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In these aricles:

“the Act" means the Compames Act 1985 including any statutory moddficaton
of re-enactment thereaf for the ime baing in foree and any provisions of the
Companies Act 2006 far the fime beaing 1n force,

“address” means the postal address or for the purposes of electromc
commurusations, a fax number, an emall address or a text message number
in each case registered with the Chanty
“the articles” means the aricles of the Chanty,

"clear days" in relaton to the penod of a notice means that period excluding
the day when the notice 13 given or deemed to be given and the day for which
it 1s qiven or on which it Is to take effect,

*communrication” and “electronic communicatien” have the meanings ascnbed
to them in the Electronic Commumcations Act 2000,

“Charity” means the chanty intended to be reguiated by these articles,
“the Commissiory’ means the Chanty Commssioners for England and Wales

“the Directors” means the Directors of the Charity who are the chanty trustees
as defined by the Chantigs Act 1993 secthon 87

"eslactronic  communicaton’ means the same as in the Electronic
Communications Act 2000,

"executed” includes any maode of execution,

“the memorandum” means the memorandum of association of the Charity,
"office" rmeans the registered office of the Charity,

"officers” includes the Directors and the Secretary

"the seal” means the common seal of the Charity,




"secretary” means the secrétary of the Chanty or any other parson appointed
to perform the duties of the secretary of the Chanty, mcluding a jomi,
assistant or deputy secretary,

"the Urited Kingdom"® means Great Britain and Northern treland

Unless the cantext otherwise requires, words or expressions contained n
these artcles bear the same meanng as in the Act but excluding any
statitory modihication thereot not in force when these articles become binding
on the Chanty

Waords or expressions defined m these arlicles shall bear the same meaning
in the Memorandum unless the context otherwise requsres

Members

2.1 The subscribers to the memerandum of association of the Charty and
such cther persons as are admitted to memberstup In accordance with
the articles shall be members of the Chanty Ne person shall be
admitted a member of the Chanty unless he 15 approved by the
Dwectors Every person who wishes {0 become a member of the
Chanty shall deliver 1o the Charty and application for membership n
such form as the Birecteors require executed by im

22  Amember may at any tune withdraw from the Chanly by giving at least
seven clear days’ notice to the Chartty

23  Memberstup shall not be transferable and shall cease on death
General Meelings

The Directors may call general meefings and, on the requisition of members
pursuant o the provisions of the Act, shall forthwith proceed to convene a
general meeting in accordance with the provisions of the Act If there are not
within the United Kingdom sufficient Directors to call a general meeting, any
Director or any member of the Charity may call a general meeting

Notice of Generat Meetings

41 General meetngs shall be called by at Jeast fourteen ¢lear days’ nohce
bt a general mesting may be called by shorter notice 1f it 1s so agreed
by a majority i number of the members having a nght to attend and
vote being a majonty together holding not less than ninety per cent of
the total voting nghts at the meetng of all the members The nolice
shall specify the time and place of the meetng and the general nature
of the business to be transacted

42  The notice shall be given to all the members and to the Directors and
auditors.

43 The aceidenta) omission 1o give nobice of a meeling o, or the non-
receipt of notice of a meeting by, any person eatitied to receve notice
shall not invalidate the proceedings at that meeting
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Proceedings at General Meetings
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No business shall be fransacted at any meeting unless a Quorum is
present. Four persons enmitled to vote wupon the business o be
transacied, each being a member or a proxy for a member or a duly
authonsed representative of a corporation, shail be a quorum.

if such a quorum 15 not present within half an hiour from the time
appomnted for the meeting, or if dunng a meehng such a guorum
ceases to be present, the meeting shall stand adjoumed to the same
day in the next week at the same ime and place or to such me and
place as the Directors may determine If a quorum 1s not present
within fifteen minutes of the tme appomted for the start of the
adjourned meeting, the members present shall conshtute a quorum

