The Companies Acts
Company Limited by Guarantee and not Having a Share Capital

Articles of Association of

ABC Training Trust

Company Number 06496769

Take notice that the following resolution was duly passed as a special resclution at a general
meeting of the Company, attended by its sole member, the Association of British Climbing
Walls {company number 03031032), duly convened at Westway Climbing Centre, 1
Crowthorne Road, London, W10 6RP on 25 April 2018.

As a Special Resolution

THAT the Articles of Association in the form circulated to the members on or before the date
of the general meeting held on 25 April 2018 shall be adopted by the Company, in place of
all previous Articles of Association.
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The Companies Acts

Company Eimited by Guarantes aud vot Having a Share Capital

Memarandurm of Assovistion
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of

ABC Tralning Trust

1. The name of the compwiy is ABC Traiping Trost. In this Memorndum aad the

company’s Articles of Association it is called “the Charine”.

Registered office
L The tegistered office of the Charity is situated in England and Wales.
Objects

3. The ohiects of the Charity are to:

{(a) promoate safety and commupity participation ia healthy reercation and sport;

{b} advance the education of the public with a pon-exclusive focus on climbing and
associated activities

by in particular {buf withont Hmitation) providing a nationally-recosnised

accreditation scheme 1o individeals participating in climbing on artificlal chimbing.

structures.

Powers

., To furthes its objects the Charity may:

4,5 provide and assist in the provision of money, materials or other help

4.2 orgtnize aod assist in the proviston of conferences, vosrses of instruction, exhibitiong,
lectmes and other educationad activitGes:

43 publish and disidibute Dooks, pamphles, reparts, leaflete, journals. films, fapes and
instructionsl matfer on any nedia;

4.4 PIOIOLe, ERCOUTALe, CATFY O OF COMmIsSon research, survays, studies or other work,
msaking the useful resules available:

4.5 provide or procuye the provision of counselling and guidance;
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4.6
4.7

4.8

449

4.5}

4.1l

4.13

434

4,15

provide or procurs the provision of advice;

alene or with other organisations seek to inflocnee public opinion and make
represeanfations 0 and seek to influence governmental and other bodies and
institutions regarding the development and implementation of appropriste policies
provided that ol such sctivines shall be condocted on the basiz of well-foinded,
reasoned arganent and shall in all other respects be confined o those which an
English and Welsh chasity may propedy vadertake;

enter inde contracts to provide services to or on belvalf of nther bodies;

acquite or tent any property of any kind and any rights or privileges in and over

propesty and construct, maintain, alter and eguip any buildings or faciliifes;

subject fo any consent reqoired by Imw. dispose of or deal with a o any of s
praperty with or without payment and subject w such conditions 18 the Teostzes think
fit;

stubject to any consent required by law, borow or raise and secure the payment of
money for any purpose including for the purposes of investment or of raising funds;

set aside funds for special praposes or as reserves against fiture expenditure:

invest the Chanry's money nolt fmmediately required for its objects in or upon aey
imvestments, securities, or propetty;

delegate the managerent of investoents to a financial expert or expets provided that

4.14.1 the invesanent policy is set down in writing for the financial expert or experts
by the Trustess:

4,14.2 every wansaction 1$ reported promptly to the Trostess;

+.14.3 the perforniance of die wvestments is reviewed recularly by the Trustees;

4,144 ihe Frustees ave entitled fo cancel the delegation arrangement af any tme;

4.14.5 the investent policy and the delegation arrangemenis are seviewed at least
Once & year;

4.14.6 4l payments duec i the financial expeet or experts are on a seale or af a level
which is ggreed in advance and are aeliffed probipidy @ e Trustees on
receipt; and

4,147 1he financial expert or experts may aof do anything outside the powers of the
Trustees:

arrange Tor investments or other property of the Charity to be held in the name of a

sonragee or aominses (beiug a corporate body registered or having uu established

place of business T Epngland and Wales) under the conirol of the Trusters or of a

fhremicial expert of experts aeting under their instouctions and pay sy reasonghle fes
required;
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4.16

417

4,18

4.19

4 2}
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4.24

4.25

4.26

427

428

4.24

430

lend money and give credit fo, take security for such leans or credit and guarantee or
give securily for the performance of contracts by aay person or company?

open and operate bank accounts and other facilities for banking and draw. accept,
endorse, ISsug oF execuie promissory nows, HillS of exchange, cheques and other
imstnzments;

subject to the restriction i clause 4.20 raise fands by way of subscription, donation or
ollicrvise;
accept (or disclaim) gifts of mowey and any other property;

traske: in the course of carrying out the objects of the Charity and carry on say otber
tracke which is nof expected 1o give rise to lanable profits;

incarporate subsidiary compunies & carry on any rade;
subject o clguse X
47271 eppuge and pay employees, consalients and professional or other advisers; and

