be paid no
remuneration, except as may be provided under article 5.

Trustees' appointments

37.

38.

Subject to the provisions of the Act and to article 5, the trustees may appoint
one ot more of their number to the unremunerated office of managing director
or to any other unremunerated executtve office under the Chartity Any such
appointment may be made upon such terms as the trustees determine. Any
appomtment of a trustee to an executive office shall terminate if he or she
ceases to be a trustce. A managing director and a trustee holding any other
executive office shall not be subject to retirement by rotation

Except to the extent petmitted by arucle 5, no trustee shall take or hold any
wnterest in propetty belonging to the Chanty or receive remuneranon or be
interested otherwise than as a trustee in any other contract to which the Chanty

1s a party
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Proceedings of trustees

39

41.

42.

43.

44,

45.

46

Subject to the provisions of the arucles, the ttustees may regulate therr
proceedings as they think fit. A trustee may, and the secretary at the request of a
trustee shall, call a meetng of the trustees. It shall not be necessary to give
notice of a meeting to a trustee who 1s absent from the United Kingdom
Questions amsing at a meeting shall be decided by a majonty of votes In the
case of an equality of votes, the chairperson shall have a second or casting vote

The quorum for the transaction of the business of the trustees may be fixed by
the trustees but shall not be less than one-third of their number or two trustees,
whichever 1s the greater.

The trustees may act notwithstanding any vacancies in their number, but, if the
number of trustees is less than the number fixed as the quorum, the contunung
trustees ot trustee may act only for the purpose of filling vacancies or of
calling a general meeung,

The trustees may appoint one of theiwr number to be the chairperson of their
meetings and may at any tme remove hum ot her from that office. Unless he or
she is unwilling to do so, the trustee so appointed shall preside at every
meeting of trustees at which he or she ts present But if there 15 no trustee
holding that office ot if the trustee holding 1t 15 unwilling to preside or 15 not
present within five minutes after the tme appomnted for the meeting, the
trustees present may appoint one of their number to be chairperson of the
meeting.

The trustees may appoint one ot more committees consistung of mdividuals
appomnted by them including at least one trustee for the purpose of making
any mquiry ot supervising or performing any function or duty which in the
opinion of the trustees would be more convemently undertaken or carried
out by a committee, provided that all acts and proceedings of any such
commuttee shall be fully and promptly reported to the trustees

All acts done by a meeting of trustees or of a committee shall,
notwithstanding that 1t be afterwards discovered that there was a defect in
the appointment of any trustee or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be as valid
as 1f every such person had been duly appointed and was quabfied and had
continued to be a trustee and had been entitled to vote.

A meetng of the trustees or a commuttee may be held either 1n person or by
swtable electronic means agreed by the trustees in which all partictpants may
communicate with all the other participants.

A resolution 1n writing, signed by all the trustees enutled to receive notice of
a meetng of trustees or of a commuttee, shall be as valid and effective as 1f 1t
had been passed at a meeting of trustees or (as the case may be) a committee
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duly convened and held. Such a resolution may consist of several documents
n the same form, each signed by one or more of the trustees.

47.  Any bank account in which any part of the assets of the Charity is deposited
shall be operated by the trustees and shall indicate the name of the Chanty All
cheques and ordets for the payment of money from such account shall be
signed by at least two trustees.

Secretary

48. Subject to the provisions of the Act, the secretary (who may be one of the
trustees) shall be appointed by the trustees for such term, at such remuneration
(f not a tustee) and upon such conditons as they may think fit; and any
secretary so appointed may be removed by them

Minutes
49.  The trustees shall keep munutes 1n books kept for the purpose
49.1 ofall appointments of officers made by the trustees; and

49.2  of all proceedings at general meetings of the Chanty and at meetings of
the trustees and of commuttees of trustees including the names of the
individuals present at each such meeting.

The Seal

50.  The seal shall only be used by the authority of the trustees or of a cornmuttee
of trustees authonsed by the trustees The trustees may determine who shall
sign any mnstrument to which the seal is affixed and unless otherwise so
determuned 1t shall be signed by a trustee and by the secretary or by a second
trustee

Accounts

51 Accounts shall be prepared in accordance with the provisions of Part VII of the
Act.

Annual Report

52.  The trustees shall comply with such obligations as they may have under the
Charities Act 1993 (or any statutory re-enactment or amendment of that Act)
with regard to the preparanon of an annual report and its transmission to the
Chanty Commusstoners.