The chairman, if any, of the board of Directors ar In his absence seme
other Director nominated by the Directors shall preside as chairman of
the meeting, but f neither the chairman nor such other Director (f any)
be present within fifteen minutes after the time appainted for holding
the meeting and willing to act, the Directors present shall elect one ot
their number to be chayman and, Jf there 15 only one Director present
and withng to act, he shail be chairman

if no Diwrector is wiihng to act as chawman, or 1if no Director 15 present
within fifteen runutes after the time apponted for holding the meeting,
the members present and emitled to vote shall choose ane of ther
rnumber to be chairman

A Director shall, notwithstanding that he 1s not a member, be entitled
to attend and speak at any general meeting

The chairman may, with the consent of a meeling at which a quorum 15
present (and shall If so directed by the meeting), adourn the meeting
from bme to time and from place to place, but no business shall be
transacted at an adjoumed meetng oiher than business which might
properly have been transacted at the meeting had the adjournment not
taken place When a meeting 5 adiourned for fourteen days or more,
at least seven clear days' nohce shall be given specifying the time and
place of the adjourned meeting and the general nature of the business
to be transacted Otherwise it shalt not be necessary to give any such
notice

A resolution put 1o the vote of a meeting shall be deaided on a show of
hands unless befare, or on the declaraton of the result of, the show of
hands a polt 1s duly demanded Subject to the provisions of the Act, a
poll may be demanded

by the chairman, or

by at Jeast two members having the nght to vote at the meebhing, or

by a member or members representng not less than one-tenth of the
total voting nights of all the members having the nght to vote at the

meeting,
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and a demand by a person as proxy for a member shalt be the same
as a demand by the member

Unless a poll 15 duly demanded a declaration by the charman that a
resolution has been carned or carned unammously, or by a particular
wajonty, or lost, or not carned by a particular majonty and an entry to
that effact in the minutes of the meeting shall be conclusive evidence
of the fact without proof of the number or proportion of the votes
recorded in favour of or agamst the resolution

The demand for a poll imnay, before the poll 15 taken, be withdrawn but
only with the consent of the chairman and a demand so wiihdrawn
shall not be taken 1o have nvalidated the result of a show of hands
declared before the demand was made

A pall shall be taken as the chairman directs and he may appomt
scrubneers (who need not be members) and fix a time and place for
declanng the result of the poll  The result of the polf shall be deemed
to be the resolution of the meeting at which the poll was demanded.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith A poll demanded on any other
qguestion shall be taken esther forthwith or at such time and place as
the chairman directs not being more than thirty days after the poll 18
demanded The demand for a poll shall not prevent the contnuance of
a meeting for the transaction of any business other than the queston
on which the poll was demanded If a paoll 1s demanded before the
declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as # the demand had not been

made

No nohce need be given of a poll not taken forthwith if the time and
place at which it 1s to be taken are announced at the meating at which
it 1s demanded  In any other case at least seven clear days’ nohce
shall be given specifying the trne and place at which the poll 1s to be
taken.

Votes aof Members
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On a show of hands, every person present in person shall have one
vote On a poll every member prasent in persen or by proxy shall have
ona vote

A member i respect of whom an order has been made by any court
hawing junsdiction (whether in the Unided Kingdom or elsewhere) n
matters concerming mental disorder may vote, whether on a show ot
hands or on a poll, by s receiver, curator boms or other person
authonsed n that behalf appointed by that court, and any such
recealver, carator boius or other person may, on a pol, vote by proxy
Evidence lo the satisfaction of the Directors of the authonty of the
person claming o exercise the nght to vote shall be deposited al the
office, or at such other place as is specified i accordance with the
articles for the deposit of instruments of proxy, not less than 48 hours
beiore the bme appointed for holding the meetng or adjourned
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meeting at which the right to vote 15 to be exercised and in default the
nght to vote shali not be exercisatle.