4.22.2 make reagomzble provision for the payment of pensions and other wetirement
benefits o or on behalf of employees and thelr spouses and dependants;

establish amd support or #id in the establishment and support of any other
wigapisalions wnd subscribe, lend or gusrantee money or property for charizable
pULpOses;

become ¢ member, associate oi affiliade of or act as tustee or appoint tostess of any
other organisution (including withont limitation wny chartisble tiust of permanent
endowment proparty hekl for any of the charfuable purposes inchaded in the Charity’s
oitjecks);

undertake and egeoute chariatile trusts:

ammalgamate with or acquire or undertake all or any of the property, Habilities and
engagements of any body having objects wholly or in part gimilar to those of the
Charlty;

co-tperals with chagties, voluntary bodies, stalutory anthorities and other boadies und
exchange information and sdvice with theny;

pay out of e funds of the Charity the costs of forming and registering the Chariry:

inswre the propoity of the Charity against any foreseeable rlsk and take out other
insurance policies as are considered necessary by the Trustees (o proteet tic Charity,

provide indemmity Insnrance to cover the Hability of the Trustees whick hy virtue of
apy sdle of law would otherwise attach to them in respect of any neglgence, defanlt,
breach of trust or breach of duty of which they may be guilty in relation to the
Chargty, provided that any soch imsurancs shall sot extend (o the provision of any
indemnity for & persoo in respoct of;
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4301 any act ar amission which he or she know 1o be a breach of trust of Treash of g
duly o which was comrpitted by him or her da reckless distegard ro whethar {t Y
was & breach of trast or bresch of duty or not: or

4.30.2 any Hability Incarred by him or her in defending sny criminal proceedings in
which e or she is convicted of @y offence arising out of any feud o
dishonesty, or wilfnl or reckfzss miscondnct by him or her:

and

431 doatl such other lawful things &s may farther the Charity's objects,
Limitation on private benefits

5.1 Fhe invome and property of the Charity shedl be applied sobely towacds the promotion
of itz ohjects.

Except as provided below no part of the income and property of the Chasity may be
paid or transferved directly or fadivectly by way of bensfit (o the members of the
Chaitty mnd no Tristee may receive any renuneranion or other benefit in money or
money's worth from the Charity. This shall not prevent any payment in 2o0d faith by
the Cliarity of

Lh
b
[

521 any pavments made o any member, Tinstge or Connecied Person in tleir i
capacity as # bencficlary of the Charity;

5.22  any paymens made o any Trusiee, officer or apditor wnder the indempity
provisions sat out al Article 90: i

3.2.3  reasonzble and proper remuneration to any pesson (pot being a Trustee) for
any goods or services supplied to the Chadity (neluding secvices perforned ;
upder 2 eontract of croployment with the Charity) provided that: i

(a}  if such person ig a Connected Person the procedure desetibad in Aricle .
7% of the Articles (Conflicts of Interest) ust be followed by the
relevant Trustee in relation to any decisions regarding such Connected
Persan; and '

by this provigion fogethexy with clanse 3.2,9 of this Memersadun: may not
apply fo nore than hatf of the Trustees in any financial vear (and for
these purposes suclt provisions sivall be treated s applying to a Trustee
if they apply fo 2 person who is 3 Connected Person in celation w that
Trastea);

524 ipterest om money lent by way moember, Trustee or Connected Person at a
reasonable aad proper rate; ' :

5,25  any reasonable and proper rent Tor premises ket by any member, Trustee or
Comaected Person;
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526 fees, remunetation or other benefits in money of money’s worth 1o & company
of which a member, Tamtes or Connected Person holds Jess than 1% of the

capital;

327 reazonable and proper out-of-pocket expenses of Trustess;

528 reasonsble and proper premiuns in espect of indenusity insnrance effecied in
accordapee with chiuse 4.30 of this Memorandum;

5,29 reasopable aud proper remureration to apy Trustee for any gomds or services

supplied to die Charity ov the jostructions of the Tresteos {excluding the
sepvice of acting 45 Trustes and services pafonned under a coutrack of
employment with the: Charlty} pravided that:

{a}  the procedire descrthad in Article 77 of the Articles {Conflicts of
Interest) must be followed In comsidering the appointment of the
Trustee and jo relstion to anmy other decisions regarding the
remarneration authorised by this provision; and

(b this provision wgether witl: claase 5.2.3 of this Memorndum may not
apply to more than hail of the Trusices in any financtal vear {and Tor
these purposes such provisions shall ba treated as applying to a Trustea
if they apply to a person wha Is @ Connected Person in relation to thag
Trustes).

The restrictions on bepefits and repuneration conferred on members of the Charity
and on the Trustees by clause 5.2 of this Memorandium and the exeeptions (@ such
restrictions in clauses 5.2.1 10 5.2.% inclusive of this Memorandum shalt apply equaily
tor benefits and remuneration canferred on members of the Charliy md on the Trustees
by any Subsidiary Compeny. sud for this pupose references (o the Charity in claoses
5.2.3 and 5.20.9 shall be téated a8 refeiencss to the Sabsidiary Company.

Eimdted Bability

6. The tiability of the members is limited.

7. Every member of the Charity undertakes 1o cantribute a sum not ciceeding £1 fo the
asseis of the Charity i i is wound up during his or her membershin or witinin ong year
afterwards:

7.1 for payment of the debts and Habilities of the Charity conteasted before he or she
ceased o be a member;

7.2 forthe cosix, charges and expenses of winding up;

73 for the adjusonet of the rights of the contributories among themselves.

Winding up

8. ¥ any preperty remains after the Charicy has beenr wound up or dissolved and the

debis and fabilities have been safis{liad it may not be patd to or distributed among the
metnbers of the Charity, b must be given 10 zonre other instieution or instifutions
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with zimlar objects which is or are regarded as chatilable under the law of every pant
of the United Kingdom. The institutivn or institutions te benefit maybe chosen by
subject to any such resofution of the miearbess niay be chosen by resoludeon of he
Trusices of or before the me of winding up or dissolutivn.

Pefinitions

9. Words and phrases wsed in this Memorandum of Assocmtion have the same meanings
as are ascribed o them i the Articles of Association of the Charty usless the contexe
otherwise requires.
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We, the subscriber to this Memorandam, wish to he formed into a company in accordance
with this Mernorandum:.

