Company number 05442501
SPECIAL RESOLUTIONS

OF

THE ZACCHAEUS 2000 TRUST

Passed on 2 June 2010

At the Annual General Meeting {Meeting) of The Zacchaeus 2000 Trust {Company) duly convened
and held at 34 Grosvenor Gardens, London SW1W ODH on Wednesday 2 june 2010, the following
resolutions were duly passed as special resolutions

SPECIAL RESOLUTIONS

1 That the Memorandum of Association of the Company be deleted in its entirety and all
provisions formerly contained in the Memorandum of Association that do not appear in the
Articles of Association as amended by Resolution 2 below will no longer have effect in the
Company

2 That the Articles of Association contained in the document presented to the Meeting and
initialled by the Chairman for the purpose of identification be approved and adopted as the
Articles of Association of the Company in substitution for all the existing Articles of

S

COMPANIES HOUSE




Company No 05442501
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND
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Incorporated on 4 May 2005

As adopted by Special Resolution passed on 2 June 2010
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THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE
Articles of Association of The Zacchaeus 2000 Trust
1 The company’'s name 18 The Zacchaeus 2000 Trust (and in this document 1t 15 called
“the Charity")
2 Interpretation
In these Articles
"address" means a postal address or, for the purposes of electronic
communication, a fax humber, an e-mall or postal address or a

telephone number for recening text messages iIn each case
registered with the Charity,

"these Articles” means the Chanty's articles of association,

“the Board" means the board of Trustees of the Chanty,

"the Chanty" means the company intended to be regulated by these Articles,
“clear days" in relation to the period of a notice means a penod excluding

. the day when the notice 1s given or deemed to be

given, and
. the day for which it 1s given or on which it 1s to take
effect,
"the Commission” means the Chanty Commussion for England and Wales,
"Companies Acts” means the Comparnies Acts (as defined n secton 2 of the

Comparnies Act 2006) insofar as they apply to the Chanty,

“Conflicted Trustee" means a Trustee in respect of whom a conflict of interest anses
or may reasonably anse because the Conflicted Trustee or a
Connected Person 1s receving or stands to receive a benefit
(other than payment of a prermum for indemnity insurance) frorm
the Chanty, or has some separate interest or duty in a matter to
be dectided, or in relation to informatton which 1s confidential to
the Chanty,

“"Connected Person” means, in relatton to a Trustee, a person with who, the Trustee
shares a common interest such that he may reasonably be
regarded as benefiing directly or indirectly from any Matenal
Benefit received by that person, being either a member of the
Trustee's famuly or household or a person or body who I1s a
business associate of the Trustee, and (for the avoidance of
doubt) does not include a company with which the Trustee's only
connection 1s an interest consisting of no more than 1% of the

voting nghts,

"document” includes, unless otherwise specified, any document sent or
supplied in electronic form,

"electronic form” has the meaning given in secton 1168 of the Compames Act
2006,
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31

32

4

"Matenal Benefit" means a benefit, direct or indirect, which may not be financial but
has monetary value,

"the Memorandum” means the Chanty’'s Memorandum of Association,

"officers” includes the Trustees and the secretary (If any),

“the seal” means the common seal of the Charity if it has one,
"secretary” means any person appointed to perform the duties of the

secretary of the Charity,

"the Trustees" means the directors of the Chanty The Trustees are chanty
trustees as defined by section 97 of the Chanties Act 1993,

“the United Kingdom" means Great Brtain and Northem Ireland, and

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

Unless the context otherwise requires words or expressions contained in these Articles have
the same meaning as i the Companies Acts but excluding any statutory moddfication not in
force when this constitution becomes binding on the Chanty

Apart from the exception mentioned in the previous paragraph a reference to an Act of
Parlament includes any statutory modification or re-enactment of 1t for the time being in
force

Liability of members
The hability of the members is imited

Every member of the Company undertakes to contribute to the assets of the Chanty, in
the event of the same being wound up whilst being a member, or within one year after
ceasing to be a member, for payment of the debts and liatihties of the Chanty
contracted before ceasing to be a member, and of the costs, charges and expenses of
winding up, and for the adjustment of the rnights of the contrbutories among
themselves, such amount as may be required not exceeding one pound

Objects

The Chanty's objects ("Objects™) are specifically restricted to the following

41

42

51

the prevention and relief of poverty in the United Kingdom 1n a manner consistent with
Chnstian ethics,

providing assistance and services to individuals in need, providing advice, education,
training and assistance on any 1ssues relating to the relief of poverty to volunteers,
other charnties or organisations, undertaking, supporting and promulgating research into
factors that contnbute towards poverty and ways to mitigate them,

Powers

The Chanty has power to do anything which 1s calculated to further its Objects or 1S
conductive or sncidental to doing so  In particular, the Charity has power

to make grants and loans to (whether out of income or capital and upon such terms and
condions (If any} as to interest, repayment, secunty or otherwise) or to guarantee
money or to use the assets of the Chanty as secunty for the performance of contracts
entered Into by, any person, chanty, associaton, company, local authornty,
administrative or governmental agency or public body as may be thought fit for or
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52