No objechon shall be raised to the gqualification of any voter except at
the meetmg or adiourned meelng at which the vole objected o s
tendered, and every vote not disallowed at the meeting shall be vahd
Any objection made in due tme shall be referred to the charrman

whose degision shall be finat and conclusive

The appontment of a proxy shall be executed by or on behalf of the
appomntor and shall be In the following form (or 1 a form as near
thereto as circumstances allow or i any other form which s usual or
which the Directors may approve)

“PLC/Limited

We . .of . . bemng a member/members of the above-named
Charmty, hersby appoint . of. or fang him of _ as
my/our proxy to vote In my/our name([s] and on my/our behalf at the
general meeting of the Chantytobe heldon .. 20 . and at any
adjournment thereoi

Signedon . 20. "

Where it I1s desired to affcrd members an opportunity of instructing the
proxy how he shall act the appoiniment of a proxy shall be In the
following form {(or i a form as near thereto as circumstances allow or
i any other form which 1s usual or which the Directors may approve)

" PLC/Limited

IWe of . being a membermembers of the above-named
Chanty, hereby zppont . .of. .or faling nm of as
myfour proxy 1o voie in myfour namefs] and on my/our behalf at the
general meeting of the Chanty, ta be heldon . 20 and at any

adjournment thereot

Thes form 1s 1o be used in respect of the resolutions menvoned below
as foliows

Resolubon No 1 *for ™ against

Resolution No 2 *for * against. * Strike out whichever is not desired
Unless otherwise mstructed, the proxy may vote as he thinks fit or
abstamn from voting

Signedthis . .dayof . 20 N

The appoiniment of a proxy and any authonty under which 1t €

executed or a copy of such authonly certified nolanally or in some

other way approved by the Directors may

661 inthe case of an instrument in wnbng be deposited at the office
or at such other place withm the United kingdom as 1s specified
n the notice convening the meeting or i any instrument of
proxy sent out by the Chanty n relation to the meeting not less
than 48 hours before the tme jor holding the meeting or
agjourned meeting at which the person named in the
msirument proposes to vote, or

662 n the case of an appomtment contaned in an elactronic
communicabon, where an address has been specified for the
purpose of recewing electronic commumications
& 6 2 1 1n the notice convening the meesting, or
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6 82 2n any mstrument of proxy sent out by the Chanty In
rejation to the meeting, or

6623m any pwtaton contained n an  electronc
communication to appont a proxy 1ssued by the Chamty
in refation to the meeting,

be received at such address not less than 48 hours before the

trme for hoiding the meeting or adjourned meehing at which the

person named i the appointment proposes to vole,

6 6.3 in the case of a poll taken more than 48 hours after it 1s
demanded, be deposited or received as aforesard after the poll
has been demanded and not less than 24 hours before the time
appointed for the taking of the pol; or

6 64 where the poll 1s not taken forthwith but 1s taken not more than
48 hours after it was demanded, be delivered at the meeting at
which the poll was demanded to the chawman or to the
secretary or 1o any Director,

and an appomntment of proxy which 1s not depasited, delwvered or

receved in a manner so permitiad shall be invalid

A vote given or poll demanded by proxy or by the duly authonsed
representative of a corporation shall be valid notwithstanding the
previons determination of the authonty of the person votng or
demanding a poll unless notice of the determination was received by
tha Chanty at the office or at such alher place at which the nstrument
of proxy was duly deposied or, where the appointment of the proxy
was contained 1h an electronic communication, at the address at which
such appointment was duly received before the commencement of the
meetng or adjourned meetng at which the vote 1s given or the poll
demanded or (in the case of a poll taken otherwise than on the same
day as the meeting or adjourned meetng) the bme appomnted for
taking the poli

Directors
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Unless otherwise determined by ordinary resolution, the number of
Oirectors (other than alternate Directors) shall not be subject to any
maxamum but shall be not less than two

The first Directors shall be those persons nofified to Companies House
as the first Directors of the Chanty.

No-one may be appointed a director if he or she would be disqualified
trom achtng under the provisions of Arlicle 1.