Namye and Address of Subseriber

Gugeanien
Signed by and on behalf of £1
Assoviation of Britisi: Climbing Wails
of

cfis leHle End Climbing Wall, Huaveeiteld Road, Bow,
f.onden B3 5BE

Pate: 7% February 2007
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The Companies Acts
Company Limited by Guarantee and not Having a Share Capital

Articles of Association of

ABC Training Trust

Company Number 06496769
Adaopted by Special Resolution on 25 April 2018

Interpretation

1 In these Articles and the Memorandum the following terms shall have the following meanings:
Term Meaning
"ABC Member" a member of the Association OFf British

Climbing Walls

"the ABC Trustee" the Trustee appointed from time to time by
the trustees of the Association of British
Climbing Walls from their number

"address"” includes a number or address used for the
purpeses of sending or receiving documents by
electronic means

"Annual Flection Meeting” the annual meeting of the ABC Members for
the purpose of filling vacancies on the Board of
Trustees

"Articles" these Articles of Association of the Charity

“Association of British Climbing Walls” the company limited by guarantee of that

name, with company number 03031032,
whose registered office is c/a Mile End
Climbing Wall, Haverfield Road, Bow, London
E3 5BE

*BMC Member" the British Mountaineering Council, a company
limited by guarantee with company registered
number 02874177, whose registered office is
177-179 Burton Road, West Didshury,
Manchester, M20 2BB

"clear days"” in relation to the period of a notice, that
pericd excluding the day when the notice is
given or deemed to be given and the day for
which it is given or on which it is to take effect




"Charity” ABC Training Trust

"Climbing wall" 2 centre providing climbing wali facilities in the
United Kingdam

P I P

e LT

"Climbing Wall Trustee" a Trustee who is a representative of a Climbing :
Wall and not a Regiona! Centre or part of one £

£

:

"Comipanies Acts" has the meaning given to it in section 2 of the i
Companies Act 2006 :

“"Connected Person" {(a) any spouse, civil pariner, parent, child, :

brother, sister, grandparent or grandchild of a
Trustee: or (h) any Other personin a
relationship with a Trustee which may
reasonably be regarded as equivalent to such a
relationship; or {¢} any company or firm of
which a Trustee is a paid director, partner or
employee, or shareholder holding more than
1% of the capital

“electronic form" and "electronic means” have the meanings respectively ascribed to
them in the Companies Act 2006

"financial expert” an individual, company or firm who is
authorised to give investment advice under the
Financial Services and Markets Act 2000

"hard copy" and "hard copy form” have the meanings respectively ascribed to
them in the Companies Act 2006

"Memorandum the Memorandum of Association of the Charity

"Primary Centre” A Climbing Wall which is an ABC Member,
designated as a primary centre by the
Assaciation of British Climbing Walls to provide
advice and assistance to other Climbing Walls
falling within its jurisdiction

|
.
2

"Primary Centre Trustee” a Trustee who is a representative Of a Regional B
Centre :
i
"Secretary” the secretary of the Charity i



“Subsidiary Company™ any company in which the Charity holds more

than 50% of the shares, controls more than
50% of the voting rights attached to the shares
or has the right to appoint a mzjority of the
board of the company

“Trustee and Trustees” the directer and directors as defined in the

Cornpanies Acts

2. In these Articles and the Memorandum:

21 Unless the context otherwise requires, words or expressions contained in the Articles bear
the same meaning as in the Companies Act 2006 as in force on the date when these articles
became binding on the Charity.

2.2 Subject to Article 2.1, any reference in these Articles or the Memeorandum to an enactment
includes a reference to that enactment as re-enacted or amendead from time to time and to
any subordinate fegislation made under it.

Sole Member

3. The sole member of the Charity shalf be the Association of British Climbing Walls.

4. Subject to the provisions of the Campanies Acts, the Charity shall dispense with the holding
of general meetings and all resolutions of the Charity shall be passed by way of written
resolution signed by a duly appointed representative of the sole member. The date of each
such written resolution shall be the date on which the duly authorised representative of the
sole member signs.

5. If in accordance with the Companies Acts a general meeting is required to be cailed then the

provisions of articles 40 to 63 inclusive of Table A as amended by Table C in force on the date
of incorporation of the company shall apply to such meeting.

Associate Members

6.1

6.2

7.1

In addition to the classes established under Article 7, the Trustees may establish such classes
of associate membership with such description and with such rights and obligations (including
without limitation the obligation to pay a subscription) as the Trustees think fit. The Trustees
may admit and remove such associate members in accordance with such regulations as the
Trustees shalf make provided that:

no associate members shall be members of the Charity for the purposes of the Articles or the
Companies Acis; and

the Trusteas may admit and remove any assaciate member in accordance with such
regulations as the Trustees shall make.

The Trustees shall establish the foliowing classes of associate membership:

ABC Members;




7.2

ke

other organisation Members.

If a person becomes an associate member as a representative of an unincorporated
association or body, the name of the associate member, the name of the unincorporated
association or body and the fact that the associate member is its representative shall be
entered in the appropriate register of that class of associate members of the Charity. The
unincorporated association or body shall be entitled to replace the associate member who is
its representative with another person by giving notice to the Charity and without it being
necessary for the outgoing associate member to give notice or the incoming associate
member to complete an application form.

Every corporate associate member shall appaint an individual to represent it at meetings of
the Charity and the name of such representative and the fact that he or she is the
representative of such associate member shall be noted in the appropriate register of that
class of associate members of the Charity. A corporate assoclate member shall be able to
replace its representative with another individual by giving notice to the Charity.

Patrons

10.