53

54

55

58

57

58

59

510

511

512

513

514

515

towards charitable purposes In any way connected with or calculated to further the
Objects,

to award fellowships, grants, awards, bursanes and other financial payments for the
purpose of furthering the Objects,

to organise or make grants towards the cost of others organising meetings, lectures,
conferences, broadcasts or courses of instruction,

to promote or carry out research,

to produce, publish and distnbute (whether gratuitously or not) or to make grants
towards the cost of others producing, publishing or distnbuting matenal i any form
including boeks, pamphlets, reports, journals, films, tapes, video tapes or programmes
that may be deemed desirable for the promotion of the Objects or for the purpose of
informing contributors and others of the needs or progress of the Chanty,

to accept any gifts, endowments, legacies, bequests, devises, subscnptions, grants,
loans or contnbutions of any other kind of money or property of any kind including
contributions subject to special trusts or conditions Provided that in relation to any
contributions subject to any special trusts or conditions the Chanty shall hold and apply
the same i accordance with the trusts and conditions on which they were transferred

and shall only deal with or invest the same in such manner allowed by law, having
regard to such trusts,

to raise funds for the Chanty by personal or written appeals (whether perodical or
occasional), pubhic meetings, pubhc fund-raising or otherwise as may from tme to tme
be deemed expedient Prowided that in raising funds the Charnity shall not undertake or
carry out any trading activities unless authorised by these Articles or by law to do so,

to carry out any trade insofar as (a) the trade 1s exercised in the course of carrying out
the pnmary objects of the Chanty or (b) the trade 1s temporary or ancillary to the

carrying out of the objects of the Charity or (c) the profits of such trade are not liable to
tax,

to operate bank accounts in the name of the Chanty and to draw, make, accept,

endorse, discount, execute and 1ssue promissory notes, bilis, cheques and other
nstruments,

to Invest any moneys of the Charnty not immediately required for its purposes in or upon
such investments, securities or property of any other kind and situated anywhere in the
world whether involving lrabilities or producing income or not as may be thought fit
subject nevertheless to such conditions (if any) and such consents (if any) as may for
the time being be imposed or required by law,

to buy, take on lease or in exchange, hire or otherwise acquire any real or personal
property and any nghis or privieges which the Chanty may think necessary for the
promotion of s Objects and to mantain, manage, construct and alter any buildings or
erections and to equip and fit out any property and buildings for use,

to make planning applications, appilcations for consent under bye-laws or building
regulations and other like applications,

subject to such consents as may be required by law to sell, let, mortgage, dispose of or
turn to account all or any of the property or assets of the Charnty,

subject to such consents as may be required by law to borrow or raise money for the

purposes of the Charity on such terms and on such security (if any) as may be thought
fit,

to employ, engage or retain the services of such persons as may be necessary or
desirable for the attainment of the Objects on such terms as may be thought fit and to
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516

517

518

519

520

521

522

523

make all reasonable provisions for the payment of pensions and superannuation to
employees, their families and other dependents,

to delegate upon such terms and at such reasonable remuneration as the Charity may
think fit {0 professional investment managers ("Managers") the exercise of all or any of
its powers of investment provided atways that -

(a) the Managers shall be authonsed to camry on Investment business under the
provisions of the Financial Services and Markets Act 2000,

(b) the delegated powers shall be exercisatle only within clear policy gutdeiines
drawn up in advance by the Chanty,

{c} the Managers shall be under a duty to report promptly to the Chanty any
exercise of the delegated powers and in particular to report every transaction
carned out by the Managers to the Chanty within 14 days and to report
regularly on the performance of investments managed by them,

(d) the Charity shall be enttled at any time {o review, alter or terminate the
delegation or the terms thereof,

(e the Chanty shall be bound to review the arrangements for delegation at
intervals not (in the absence of special reasons) exceeding 12 months but so

that any faillure by the Chanty to undertake such reviews within the penod of
12 months shali not invalidate the delegation,

] the Chanty shall be hable for any falure to take reascnable care in choosing
the Managers, fixing or enforcing the terms upon which the Managers are
employed, requinng the remedy of any breaches of those terms and

otherwise supervising the Managers but otherwise shall not be hable for any
acts and defaults of the Managers;

to permit any investments belonging to the Charity to be held in the name of any bank

or company as nominee for the Chanty and to pay any such nominee reascnable and
proper remuneration for acting as such,

to pay out of the funds of the Charty the cost of any premium in respect of any
insurance or indemnity to cover liability of the Board or any Trustee which by virfue of
any rule of law would otherwise attach to them, i respect of any neghgence, default,
breach of duty or breach of trust of which they may be guilty in relation to the Chanty
provided that any such insurance or ndemnity shall not extend to any clam arnsing
from cnmimal or wilful or dehberate neglect or defauit on the part of the Board (or any
Trustee) and provided also that any such insurance shall not extend to the costs of an
unsuccessful defence to a cnmnal prosecution brought against the Trustees in ther
capacity as directors and trustees of the Charity,

to insure the property of the Chanty agamnst any foreseeable risk and take out other
insurance policies to protect the Charnity when required,

to set aside funds for special purposes or as reserves against future expenditure,

to establish and support or aid in the establishment and support of any charties,
companies or associations n any way connected with the purposes of the Charty or
calculated to further its Objects,

to act as trustees of any special chantable trust whether established by the Chanty or
otherwise and generally to undertake, act as trustee of and execute any chantable trust

or institution which may lawfully be undertaken by the Chanty and may be conducive to
its Objects,

to establish and controt or jointly with others aid in the estabhshment and control of one
or more companies to assist or act as agents for, or trading subsidiarnies of, the Chanty,
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524