A Director may not appoint an alternate Director or anyone to act
on hus or her behalf at meetings of the Directors

Powars of Directors

81

Subject to the provisions of the Act, the memeorandum and the articles
and to any directions given by special resolution, the business of the
Charity shall be managed by the Directors who may exercise all the
powers of the Chanty No alteration of the memorandum or articles
and no such direction shall invahdate any prior act of the Directors
which would have been valid if that alteration had nct been made or




10.

that direchion had not been given The powers gwen by this article
shall not be hmited by any special power given to the Directors by the
articles and a meeting of Directors at which a quorum s present may
exercise all powers exercisable by the Directors

82  The Directors may, by power of attorney or otherwse, appoint any
person o be the agent of the Chanty for such purposes and on such
condiions as they determine, including authonty for the agent to
delegate all or any of his powers

Delegation of Directors’ Powers

The Directors may delegate any of ther powers to any committee consisting of
one or more Directors They may also delegate to any managing firector orany
Director holding any other executive office such of ther powers as they consider
desirable to pe exercised by him Any such delegation may be made subject to
any canditions the Directors may impose, and either collaterally with or to the
exclusion of their own powers and may be revoked or altered The terms of any
such delegation must be recorded in the minute book Subject to any suchlerms
and conditions, the proceedings of a camimttee with two or more members shaill
be governed by the articles regulating the proceedings of Directors so far as
they are capabte of applying

Appointment and Retirement of Direclors

10.1No person shaltbe appomnted a Director at any general meeting
unless

10 11 he or she s recommended by the Directors, or

101 2. not less than fourteen nor more than thirty-five clear days
before the date appointed for the mesating, nolice executed by a
member gualfied to vote at the meeting has been gwven to the
Chanty of the intention to propose that person for appomntment
or reappomnitment stating the particutars which would, if he were
s0 appontad or reappointed, be required to be included in the
Chanty's register of Directars together with notice executed by
that person of us willingness to be appointed or reappainted

102 Not less than seven nor more than twenty-eight clear days before the
date appointed for holding a general meeting nobce shall be given to
all who are enhitled to receive nolice of the meeting of any person who
18 recomimended by the Direclors for appamntment as a Director at the
meghng or In respect of whom nobce has beeri duly given to the
Chanty of the intention to propose him at the meetng for appointment
as a Dwector. The notice shal give the parhiculars of that person
which would, if he were so appointed or reappointed, be required to be
included m the Charity’s register of Dwectors

103 The Chanty may by ordinary resclution appomt a person who 1s willing
to act to be a Director ether 1o fit a vacancy or as an addibional

Oirector

10 4 1 The Directors may appomt a person who s withng to act to be a Director,
either to bt @ vacancy or as an addhonal Diyector, provided that tne
appontment does not cause the number of Directors to exceed any number
fixed by or maccordance with the articles as the maxmum number of Directors




11. Rotation of Directors.

I1.1  Atthe Annual Genera] Meeting in the year 2018, and at the Annual General Meeting
in each subsequent year, one seventh of the Directors for the time being, or, if their
number shall not be seven or a multiple of seven, then the number nearest to one
seventh shall retire from office, except that no Director who has been in office less
than six and a half years since his last election shall so retire.

11.2 The directors to retire in 2018 and in every year thereafter shall be those who have
been longest in office since their last election or appointment, but as between those
who became directors on the same day those to retire shall be those whose surnames
come earliest in the alphabetical order.

11.3 A retiring Director shall not be eligible for re-election until the Annual general
meeting next after the annual general meeting at which he retires.



12.Disqualitication and Removat of Direclors
The office of a Director shall be vacated

121 he ceasss {0 be a Diector by virtue of any provision of the Act or he
becomes prohbited by law from baing a Biector, or

122  he becomes hankrupt or makes any arrangement Or composition with
his creditors generally, or

12 3 he 1s, ormay be, suffenng from mental disorder and either

123 1 he s admitted to hespital n pursuance of an apphcaton for
adrnession for treatment under the Mental Health Act 1983 or, in
Scotland, an apphcation for admission under the Mental Health
{Scotland) Act 1960, or

12 3 2 an order 15 made by a court having junisdiction {whether in the
United Kingdom or elsewhere) in matiers concermng mental
disorder for his detention or for the appointment of a receiver,
curator boris or other person o exercise powers with respect
to his property or affairs, or