The Trustees may appoint and remove any individual(s} as patron(s) of the Charity and on
such terms as they shall think fit. A patron shall have the right to receive accounts of the
Charity when availabte to members.

Trustees

Number of Trustees

il.

The number of Trustees shali be not less than three and shall be not more than twelve.

Appointment, retirement, removal and disqualification of Trustees

12.

13.

14.

15.

151

15.2

153

16.

Those persons notified to the Registrar of Companies as the first directors of the Charity shall
be the first Trustees., all of whom shall be representatives of ABC members.

Thereafter, Trustees shall be appointed at Annual Election Meetmgs by the ABC Members in
accordance with the provisions below.

At the first Annual Election Meeting, the first Trustees shall alt retire from office. A retiring
Trustee may be reappointed and, if so, shall he deemed to have been appointad for the first
time for the purposes of Arlicle 17.

From the end of the first Annual Election Meeting, as far as is reasonably practicable, there
shall at all times be 9 Trustees, as follows:

4 ABC member wall Trustees;
4 independent, unaffiliated Trustees;
the ABC Trustee.

The ABC Trustee shall not be subject to the retirement of rotation provisions contained in
these Articles.




17.

18.

19.

20.

201

20.2

21.

21.1

21.2

22,

221

222

23.

At every Annual Election Meeting after the first Annual Election meeting, one-third of the
Trustees who are subject to retirement by rotation, or the number nearest to one-third, shail
retire from office. f there is only one Trustee who is subject to retirement by rotation, he or
she shall retire.

Subject to the Companies Acts, the Trustees to retire by rotation shall be those who have
beean longest in office since their Iast appointment or reappointment, but as between persons
who bhecame or were last reappointed Trustees on the same day those to retire shall {unless
they otherwise agree among themselves) be decided by lot.

Subject ta Article 20, if the ABC Members at the meeting at which a Trustee retires by rotation
do not fill the vacancy, the retiring Trustee shall, if willing to act, be deemed to have been
reappointed unless at the meeting it is resolved not to fill the vacancy or unless a resolution
for the reappointment of the Trustee is put to the meeting and lost.

A Trustee who has served for two consecutive terms of office must take a break from office
and may not be reappointed until the earlier of:

the anniversary of the commencement of his or her break from office; and

if applicable, the Annual Election Meeting following the Annual Election Meeting at which his
or her break from office commenced.

No persen may be appointed as a Trustee:
unless he ar she has attained the age of 18 years; or

in circurstances such that, had he or she already been a Trustee, he or she would have been
disqualified from acting under the provisions of the Articles.

No person other than a Trustee retiring by rotation shall be appointed or reappointed a
Trustee at any Annual Election Meeting unless:

he or she is recommended by the Trustees; or

at least 14 but not more than 35 clear days before the date appoeinted for the meeting, notice
executed by a ABC Member gualified to vote at the meeting has been given to the Charity of
the intention to propose that person for appointment or reappointment stating the
particulars which would, if he or she wen: so appointed or reappointed, be required to be
included in the Charity's register of Trustees together with notice executed by that person of
his or her willingness to be appointed or reappointed.

At least seven but not more than 28 clear days before the date appointed for holding the
Annual Election Meeting notice shall be given to all ABC Members qualified to vote at the
meeting of any person (other than a Trustee retiring by rotation at the meeting) who is
recommended by the Trustees for appointment or reappointment as a Trustee at the meeting
or in respect of whom notice has been duly given to the Charity of the intention to propose
that person at the meeting for appointment or reappointment as a Trustee. The notice shali
give the particulars of that person which would, if he or she were so appointed or
reappointed, he required to be inclizded in the Charity's register of Trustees.




24, If the number of candidates eligible for election pursuant to Article 22 exceeds the number of
vacancies, an election for the office of Trustee shall be held at the Annual Election Meeting to
fill the vacancies. The conduct of the election and method for voting for candidates shall be
operated according to such rules, regutations or standing arders as the Trustees may from
time to time adopt.

25. Subject to the above Articles, the ABC Members may by ordinary resolution at the Annual
Election Mecting appoint a person who is willing to act to be a Trustee te fill a vacancy.

26. Subject to the abave Articles, the Trustees may appoint a person who is willing to actto be a
Trustee to fill a vacancy provided that the appointment does not cause the number of
Trustees to exceed any number fixed by or in accordance with the Articles as the maximum
number of Trustees. A Trustee so appointed shall hold office only untit the next following
Annual Elaction Meeting and shall not be taken into account in determining the Trustees who
are to retire by rotation at the meeting. If not appointed at such Annual Election Meeting, he
or she shall vacate office at the end of the meeting.

27. Subject to the above Articles, a Trustee who at an Annual Election Meeting may, if willing to
act, be reappointed. If he or she is not reappointed, he or she shall retain office until the
meefing appoints someone in his or her place, or if it does not do so, until the end of the
meeting.

28. The office of a Trustee shall be vacated if:

281  he or she ceases to be a Trustee by virtue of any provision of the Act or he or she becomes
prchibited by law from being a Trustee;

282  he or she is disqualified under the Charities Act 2011 from acting as a Trustee;

283  he or she becomes bankrupt or makes any arrangement or composition with his or her
creditors generally;

284  the Trustees reasonably believe he or she is suffering from menfal disorder and incapable of
acting and they resolve that he or she be removed from office;

285  he or she resigns by notice to the Charity (but anly if at least three Trustees will remain in
office when the notice of rasignation is to take effect);

28.6  he or she fails to attend three consecutive meetings of the Trustees and the Trustees resolve
that he or she be removed for this reason; or

28.7  notice in writing of removal from office signed by the Association of British Climbing Walls is
recejved at the registered office of the Charity.