526

526

527

528

61

62

63

64

65

66

67

71

72

73

to co-operate with other chanties, voluntary bodies and statutory authonties operating

n futherance of the Objects or smmilar chantable purposes and to exchange
information and advice with them,

to amalgamate with any companies, institutions, societies, trusts or associations which
are chantable at law and have objects altogether or mainly simiar to those of the
Chanty and probit the payment of any dividend or profit to, and the distnbution of any
of their assets amongst, theirr members at least to the same extent as such payments
or distributions are prohibited in the case of members of the Chanty by these Articles,

to enter into contracts to provide services to or on behalf of other bodies,

to pay out of the funds of the Charity the costs, charges and expenses of and incidental
to the formation and registration of the Charity, and

to do all such other lawful things as shall further the attainment of the Objects or any of
them

Application of income and property

The income and property of the Chanty shall be apphied solely towards the promotion
of its objects as set forth in these Articles and no portion thereof shall be paid or
transferred, directty or indirectly, by way of dividend, bonus or otherwise howsoever by
way of profit, to members of the Charity, and unless the prior wntten consent of the
Chanty Commussion has been obtained no Trustee shall be appointed to any office of
the Chanty paid by salary or fees or receive any remuneration or other benefit in
money or money's worth from the Chanty, prowided that nothing herein shall prevent
any payment in good faith by the Chanty

of reasonable and proper remuneration to any member, officer, employee or
consultant of the Chanty not being a Trustee for any services rendered to the Chanty,

of a reasonable rate of interest on money lent by any Trustee,
of reasonable and proper rent for premises let by any Trustee,

of fees, remuneration or other benefit In money or money's worth to a company of

which a Trustee may also be a member holding not more than 1/100th part of the
capita! of that company,

of out-of-pocket expenses to any Trustee,

of any premium paid for insurance to cover the hability of the Trustees as provided for
in Article & 18 of these Articles, and

to any Trustee for the time being a solicitor or other person engaged in any profession
for usual professional or other charges for work done by them or thewr firm when
instructed by their co-Trustees so to act in that capacity in connection with the Objects

Members

The subscnbers to the Memorandum are the first members of the Chanty
Membership 1s open to other individuals or organisations who

(a) apply to the Chanty in the form required by the Trustees, and
(b) are approved by the Trustees

The Board shall admit to membership such persens or organizations as ¢ shall thunk fit
and the Board may from time to tme prescnbe (and vary) critena for membership
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74

75

76

81

82

83

84

91

The Board may in its discretion levy subscnptions on all or any classes of members at

such rates as it shall determine and may levy subscnptions at different rates for different
categones of members of the same class

Membership 1s not transferable

The Trustees must keep a register of names and addresses of the members

Classes of membership

The Trustees may establish classes of membership (including honorary members) with
different nghts and obligattons and shall record the nghts and obligations in the register of
members Such categones of membership may be under whatever title or nomenclature
the resolubon may specfy and may bestow upon the persons concerned such nghts,
priviteges, duties and obligations (except the nght to vote at general meetings) as may be
specified in the resolution

The Trustees may not directly or indirectly alter the nghts or obligations attached to a class
of membership

The nghts attached to a class of membership may only be vared if

(a) three-quarters of the members of that class consent n writing to the
vanation, or
(b} a special resolution 1s passed at a separate general meeting of the members

of that class agreeing to the vaniation

The provisions in these Articles about general meetings shall apply to any meeting relating
to the vanation of the nghts of any class of members

Termination of membership
Membership 1s terminated If
(a) the member dies or, if it i1s an organisation, ceases to exist,

() the member resigns by wntten notice to the Charity unless, after the
resignation, there would be less than three members The member s

deemed to have resigned when the letter is recerved at the registered office
of the Chanty,

{c) if any subscnption or other sum payable by the member 1s not paid on the
due date and remains unpaid one month after notice served on the member
on behalf of the Board informing the member that he or she will be removed
from the membership if it 1s not paid The Board may readmit to
membership of the Chanty any person removed on this ground on the
member paying such part of the sum due as the Board may determine,

{d) the member 15 removed from membershtp by a resofution of the Trustees
that it 1s 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

0] the member has been given at least twenty-one days' notice in wniting
of the meeting of the Trustees at which the resolution will be proposed
and the reasons why it 1s to be proposed,

(0 the member or, at the opton of the member, the members
representative (who need not be a member of the Chanty) has been
allowed to make representations to the meeting
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10

101

102

11

112

13

(&) at the discretion of the Board if the member shall not have attended any of

the last three general meetings of the Chanty either in person or by proxy,
and

f if the member shall have moved from his last known address recorded in the
register of members of that ¢lass more than 3 months previously without
giving a new address for correspondence