124 he resigns bis office by nohce 1o the Charrty, or

125 he shall for more than six conseculive months have been absert
without permission of the Direclors from meetngs of Diractors held
during that pernod and the Directors resolve that his office be vacated,

or
12 6 he shall cease to be a member of the Chanty or

12 7 1f he shall be disqualkfied from acting as a chanty trustee pursuani to
Sechon 72 Charities Act 1993

13.Directors’' Remuneration and Expenses

The Directors must not be paid any remuneration unless it 18 authonsed by clause 5
of the Memorandum but may be paid alt travelling, hotel, and other expenses
properly incurred by them in connection with thew attendance at meetngs of
Directors or committees of Directors or general meetings or separate me&tngs of the
holders of any debentures of the Charnty or otherwise n conngsction with the
discharge of therr duhes

14 Proceedings of Directors

141 Subject to the prowisions of the articles, the Directors may regulate
therr proceedings as they think fit A Director may, and the secretary at
the reguest of a Dwector shall, call a meeting of the Directors It shall
not be necessary to give notice of a meeting to a Director who 15
absent from the United Kingdom Queshons ansing at a meeting shall
be decided by a majonty of votes In the case of an equality of votes,
the chairman shail have a second or casting vote




14 2. The quorum for the transaction of the business of the Directors may be

fixed by the Directors and unless so fixed at any other number shall be
four. A Dwrector shall not be counted in the quorum presernt when any
decision 18 10 be taken upon which the Director 1s not entitled to vote

14 3 The continuing Directors or a sole continuing Direcior may act

notwithstanding any vacancles i ther number, but, f the number of
Directors 15 less than the number fixed as the quorum, the continuing
Directors or Director may act only for the purpose of filing vacancies
or ot calling a general meeling

14 4 The Directors shalt appoint one of their number to be the chairman of

the board of Directors and may at any tme remove hum from thai
office. Unless he 15 unwilling to do so, the Director so appomnted shatl
preside at every meeting of Directors at which he 15 present |f there is
no Director holding that office, or if the Dwrector holding it 1s unwilling 1o
preside or 1s not present within fifteen minutes after the tme appointed
for the meeling, the Directors present shall appomt one of their number
to be chairman of the meeting

14.5 Afl acts done by a meeting of Directors, or of a committee of Directors,

146

147

15.S5ecretary

or by a person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment of
any Director or that any of them were disqualified from holding office,
or had vacated office, or were not entitled to vote, be as vaid as |f
every such person had been duly appainted and was quahfied and had
contiirued ta be a Director and had been enditled o vote.

A resclution nwriting signed by all the Directors entifled toreceive
notice of a meeting of Directors or of a commuttee of Dhrectors shali be
as vald and effectual as it f had been passed at a meseting of
Direclors or (as the case may be) a committee of Directors duly
convened and held and may consist of several documents i the like
form each signed by one or more Directors

if a queshon anses at a mesting of Directors or of a committee of

Directors as to the nght of a Director to vote, the queston may, before
the conclusion of the meeting, be reterred to the charman of ihe
meeting and his ruling n relation to any Director other than himself

shall be final and conclusive

Subject to the provisions of the Act, a Secretary shall be appointed by the Directors
for such term, at such remuneration and upen such concitons as they may think fit,
and any Secretary so appointed may be removed by them

16.Minutes

161

The Drrectors shall cause minutes to be made 1n books kept for the
purpose
16 11 of all appontmeants of officers made by the Diectors, and
16 1 2 of all proceedings at meetings of the Charnty and of the
Directors, and of committees of Directors, including the names
of the Directors present at each such meeting




17.The Seal

The seal shall only be used by the authonty of the Directors or of a committee of
Directors authonsed by the Directors The Directors may determine who shalf sign any
mstrument to which the seal s affixed and unless otherwise so determined i shall be
signed by a Drector and by the secretary or by a second Director.

18.Accounts and Annual Report

19.