Powers of Trustees

29, Subject to the Cempanies Acts, the Memorandum and the Articles, the business of the Charity
shall be managed by the Trustees who may exercise all the powers of the Charity. No
alteration of the Memorandum or Articles shall invalidate any prior act of the Trustees which
would have been valid if that alteration had not been made. The powers given by this Article
shall not be limited by any special power given to the Trustees by the Articles and a meeting
of Trustees at which a quorum is present may exercise ali powers exercisable by the Trustees.
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30.

31.

32.

Chair

33.

The continuing Trustees or a sole continuing Trustes may act despite any vacancies in their
number but while there are fewer Trustees than required for a quarum the Trustaes may only
act for the purpose of increasing the number of Trustees ar of summorning a general meeting
of the Charivy.

All acts done by a person acting as a Trustee shall, even if afterwards discovered that there
was a defect in his or her appointment or that he or she was disqualified from holding office
or had vacated office be asvalid as if such person had been duly appointed and was qualified
and had continued to be a Trustee.

Subject to the Articles the Trustees may regulate their proceedings as they think fit.

The Trustees may appoint one of their number to be the chair of the Trustees and may at any
time ramove him or her from that office.

Delegation of Trustees powers

34.

35.

The Trustees may by power of attorney or otherwise appoint any persen to be the agent of
the Charity Tor such purposes and on such conditions as they delermine.

The Trustees may delegate any of their powers or functions to any comwmittee or the
implementation of any of their resolutions and day to day management of the affairs of the
Charity to any person or commiltee in accordance with the conditions set out in these Articles.

Delegation to committees

36.

36.1

36.2

36.3

36.4

365

36.6

37.

In the case of delegation to committees:

the resolution making that delegation shall specify those who shall serve or be asked to serve
on such committee {although the resolution may allow the committee to make co-options up
to a specified number);

the composition of any such committee shall be entirely in the discretion of the Trustees and
may comprise such of their number (if any) as the resolution may specify;

the deliberations of any such committee shall be reported regularly to the Trustees and any
resolution passed or decision taken by any such committee shall be reported protptly to the
Trustees and for that purpose every committee shall appoint a secretary;

all delegations under this Article shall be variable or revocable at any time;

the Trustees may make such regulations and impose such terms and conditions and give such
mandateas to any such committee as they may from time to time think fit; and

nc committee shall knowingly incur expenditure or liability on behalf of the Charity except
where authorised by the Trustees or in accordance with a budget which has been approved
by the Trustees.

For the avoidance of doubt, the Trustees may delegate all financial matters to any committee
and may empower suciht commitiee 1o resolve upon the operation of any bank account




according to such mandate as it shall think fit whether or not requiring a signature of any
Trustee,

38. The meetings and proceedings of any committee shall be governed by the Articles regulating
the meetings and proceedings of the Trustees so far as applicable and not superseded by any
regulations made by the Trustees.

Delegation of day to day management powers

39. in the case of delegation of the day to day management of the Charity to a chief executive or
other manager or managers:

39.1  the delegated power shall be toa manage the Charity by implementing the policy and strategy
adepted by and within a budget approved by the Trustees and if applicable to advise the
Trustees in to such policy, strategy and budget;

392  the Trustees shall provide the manager with a description of his or her role and the extent of
his or her autharity; and

39.3  the manager shall report regulady to the Trustees on the activities undertaken in managing
the Charity and provide them regularly with management accounts sufficient to explain the
financial position of the Charity.

Annual Election Meetings
40. Articles 41 to 63 shall apply to Annual Election Meetings.

41. The Trustees shall hold an Annual Election Meeting on an annual basis an such date, at such
time and place as the Trustees from time to time thinl fit.

42, Subject to Articles 54 and 55, every ABC Member shall be entitled to attend, vote at and
receive nolice of Annual Election Meetings.

Length of notice

43.1  Unless Article 43.2 applies, all Annual Election Meetings shall be called by at least 14 clear
days' notice.

43.2  The Trustees shall retain the absclute discretion to call an Annual Election Meeting by sharter
notice as may be reasonably necessary in the circumstances.

Contents of notice

44, Fvery notice calling an Annual Election Meeting shall specify the place, day and time of the
meeting.

Service of notice

45. Nofice of Annual Election Meetings shalf be given to every ABC Member, to the Trustees and
to any patron(s) of the Charity.

Manner of serving notice




16. Notice of Annual Election Meetings shall he served in accordance with Articles 84 to 89,
Quorum
A7, No business shall be transacted at any Annual Electicn Meeting unless a quorum is present.

Three persons entitled to vote upon the business to be transacted, each being a ABC Member
or a proxy for a ABC Member or 2 duly authorised representative of a corporate ABC Member,
or 10% of the total membership, whichever is the greater, shall be a quorum. if a2 quorum is
not present within half an hour from the time appointed for the meeting, the meeting shall
stand adjourncd to the same day in the next week at the same time and pface or to such time
and place as the Trustees may determine and if at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the meeting the ABC Members
present shall be a quorum.

Attendance
48. A Trustee may attend and speak at any Annual Election Meeting.

Chair

49. The chair of the Trustees, or in his or her absence some other Trustee nominated by the
Trustees, shall preside as chair of every Annual Election Meeting, but if neither the chair nor
such other Trustee (if any) is present within fifteen minutas after the time appointed for
holding the meeting and willing to act, the Trustees present shall elect one of their number
to be chair and, if there 1s only‘one Trustee present and willing to act, he or she shall be chair.
If ne Truslee is willing to act as chair, or if no Trustee is present within fifteen minutes after
the time appointed for holding the meeting, the ABC Members present and entitled to vote
shall choose one of their number to be chair save that a proxy holder shall not be entitled to
be appointed chair.