Annual Return

53.  The trustees shall comply wath such obligatons as they may have under the
Charites Act 1993 (or any statutory re-enactment or amendment of that Act)
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with regard to the preparation of an annual return and its transmission to the
Chanty Comnusstonets.

Notices

54

55.

56.

57.

Any notice to be given to or by any person pursuant to the articles shall be in
wrting except that a notice calling a meeting of the trustees need not be in
wrting,

The Chanty may give any notice to a member either personally or by sending 1t
by post 1 a prepaid envelope addressed to the member at hus or her registered
address ot by leaving 1t at that address or by sending it by swtable electromc
means. A member whose registered address 1s not within the United Kingdom
and who gives to the Chanty an address within the United Kingdom at which
notices may be given to tum or her shall be enutled to have notices given to hum
or her at that address, but otherwise no such member shall be entitled to recerve
any notice from the Chanty.

A member present 1n petson at any general meeting shall be deemed to have
recetved notice of the meeting and, where necessary, of the purposes for which
1t was called.

Any notice given 1n accordance with the articles 1s to be treated for all purposes
as having been recewved 24 hours after being sent by electronic means or
deliveted by hand, or two clear days after being sent by first class post, ot as
soon as the recipient acknowledges actual receapt, if earlier

Indemnity

58.

Subject to the provisions of the Act, every trustee or other officer or auditor of
the Chanty shall be indemmfied out of the assets of the Charity against any
liability incurred by hum or het in that capaaty in defending any proceedings,
whether vl ot ciminal, 1n which judgment is given 10 his or her favour or in
which he or she 15 acquitted or 1n connection with any application in which relief
1s granted to him or her by the court from labihity for negligence, default, breach
of duty or breach of trust in relation to the affairs of the Chanty

Regulations

59.

59.1 Subject to the prior approval of the members in general meeang, the
trustees may from time to time make such regulations as they may deem
necessary or expedient for the proper conduct and management of the
Chanty, and in particular but without prejudice to the generality of the
foregoing, they may by such regulations or standing orders regulate the
procedure at general meetings and meetings of the trustees and
committees insofar as such procedure 1s not regulated by the articles and
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generally, all such matters as are commonly the subject matter of
cotnpany rules.

59.2 The members in general meeting shall have power to alter, add to or
repeal the regulations or standing orders, provided that no regulations or
standing orders shall be inconsistent with, or shall affect or repeal
anything contained 1n, the memorandum or the articles.

Interpretation

60.

In these articles:
"the Charity" means the company mtended to be regulated by these articles;

"the Act' means the Companies Acts 1985 to 2006 mncluding any statutory
modification or re-enactment thereof for the tme being 1n force;

"the articles" means these Articles of Association of the Chanty;

"charity trustees” has the meaning presctibed by section 97(1) of the Charines
Act 1993;

"clear days" 1n relation to the period of a notice means the period excluding
the day when the notice is given ot deemed to be given and the day for which 1t
1s given ot on which 1t 1s to take effect,

"executed” includes any mode of execution;

"financial expert" means an individual, company or firm who or which is an
authonsed person within the meaning of the Financial Services and Markets Act
2000,

"the memorandum” means the Memorandum of Association of the Chanty;

"office” means the registered office of the Chanty, "the seal' means the
common seal of the Chanty if it has one,

"secretary" means the sectetary of the Charntty or any other person appointed to
petform the dutes of the secretary of the Chanty, including 2 joint, assistant or

deputy secretary;

"taxable trading" means carrying on a trade or business on a continuing basis
for the principal purpose of raising funds and not for the purpose of actually
carrying out the Objects;

"the trustees" means the directors of the Charity (and "trustee' has a
cormresponding meaning);

"the United Kingdom" means Great Britain and Northern Ireland, and
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words 1mporting the masculine gender only shall include the fermnine gender.

Subject as aforesaid, words ot expressions contaned in these Articles shall,
unless the context requires otherwise, bear the same meaning as in the Act.

References to an Act of Parllament are to that Act as amended or re-enacted
from ame to time and to any subordinate legislaton made under 1t.
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