20.

18 1

182

183

The Directors must keep accounting records and prepare for each
financial year accounts as required by the Companies Acts

The Directors must comply with the Chanties Act 1993 {as amended
by the Chanrties Act 2006) with regard to the transmission of the
statements of account and an annual return to the Commission

The Directors must notify the Commmssion promptly of any changes to
the Chanty's entry n the Central Register of Charities

Notices

191

192

193

Any notice to be given to or by any person pursuant to the articles
{other than a notice caling a mesling of the Directors) shall be In
writing or shall be given using electronic comruricahions to an
address for the hme beng noufed for that purpose to the persen
gnng the notice

The Chanty may give any notice to a member ether personally orby
sending it by post in a prepaid envelepe addressed to the member at
his registered address or by leaving « at that address or by grving it
using electromic communications to an address for the tme being
notified to the Chanty by the member A member whose registered
address 1s not within the United Kingdom and who gives to the Charnty
an address within the United Kingdom at which notices may be given
to him, or an address to which notices may be sent using electronic
communicahons, shall be entitled to have notices given to him at that
address, but otherwise no such member shall be entitled t0 recerwe
any notice from the Chanty.

A member present, either inperson or by proxy, at any meeting of the
Charity shall be deemed to have received nolice of the meeting and,

where requisite, of the purposes for which it was called

194

Proof that an envelope contamning a notice was properly addressed,
prepart and posted shall be conclusive evidence that that the notice
was given Proof that a notce contaned m an  electronic
communication was sent in accordance with guidance tssued by tha
tnstiute of Chartered Secrefanss and Adminstrators shall be
conclustive evidence that the notice was given A notice shall be
deemed 10 be given at the expiration of 48 hours after the envelope
contaning ¢ was posted or, in the case of a notice contained n an
electromc commumication, at the expirahon of 48 hours after the time 1t

was sent,

Indemnity

The Chanty shall imdemnmify every Director or other officer or auditor of the
Chanty agamst any lability incurred by him or her m that capacity n
defending any proceedings, whether civif or cnminal, i which judgment 18




given n favour of the Director or in which the Direcior 15 acquitted or in
connection with any applcation in whigh relief 1s granted to the Director by the
court from hability for neghgence, default, breach of duty or breach of trust in
relation to the affarrs of the Charity

21. Rules and Byelaws

211 The Directors may from tme to time make such reasonatie and
proper rules or bye laws as they may deem necessary or expedient for
the proper conduct and management of the Chanty

21 2 The bye laws may regulate the followang matters but are not restncted
to them
21 2 1the admission of members of the Chanty (including the
admussion of organisations to membership) and the nghts and
prvileges of such members, and the entrance faes,
subscrnphons and other fees or payments to be made by
members,
212 2. the conduct of members of the Charty in refation to one
another, and to the Charty’s employees and volunteers,
21 2 3. the setting aside of the whole or any part or parts of the
Chanty's premises at any parbcular tme or mes or for any
particular purpose or purposes,;
21 2 4 the procedure at general meehngs and meetings of the
Directors in so far as such procedure 15 not regulated by the
Act or by these Articles;
21 2.5 generally, all such matters as are commonly the subject matter
of Chanty rules
213 The Chanty i general meeting has the power to alter, add to crrepeal
the rules or bye laws

21 4 The Directors must adopt such means as they think sufiicient to bnng
the rules and bye laws to the notice of members of the Charity.

215 The rules or bye laws, shall be binding on all memkbers of the Chanty
No rule or bye law shall be nconsistent with, or shall affect or repeal
anything contained in, the memaorandurn or the articles.
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Names and Addresses of Subscnbers
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COLIN SIDNEY DAVIES
11 Efford Crescent, Higher Compton, Plymouth, Devon, PL3 6NH

Witness 1o the above signature

Signed %@ .

Name: &eiant Rosbins
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Signed T

TERENCE JOHN HEWITT
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Whtness to the above signature

Signed.
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Signed
WILLIAM LORIMER SELBY LANE
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