Adjournment

50. The chair may, with the consent of an Annual Eleetion Meeting at which a quorum is present
(and shall if so directed by the meeting}, adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
husiness which might properly have been transacted at the meeting had the adjournment not
taken place. When an Annual Election Meeting is adjourned for 14 days or more, at [east seven
clear days' notice shalt be given specifying the time and place of the adjourned meeting and
the general nature of the business to be transacted. Otherwise it shall not be necessary to
give any such notice.

Voting

51. A resolution pui to the vote of an Annual Election Meeting shall be decided on a show of
hands.

52. On a show of hands every ABC Member present in person or by proxy shall have one vote.

53. in the case of an equality of votes, the chair shall be entitled tc a casting vote in addition to
any other vote he or she may have.
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54, No ABC Member shall be entitled to vote at any Annual Electicn Meeting unless alt monies
presently payable by him or her to the Charity have been paid.

55, An ABC Member in respect of whom an order has been made by any court having jurisdiction
{whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote by his or her receiver, curator bonis or Other person authorised in that behalf appointed
by that court and any such receiver, curator bonis or other person may vote by proxy.
Evidence to the satisfaction of the Trustees of the authority of the person claiming te exercise
the right to vote shall be deposited at the registered office of the Charity, or at such other
place as is specified in accordance with the Articles for the deposit of instruments of proxy, at
least 48 hours before the time appointed for holding the meeting or adjourned meeting at
which the right to vete is to be exercised and in default the right to vote shall not be
exercisable.

56. Mo objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disatlowed
at the meeting shall be valid. Any objection made in due time shalt be referred to the chair
whose decision shall be final and binding.

Proxies

57. A proxy shall be in the following form {or in form as near thereto as circumistances allow or in
any other form which is usual or which the Board may approve):

"ABC Training Trust

[tName of ABC Member appointing the proxy:

Address:

i/We hereby appoint [name of proxy] of [address of proxyl as my/our proxy to vote in
my/our name(s) and on my/our behalf at the meeting of the Charity to be held on [date],

and at any adjournment thereof.

This form is fo be used in respect ar the resolutions mentioned below as follows:
Resolution No 1 *for *against *abstain

Resolution No 2 *for *against *abstain

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he or she thinks fit or abstain from

voting.

Signed: _.
= £ S

58. Unless a proxy notice indicates atherwise, it must be treated as:

58.1  alowingthe person appointed under it as a proxy discretion as to how to vote on any ancillary
or procedural resolutions put to the meeting, and
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58.7

59.

591

5921
55.2.2

58.23

60.

61.

62.

appointing that person as a proxy in relation to any adjournment of the Annual Election
Meeting to which it relates as weli as the meeting itself.

The appointment of a proxy and any authority under which it is executed or a copy of such
authority in some way approved by the Trustees may:

in the case of an instrument in writing be deposited at the registered office of the Charity or
at such other place within the United Kingdom as is specified in the notice convening the
Annuzl Efection Meeting or in any instrument of proxy sent out by the Charity In relation to
the meeting at least 48 hours before the time {or holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vote; or

in the case of an appointment contained in an electronic communication, where an additss
has been specified for the purpose of receiving electronic communications:

in the notice convening the meeting, or
in any instrument of proxy sent out by the Charity in relation to the meeting, or

in any invitation contained in an electronic communication to appeint a proxy issued by the
Charity in relation to the mecting, be received at such address not less than 48 hours before
Lhe time for holding the meeting or adjourned meeting at which the person named in the
appointment proposes to vote,

and an appointment of proxy which is not deposited, delivered or received in a manner so
permitted shall be invalid.

A proxy for an ABC Member who is entered on the register of ABC Members as being a
representative of an unincorpaorated association or body may he appointed either by the ABC
Member or by the unincorporated association or body.

A vote given by proxy or by the duly authorised representative of a corporation shall be valid
notwithstanding the previous termination of the authority of the person voting unless notice
of the terminafion was received by the Charity at the registered office of the Charity or at
such other place at which the instrument of proxy was duly deposited or, where the
appointment of the proxy was sent by electronic rheans, at the address at which such
appointment was duly received before the commencement Of the meeting or adjourned
meeting at which the vote is given.

An appointment under a proxy notice may be revoked by delivering to the Charity a notice
given by or on behalf of the person by whom or on whose behalf the proxy notice was given.
A notice revoking a proxy instrument only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates.

Remote attendance

63.

The Charity may make arrangements for ABC Members to attend an Annual Election Meeting
by televisual or other electronic or virtual means provided that all remote attendants may
securely identify themselves, hear the proceedings and cast their votes on line.

Written resolutions

11




64. The sole member signifies its agreement to a proposed written resolution when the Charity
receives from it an authenticated document identifying the resclution to which it relates and
indicating its agreement ta the resolution.

64.1  If the document is sent to the Charity in hard copy form, it is authenticated i it bears the
signature of a duly appointed representative of the sole member;

64.2  if the document is sent {o the Charity by electronic means, it is authenticated if it bears the
signature cf a duly appointed representative of the sole member or if the identity Of the duly
appointed representative Of the sole member is confirmed in a manner specified by the
Charity if itis accompanied by a statement of the identity of the duly appointed representative
Of the sole member and the Charity has no reasen to doubt the truth of that statement if it is
from an email address specified by the sole member to the Charity for the purposes of
receiving documentis or information by electronic means.