Patrons

The Board may in its discretion appomnt any person to be a patron of the Chanty (and
remove any patron) on such terms as they shall think fit

A patron shall have the right to attend and speak (but not vote) at any general meeting
of the Chanty and to be given notice of general meetings as if a member and shall also
have the nght to receive accounts of the Chanty when available to members

General meetings

The Chanty must hold s first annual general meeting within eighteen months after the date
of its incorporation

An annual general meeting must be held in each subsequent year and not more than fifteen
months may elapse between successive annual general meetings

A general meeting may be called by the Trustees at any tme and must be called within 21
days of a written request from members representing at least 10% of the voling rights of the
Chanty A general meeting requisitioned by the members must be convened on a date not
later than 28 days after the deposit of the requisthion

Notice of general meetings

121

122

123

124

13

14
141

142

14 3

The miimum penod of notice required to hold a general meeting (including an annual
general meeting) of the Charty 1s fourteen clear days

A general meettng may be called by shorter notice if it i1s s0 agreed by a majonty in number
of members having a nght to attend and vote at the meeting, bemg a majonty who together
hold not less than 90 percent of the total voling nights

The notice must specify the date, tirme and place of the meebting and the general nature of
the business to be transacted If the meeting 1s to be an annual general meeting, the notice
must say so The notice must also contain a statement setting out the nght of members to
appoint a prexy under section 324 of the Companies Act 2006 and Article 19

The notice must be given to all the members and to the patron(s), Trustees and auditors

The proceedings at a meeting shall not be invalidated because a person who was
entitled to receive notice of the meeting did not receive it because of an accidental
omission by the Charity

Proceedings at general meetings
No business shall be transacted at any general meeting unless a quorum is present,

A quorum 1s three members present in person or by proxy and entitled to vote upon the
business to be conducted at the meeting

If and for so long as the Chanty has only one member, that member present in person or by

proxy (or if that member s a corporation) by a duly authornized representative of a
corporation shall be a quorum
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14 4 The authonsed representative of a member organisation shali be counted in the quorum

151 If
(a) a quorum 15 not present within haif an hour from the time appointed for the
meeting, or
(b) dunng a meeting a quorum ceases to be present,

the meeting shall be adjourned to such time and place as the Trustees shail determine

162 The Trustees must reconvene the meeting and must give at least seven clear days' notice
of the reconvened meeting stating the date, time and place of the meeting

153 If no quorum s present at the reconvened meeting within fifteen minutes of the tme
specified for the start of the meetng the members present in person or by proxy at that
time shall constitute the quorum for that meeting

161 General meetings shall be chaired by the person who has been appointed to chair meetings
of the Tnustees

162 If there s no such person or he or she 15 not present within fifteen minutes of the tme
appointed for the meeting a Trustee nominated by the Trustees shall char the meeting

16 3 If there 1s only one Trustee present and willing to act, he or she shall chair the meeting

164 If no Trustee Is present and willing to chair the meeting within fifteen minutes after the time
appointed for holding it, the members present in person or by proxy and entitled to vote
must choose one of their number to chair the meeting

165 A Trustee shall, notwithstanding that he or she 1s not a member, be entitied to atiend and
speak (but not vote) at any general meeting

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

172 The person who I1s chainng the meeting must decide the date, tme and place at which the
meeting Is 1o be reconvened unless those details are specified in the resolution

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

17 4 If a meeting 1s adjourned by a resolution of the members for more than seven days, at

least seven clear days' notice shall be given of the reconvened meeting stating the date,
time and place of the meeting

181 Any vote at a meeting shall be decided by a show of hands unless before, or on the
declaration of the result of, the show of hands a poll 1s demanded

(a) by the person chainng the meeting, or

(b) by at least two members present in person or by proxy and having the nght to
vote at the meeting, or

() 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 to
vote at the meeting

182

(a) The declaration by the person who is chainng the meeting of the result of a
vote shall be conclusive unless a poli 1s demanded
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183

184

185

18

191

192

193

194

(b) The resuit of the vote must be recorded in the minutes of the Charity but the
number or proportion of votes cast need not be recorded

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

(b) If the demand for a poll Is withdrawn the demand shall not invalidate the result
of a show of hands declared before the demand was made

(a) A poll must be taken as the person who I1s chainng the meeting directs, who
may appoint scrutineers (who need not be members) and who may fix a time
and place for declanng the results of the poll

(b) The result of the poll shall be deemed to be the resolution of the meeting at
which the poll is demanded

(a) A poll demanded on the election of a person to char a meeting or cn a
question of adjournment must be taken iImmediately

(b) A poll demanded on any other question must be taken either iImmediately or
at such time and place as the person who i1s chainng the meeting directs

(c) The poll must be taken within thirty days after it has been demanded

(d) if the poll 1s not taken immediately at least seven clear days' notice shall be
given specifying the time and place at which the poll is to be taken

(e) If a poll 15 demanded the meetng may continue to deal with any other
business that may be conducted at the meeting

Content of proxy notices

Proxies may only vahdly be appointed by a notice in writing (a "proxy notice"} which

(a) states the name and address of the member appornting the proxy,

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

(c} 1s signed by or on behalf of the member appointing the proxy, or s
authenticated in such manner as the Trustees may determine, and

{d} is delivered to the Chanty in accordance with these Articles and any
instructions contained in the notice of the general meeting to which they
relate

The Chanty may require proxy notices to be delivered in a particular form, and may specify
dsfferent forms for different purposes

Proxy notices may specify how the proxy appointed under them is to vote {(or that the proxy
1$ to abstain from voting} on one or more resolutions

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

{a) allowing the person appomnted under it as a proxy discrebon as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relaton to any adjournment of the general
meeting to which it relates as well as the meeting itself
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195  An appointment of a proxy shall be deemed to confer authanty to vote on a show of hands
and to demand or join in demanding a poll

19A Delivery of proxy notices

19A 1 the appointment of a proxy and the power of attorney or other authonty, ff any, under which
it 1s signed, or a certified copy of that power or autherity shall be deposited with the Chanty
as 1s specified for that purpose n (1) the notice converung the meeting, or (i) any instrument
of proxy sent out by the Chanty in relation to the meeting, not less than 48 hours before the
tme for holding the meeting or adjourned meeting at which the person named in the
instrument proposed to vote For the purpose of calculating the penods mentioned in this
Article, no account shall be taken of any part of a day that s not a working day

19A 2 A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll) at
a general meeting remains so entitied in respect of that meeting or any adjournment of 1,

even though a valid proxy notice has been delivered to the Chanty by or on behalf of that
person

18A 3 An appointment under a proxy notice may be revoked by delivenng to the Chanty a notice in

writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given

19A 4 A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of
the meeting or adjoumed meeting to which it relates

19A 5 If a proxy notice s not executed by the person appointing the proxy, it must be accompanied

by wniten evidence of the authonty of the person who executed # to execute it on the
appointer's behalf

20 Written resolutions

201 Aresolubhon in writing agreed by a simple majonty (or in the case of a special resolution by a
majonty of not less than 75%) of the members who would have been entitled to vote upon it
had it been proposed at a general meeting shall be effective provided that

@) a copy of the proposed resolution has heen sent to every elgtble member;

{b) a simple majonty (or n the case of a special resolution a majonty of not less than
75%]) of members has signified s agreement to the resolution, and

{c) it 1s contained in an authentcated document which has been recewed at the
registered office within the penod of 28 days beginning with the circulation date

202 A resolution in writing may compnse several copies to which one or more members have
signified their agreement

203 Inthe case of a member that 1S an organisation, its authorised representative may signify its
agreement

Votes of members

21 Subject to Article 8, every member, whether an indwidual or an organisation shall have
one vote However, no member shall be entitled to vote at any general meeting unless
alt montes then payable by him or her to the Charity have been paid

22 No member shall debate or vote on any matter n which he or she is personally interested
without the perrmission of the majonty of the persons present and voting  Any objection to
the qualification of any voter must be raised at the meeting at which the vote 1s tendered
and the deciston of the person who I1s chainng the meeting shail be final

231 Any organisation that 1s a member of the Charty may nominate any person to act as s
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232

233

representative at any meeting of the Chanty

The organisation must give wrtten notice to the Charity of the name of s representative
The representative shall not be entitled to represent the organisation at any meeting unless
the notice has been received by the Charity The representative may continue to represent
the organisation until wniten notice to the contrary 1s received by the Chanty

Any notice given to the Chanty will be conclusive evidence that the representative 1s entitled
to represent the organisation or that his or her authority has been revoked The Chanty shall

not be required to consider whether the representative has been properly appointed by the
organisation

Trustees

241

242

25

26

27

28

281

282

283

29

291

292

293

A Trustee must be a natural person aged 16 years or older

No one may be apponted a Trustee if he or she would be disqualified from acting under the
provisions of Article 35

The number of Trustees shall be not less than three but {untess otherwise determined by
ordinary resolution) shall not be subject to any maximum

The first Trustees shall be those persons notified to Companies House as the first directars
of the Chanity

A Trustee may not appoint an alternate director or anyone to act on his or her behalf at
meetings of the Trustees

Powers of Trustees

The Trustees shall manage the business of the Chanty and may exercise all the powers of

the Chanty unless they are subject to any restnctions mposed by the Companies Acts,
these Articles or any special resolution

No alteration of these Artictes or any special resolution shall have retrospective effect to
invalidate any pnor act of the Trustees

Any meeting of Trustees at which a quorum I1s present at the tme the relevant decision 1s
made may exercise all the powers exercisable by the Trustees

Retirement of Trustees

At the first annual general meeting to be held in 2010 all the Trustees must retire from office
The retrement of the Trustees at each subsequent annual general meeting shall be
determined in accordance with the following provisions of this Article