Trustees' meetings

65. Articles 66 to 76 shalf ap ply to Trustees’ meetings.
Motice
66. Two Trustees may (and the Secretary, if any, shall at the request of two Trustees) eall a

Trustees' meeling.

67. A Trustees' meeting shall be called by at least seven clear days' notice unless urgent
circumstances require shorter notice, or unless all the Trustees entitled to attend and vote at
that meeting agree to shorter notice.

68. The Trustees and any committeas shall meet sufficiently regularly to discharge their duties
and, for the avoidance of doubt, the Trustees shall meet no fewer than four times in each
calendar year

69. Motice of Trustees' immeetings shall be given to each Trustee. Every notice calling a Trustees’
meeting shall specify the place, day and time of the meeting and the general particulars of all
business to be considered at such meeling.

70. Notice of Trustees' meetings shall be given in accardance with Articles 84 to 89 provided that
each Trustee shall be deemed to have agreed to receive notice of Trustees' meetings by
telephone.

Quorum

71. The quorum for Trustees' meetings may be fixed by the Trustees and, unless so fixed at any

other number, shall be three.

Chair

72. The chair, if any, of the Trustees or in his or her absence ancther Trustee nominated by the
Trustees prasent shall preside as chair of each Trustees' meeting.

Decision making by Trustees at meetings

12




73.

Questions arising at a Trustees’ meeting shall be decided by a majority of votes. In the case of
an equality of votes, the chair shalt be entitied fo a casting vote in addition to any other vote
he or she may have.

Virtual meetings

74.

A Trustees' meeting may be held by telephone or by televisual or olher electronic or virtuaf
means agreed Dy resolution of the Trustees in which all participants may communicate

simultaneously with all other participants.

Unanimous decisions by writtenfemail resolution

75.

751

752

753

76.

76.1

76.2

76.3

76.4

A decision made by resolution in writing of the Trustees shall be as valid and effectual as if it
had been passed at a Trustees' meeting duly convened and held, provided the following
conditions are complied with:

all of the Trustees must signify their approvat of the written resolution;

a written resolution may consist of several instruments in like form each signed by one or
more Trustees and/or approval from a Trustee sent by electronic means; and

the date of a written reselution shall be the date an which the last Trustee signifies their
approval. '

A resolution of the Trustees which is wholly or parily aporoved by email under Article 75 Shall
be as valid and effectual as if it had been passed at a Trustees' meeting duly convened and
held, provided the following conditions are complied with:

approval from each Trustee must be received by such person as all the Trustees shall have
nominated in advance for that purpose ("the Recipient"), which person may, for the
avoidance of doubt, be one of the Trustees;

approval from a Trustee must be sent from an email address previously natified in writing
{not using electronic means) by that Trustee to the Secretary (or if there is no Secretary, to
the chair) as intended for use by that Trustee for the purpaose;

following receipt of a response on any resolution from each of the Trustees, the Recipient
shall ¢irculate a further email to all of the Trusteas confirming whether the resolution has
been formally approved hy the Trustees in accordance with this Article;

the date of a resolution shall be the date of the email from the Recipient confirming formai
approval.

General

Conflicts of interest

77.

Whenever a Trustee has a personal interest in a matter to be discussed at a meesting (whether
a general meeting or a Trustees' meeting}, and whenever a Trustee has an interest in another
crganisation whose interests are reasonably likely to conflict with those of the Charity in
relation to a matter to be discussed at a Trustees' meeting {whether a general meeting or a
Trustees' meeting}, he or she must;

13




771

7.2

77.3

774

declare an interest before discussion begins on the matter,

withdraw from that part of the meeting unless expressly invited to remain {or decline to
participate inany discussion on the matter unless expressly invited to do so);

in the case of personal interests not be counted in the quorum for that part of the meeting
{or decision-making process); and

in the case of personal interests withdraw during the vote and have no vote on the matter.

Irregularities

78. The proceedings at any meeting or the passing of a written resofution shall not be invalidated
by reason of any accidental informality or irregularity {including any accidental omission to
give or any non-receipt of notice) or any want of quzlification in any of the persons present
or voting ot by reason of any business being considered which is not specified in the notice
unless such specification is a requirement of the Companies Acts.

Treasurer

79. The Trustees shall appaint one of their number to be the treasurer of the Charity to perform
such duties as the Trustees shall see fit. The Trustees may at any time remove him or her from
office.

Secretary

80. Prior to section 270 of the Companies Act 2006 coming into force a Secretary shall be
appointed by the Trustees for such term at such remuneration 2nd upon such conditions as
they may think fit, and may be removed by them. if and when section 270 of the Companies
Act 2006 comes into force a Secretary may be appointed by the Trustees for such term at such
remuneration and upon such conditions as they may think tit, and may be removed by them.
If there is no Secretary:

80.1 anything authorised or required to be given or sent to, or served en, the Charity by being sent
to its Secretary may be given or sent to, or served on, the Charity itself, and if addressed to
the Secretary shall be freated as addressed to the Charity; and

80.2  anything else required or authorised to be done by or to the Secretary of the Charity raay be
done by or to a Trustee, or a person autharised generally or specifically in that behalf by the
Trustees.

Minutes

381. The Trustees shall cause minutes to be made in books kept for the purpose.

81.1  of all appointments of officers made by the Trustees;

81.2  of all resolutions of the Charity and of the Trustees; and

81.3  of all proceedings at meetings of the Charity and of the Trustees, and of commitiees of

Trustees, including the names of the Trustees present at each such meeting;
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81.4

and any such minute, if purported to be signed {or in the case of minutes of Trustees' meetings
signed or authenticated) by the chair of the meeting at which the preceedings were had, or
by the chair of the next succeeding meeting, shall, as against any member or Trustee of the
Charity, be sufficient evidence of the proceedings.