For any Trustee onginally appointed prior to 1 January 2009 who 1s re-appomted at the first
annual general meeting in 2010, the appointment shall be for a penod of at least two years
from the date of such meeting and the Trustee shall retire by rotation at the first annual
general meeting following the expiry of such two year penod For any Trustee ongmnally
appointed after 31 December 2008 who 1s re-appointed at the first annual general meeting
in 2010 or for any Trustee appointed for the first tme at such annual general meeting, the
appointment shall be for a penod of at least three years from the date of such meeting and
the Trustee shall retire by rotation at the first annual general meetng following the expiry of
such three year pertod A Trustee who retires by rotation after such a penod of two or three
years shall then be eligtble for re-appointment for a further penod of at least three years untl
the first annual general meeting following the expiry of such three year penod Thereafter
the Trustee shall retire by rotation at each annual general meeting but shall be eligible for re-
appointment until the following annual general meeting

For any Trustee who 1s appointed for the first tme at an annual general meeting after 2010
or who s re-appointed for the first tme at such a meeting after being appointed by the other
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294

295

Trustees, the appointment shall be for a penod of at least three years from the date of such
meeting and the Trustee shall retire by rotation at the first annual general meeting following
the expiry of such three year period A Trustee who retires by rotation after such a penod of
three years shall then be elgible for re-appointment for a further penod of at least three
years until the first annual general meeting following the expiry of such three year penod

Thereafter the Trustee shall retire by rotation at each annual general meeting but shall be
eligible for re-appointment until the following annual general meeting

If a Trustee I1s required to retire at an annual general meeting by a provision of these Articles
the retrement shall take effect upon the conclusion of the meeting

If the Charty at the meeting at which a Trustee retires by rotation does not fifl the vacancy,
the retinng Trustee shall, if willing to act, be deemed to have been re-appointed unless at
the meehng it 1s resolved not to fill the vacancy or unless a resolution for the re-appointment
of the Trustee s put to the meeting and lost

Appointment of Trustees

30

3

311

32

32

331

332

333

The Chanty may by ordinary resolution appoint a person who 1s willing to act to be a
Trustee

No person other than a Trustee retinng by rotatton may be appointed a Trustee at any
general meeting unless

he or she is recormnmended for re-election by the Trustees, or

not less than fourteen nor more than thirty-five clear days before the date of the meeting, the
Charty 1s given a notice that.

(a) 15 signed by a member entitied to vole at the meeting,

(b) states the member's intention to propose the appointment of a person as a Trustee,

) contains the details that, if the person were to be appainted, the Chanty would have
to file at Companies House, and

(@) is signed by the person who I1s to be proposed to show his or her wallingness to be
appointed

All members who are entitied to receive notice of a general meeting must be given not less
than seven nor more than twenty-eight clear days' notice of any resolution to be put to the
meeting to appoint a Trustee other than a Trustee who 1s to retire by rotation

The Trustees may appoint a person who 15 willing to act to be a Trustee

A Trustee appointed by a resolution of the other Trustees must retire at the next annual
general meeting

Subject as aforesaid, a Trustee who retires at an annual general meeting may, if willing to
act, be re-appointed

The appointment of a Trustee, whether by the Chanty in general meeting or by the other
Trustees, must not cause the number of Trustees to exceed any number fixed as the
maximum number of Trustees

Disquahfication and removal of Trustees

35

351

A Trustee shall cease to hold office if he or she

ceases to be a director by wvirtue of any proviston in the Companies Acts or I1s prohibited by
law from being a director;
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352

353

354

3556

356

36

37
371

372

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

becomes incapable by reason of mental disorder, lfiness or injury of managing and
admimstenng his or her own affairs,

resigns as a Trustee by notice to the Chanty (but only if at least three Trustees will remain in
office when the notice of resignation is to take effect),

1s absent from 50% of their meetings held within a penod of 12 consecutive months and the
Trustees resolve that his or her office be vacated, or

1Is removed from office by a 75% majonty vote of the rest of the Trustees at a special
meeting called for that purpose, when in the opinion of the Trustees t appears that he or
she 15 acting In a manner detnmental or prejudicial to the well being of the Charnity

In addtion and without prejudice to the provisions of Sections 168 and 169 of the
Companies Act 2006, the Charity may by ordinary resolution remove any Trustee before the
expiration of his or her penod of office and may by an ordinary resolution appoint another
qualified member in his or her stead but any person so appointed shall retain his or her

office so long only as the Trustee in whose place he i1s appointed would have held the same
if he or she had not been removed

Remuneration of Trustees

The Trustees must not be paid any remuneration unless it 1s authonsed by Article 6

The Trustees may be paid all reasonable travelling, hotel and other expenses properly
incurred by then In connection with ther attendance at meeting of the Board (or its
commitiees or sub-committees) or general meetngs or otherwise in connection with the

discharge of their duties but shall otherwise be paid no remuneration save as permitted by
Article 6

Proceedings of Trustees

38 1

382

383

384

385

386

391

392

393

The Trustees may regulate therr proceedings as they think fit, subject to the provisions of
these Articles

Any Trustee may call a meeting of the Trustees

The secretary (if any) must call a meeting of the Trustees If requested to do so by a
Trustee

Questions ansing at a meeting shall be decided by a majority of votes

In the case of an equality of votes, the person who 15 chairing the meeting shall have a
second or casting vote

A meeting may be held by suitable electronic means agreed by the Trustees in which
each participant may communicate with all the other participants

No decision may be made by a meeting of the Trustees unless a quorum 1s present at the
time the decision 1s purported to be made 'Present’ includes being present by sutable
electronic means agreed by the Trustees in which a participant or paricipants may
communicate with all the other parbcipants

The quorum shall be two or the number nearest to one-third of the total number of

Trustees, whichever 1s the greater, or such larger number as may be decided from tme to
time by the Trustees

A Trustee shall not be counted in the quorum present when any decision 1s made about a
matter upon which that Trustee 15 not entitied to vote
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40

411

412

413

421

@)
(b)

422

If the number of Trustees 15 less than the number fixed as the quorum, the continuing

Trustees or Trustee may act only for the purpose of filing vacancies or of calting a general
meeting

The Trustees shall appoint a Trustee to chair ther meetings and may at any time revoke
such appomtment.

if no-one has been appointed to chair meetings of the Trustees or if the person appointed I1s
unwilling to preside or 1s not present within ten minutes after the time appointed for the
meeting, the Trustees present may appoint one of their number to charr that meeting

The person appointed to chair meetings of the Trustees shail have no functions or powers
except those conferred by these Articles or delegated to him or her by the Trustees

A resolution in writing or In electronic form agreed by a simple majortty of ali the Trustees
entitled to receive notice of a meeting of Trustees or of a committee of Trustees and to vote
upon the resolution shall be as valid and effectual as If t had been passed at a meeting of

the Trustees or (as the case may be) a committee of Trustees duly convened and held
provided that

a copy of the resolution 1s sent or submitted to all the Trustees eligible to vote, and

a simple magonty of Trustees has signdied iis agreement to the resolution in an authentcated
document or documents which are received at the registered office within the penod of 28
days beginming with the circulation date

The resolution 1n writng may compnse several documents containing the text of the
resolution in like form to each of which one or more Trustees has signified therr agreement.

Delegation

431

432

433

434

43 4

44

The Trustees may delegate any of therr powers or functions to any committee but the terms
of any delegation must be recorded in the minute book The composition of any such
committee shall be entirely at the discretion of the Board and may comprise such of therr
number (if any) as the resoluton may specify

The Trustees may impose conditions when delegating, including the conditions that

@ the relevant powers are to be exercised exclusively by the committee to whom they
delegate,

(b} no expenditure may be incurred on behalf of the Chanty except in accordance with
a budget previously agreed with the Trustees

The Trustees may revoke or alter a delegation at any time

All acts and proceedings of any committees must be fully and promptly reported to the
Trustees

The Board may, by power of attorney or otherwise, appoint any person to be the agent of
the Chanty for such purposes and on such conditions as they determine

Declaration of directors' interests

A Trustee must declare the nature and extent of any interest, direct or indirect, which he or
she has In a 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 Trustee
must absent himself or herself from any discussions of the Trustees in which it 1s possible
that a conflict will anse between his or her duty to act solely in the interests of the Chanty
and any personal interest (including but not imited to any personal financial interest)

LTI0GH09v 1 D3OSZDLD 16 42




45

451

452

46

461

47

47 1

Conflicts of interests

i a conflict of interests anses for a Trustee because of a duty of loyalty owed to another
organisation or person and the conflict 1s not authonsed by wirtue of any other prowvision in

these Articles, the unconflicted Trustees may authonse such a conflict of interests where the
following conditions apply

{(a) the Conficted Trustee I1s absent from the part of the meeting at which there 1s
discussion of any arrangement or transacton affecting that other organisaton or
person,

(b) the Conflicted Trustee does not vote on any such matter and is not to be counted

when considenng whether a quorum of Trustees 1s present at the meeting, and

) the unconfiicted Trustees consider it is in the interests of the Chartty to authonse the
conflict of interests in the circumstances applying

In this Article a confiict of interests ansing because of a duty of loyalty owed to another
organisation or person only refers to such a conflict which does not involve a direct or
indirect benefit of any nature to a Trustee or to a Connected Person

Validity of directors' decisions

Subject to Article 46 2, all acts done by a meeting of Trustees, or of a commitiee of
Trustees, shall be valid notwithstanding the participation in any vote of a Trustee

(a) who was disqualified from holding office,

(b) who had previously retired or who had been obhiged by the constitution to vacate
office,

{©) who was not enttled to vote on the matter, whether by reason of a conflict of
interests or otherwise,

if without

{d) the vote of that Trustee, and

(e} that Trustee being counted in the quorum,

the decision has been made by a majority of the Trustees at a quorate meeting
Article 46 1 does not permit a Trustee or a Connected Person to keep any benefit that may

be conferred upon him or her by a resolution of the Trustees or of a committee of Trustees

if, but for Article 46 1, the resolution would have been void, or if the Trustee has not
complied with Article 44

Officers

Subject to the provisions of the Companies Acts and to these Articles, the Board may

{(a) appoint or engage a secretary and may appoint an assistant or deputy secretary,

{b) appoint or engage a treasurer and such other officers or servants as they shall see
fit;