Records and accounts

82.

221

822

823

83.

The Trustees shall compiy with the requirements of the Companies Acts and of the Charities
Act 1993 as to maintaining a members' register, keeping financial records, the audit or
examination of accounts and the preparation and transmission to the Registrar of Companies
and the Charity Commission of:

anrual reports;
annual returns;
annual statements of account.

The Trustees shall maintain an appropriate register for each class of associate members of the
Charity,

Communications by and to the Charity

24.

84.1

84.2

84.3

85.

852

For the purposes of Articles 84-to 89, the term "person™ includes both members and associate
members of the Charity. Subject to the provisions of the Companies Acls and these Articles:

a document or information (including any nofice) to be given, sent or supplied to any person
pursuant to the Articles may be given, sent or supplied in hard copy form, in electronic form
or {in the case of communications by the Charity} by making it available on a website;

a document or information (including any notice) may only be given, sent or supplied in
electronic form where the recipient has agreed (generally or specifically) that the document
or information may be sent in that form and has not revoked that agreement; and

a dacument or information {including any notice) may only be given, sent or supplied by being
made available on 2 website if the recipient has agreed (generally or specifically) that the
document or information may be sent or supplied in that manner, or if the recipient is deemed
to have so agreed in accordance with the Companies Acts.

Any document or information {including any notice) sent to a person under the Articles may
be sent to the person's postal address as shown in the Charity's relevant register or {in the
case of documents or information sent by electronic means) to an address specified for the
purpose by the person, provided that:

a person whose registered address is not within the United Kingdom and who gives to the
company an address within the United Kingdom at which rotices may be given to him or her,
or an address to which notices may be sent by electronic means, shall be entitled 1o have
notices given to him at that address, but otherwise no person shall be entitled to receive any
netice from the Charity; and

the Charity is not required to send notice of a meeting or any Other documents to a person
far whom it no longer has a valid address.

15




86.

86.1

86.2

86.2.1

86.2.2

87.

88.

881

88.2

83.3

8831

88.3.2

89.

89.1

89.2

Any document to be served on the Charity or by any person on any officer of the Charity under
the Articles may only be served:

in the case of documents in hard copy form, by sending or delivering them to the Charity's
registered office or delivering them personally o the officer in question; or

in the case of documents in electronic form, by sending them by electronic means:
to an address netified to the person for that purpose; and

from an address previously notified o the Charity by the person {other than by electronic
means) for the purpose of sending and receiving documents and information.

A person present in person or by proxy at any meeting of the Charity shall be deemed to have
received notice of the meeting and, where requisite, of the purpose far which it was called.

Where a document or information is sent or supplied under the Articles:

Where the document or information is sent or suppfied by post, service or delivery shalil be
deemed to be eifecled at the expiration of 48 hours after the envelope containing it was
posted. In proving such service or delivery it shall be sufficient to prove that such envelope
was properly addressed and posted.

Where the document or information is sent or supplied by electronic means to an address
specifiad for the purpose by the intended recipient, service or delivery shall be deemed to be
effected on the same day on which it is sent or supplied. in proving such service it will be
sufficient to prove that it was properly addressed.

Where the document or information is sent or supplied by means of a website, service or
delivery Shall be deemed to be effected when:-

the material is first made available on the website; or

(if later} when the recipient received or is deemed to have received notification of the fact
that the material was available on the website.

Where any document or infarmaticn has been sent or supplied by the Charity by elecironic
means and the Charity receives notice that the message is undeliverable:

if the document or information has been sent to a person and is notice of a meeting of the
Charity or {in the case of the sole member} a copy of the annual report and accounts of the
Charity, the Charity is under ne obligation to send a hard copy of the document or infermation
to the person's postal address as shown in the Charity's relevant register, but may in its
discretion choose to do so; and

in all other cases, the Charity will send a hard copy of the document or information to the
persen's postal address as shown in the Charity's relevant register, or in the case of a recipient
who is neither the sole member nor an associate member, to the last known postal address
for that person.
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893  The date of service or delivery of the documents or information Shall be the date on which
the original electronic communication was sent, notwithstanding the subsequent sending of

hard copies.
indemnity
50. Without prejudice to any indemnity to which a Trustee may otherwise be entitled, every

Trustee of the Charity shall be indemnified out of the assets of the Charity in relation {o any
liability incurred by him or her in that capacity but only to the extent permitted by the
Companies Acts; and every Other officer Of the Charity may be indemnified out of the assets
of the Charity in relation to any liability incurred by him or her in that capacity, but only to the
extent permitted by the Companies Acts.

Trustees' indemnity insurance

91. The Trustees shall have power to resolve pursuant to clause 4.30 of the Memorandum to
effect Trustees' indemnity insurance, despite their interest in such policy.

Winding-up

92. The provisions of clauses 7 and 8 of the Memorandum relating to the winding-up or
dissolution of the Charity shall have effect and be ohserved as if the same were repeated in
the Articles.

Regulations

93, The Trustees shall have power from time Lo time to make, repeal or alter regulations as (o the

management of the Charity and its affairs, as to the duties of any officers or emplovees of the
Charity, as to the conduct of business of the Trustees or any committee and as to any of the
malters or things within the pewers or under the control of the Trustees provided that such
regulations shall not be Inconsistent with the Companies Acts, the Memorandum, the Articles
or any rule of law.
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