(€} appoint one or more of their number to the unremunerated office of managing

Trustee or to any other unremunerated executve office under the Chanty

Any and such appointment or engagement may be made for the purpose of discharging such
dubes and upon such terms as the Board determined and the Board may dismiss any officer
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472

48

49

or servant so appointed or engaged

Any appointment of a Trustee to an executive office shall terminate if he or she ceases to be
a Trustee

Seal

If the Charity has a seal it must only be used by the authonity of the Trustees or of a
committee of Trustees authonsed by the Trustees The Trustees may determine who shall
sign any instrument to which the seal 1s affixed and unless otherwise so determined it shall
be signed by a Trustee and by the secretary (if any) or by a second Trustee

Minutes

The Trusiees must keep, for at least 10 years, minutes of all

49 1

492

493

50

501

502
51

511

512

appointments of officers made by the Trustees,
proceedings at meetings of the Charity,

meetings of the Trustees and committees of Trustees including

(a) the names of the Trustees present at the meeting,
{b) the decisions made at the meetings, and

(c) where appropnate the reasons for the decisions
Accounts

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

The Trustees must keep accounting recaords as required by the Companies Acts

Annual Report and Return and Register of Charties

The Trustees must comply with the requirements of the Chanties Act 1993 with regard to
the

{(a) transmission of the statements of account to the chanty,
{b) preparation of an Annual Report and its transmission to the Commuission,
(©) preparation of an Annual Return and its fransmission to the Commuission

The Trustees must notfy the Commussion promptly of any changes to the Chanty's entry on
the Central Register of Charihes

Means of communication to be used

521

522

Subject to these Articles, anything sent or supplied by or to the Chanty under these Articles
may be sent or supplied n any way n which the Companies Act 2006 provides for
documents or information which are authornised or required by any provision of that Act to be
sent or supplhied by or to the Charty

Subject to these Articles, any notice or document to be sent or supplied to a Trustee in
connection with the taking of decisions by Trustees may also be sent or supplied by the
means by which that Trustee has asked to be sent or supplied with such notices or
documents for the time being
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53
531
532

54 1

54 2

55

561

57

571

572
58

58 1

58 2

Any notice to be given to or by any person pursuant to these Articies
must be in writing, or
rmust be given in electronic form

The Chanty may gwve any notice to a member either

(a) perscnally, or

(b) by sending it by post in a prepaid envelope addressed to the member at his or her
address, or

(c) by leaving it at the address of the member; or

(d) by giving it in electronic form to the member's address

A member who does not register an address with the Chanty or who registers only a postal
address that 1s not within the Uruted Kingdom shall not be entitled to receive any notice from
the Chanty

A member present in person at any meeting of the Chanty shall be deemed to have
received notice of the meeting and of the purposes for which it was called

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given

Proof that 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 sechon 1147 of
the Companies Act 2006

In accordance with section 1147 of the Companies Act 2006 notice shall be deemed to be
given

(&) 48 hours after the envelope containing it was posted, or
(b) in the case of an electronic form of communication, 48 hours after it was sent,
Indemnity

The Chanty may indemnify every Trustee against any habity incurmed in successfully
defending legal proceedings in that capacity, or in connechon with any application in which

refief 1s granted by the Court from hability for negligence, default, or breach of duty or breach
of trust in relation to the Chanty

In this article a “relevant Trustee” means any Trustee or former Trustee of the Chanty

Rules

The Trustees may from time to time make such reasonable and proper rules or bye laws as

they may deem necessary or expedient for the proper conduct and management of the
Chartty

The bye laws may regulate the following matters but are not restricted to them

@) the admussion of members of the Chanty (including the admission of arganisations
to membership} and the nghts and prvileges of such members, and the entrance
fees, subscnphions and other fees or payments to be made by members,

(b) the conduct of members of the Chanty in relation to one ancther, and to the
Charnty's empioyees and volunteers,
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(c)

(d)

(e)

the setting aside of the whole ar any part or parts of the Chanty's premises at any
particular time or times or for any particular purpose or purposes,

the procedure at general meetings and meehtngs of the Trustees in so far as such
procedure 1S not regulated by the Companies Acts or by these Articles,

generally, all such matters as are commonly the subject matter of company or
chanty rules

583 The Charity in general meeting has the power to alter, add to or repeal the rules or bye

laws

58 4 The Trustees must adopt such means as they think sufficient to bring the rules and bye
laws to the notice of members of the Chanty

585 The rules or bye laws shall be binding on all members of the Chanty No rule or bye law
shall be inconsistent with, or shall affect or repeal anything contained in, these Articles

59 Dissolution

If upon the winding-up or dissolution of the Charity there remains, after the satisfaction of all
its debts and habilities, any property whatsoever, the same shall not be paid to or distributed
among the members of the Charity, but shall be given or transferred to some other charitable
mstitution or institutions having objects similar to the Objects of the Chanity, and which prohibit
the distribution of its or their Income and property to an extent at least as great as (s imposed
on the Charity under or by virtue of Article 6 hereof, such institution or institutions to be
determined by the members of the Chanty at or before the time of dissolution, and in so far as
effect cannot be given to such prowision, then to some other charitable object
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