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Company no 06886904
PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION
of
Wigmore Ascent Education Trust
(the "Trust")

Written resolution of the Trust pursuant to chapter 2 part 13 of the Companies Act 2006
("Act") proposed as a special resolution as detatled below

SPECIAL RESOLUTION

That the present Memorandum and Artcles of Association of the Company be and are
abrogated 1n their entirety and replaced by substitute Articles of Association 1n the form
annexed.

Circulation date: 11 March 2010

Registered office: Wigmore School, Ford Street, Wigmore, Near Leomunster,
Herefordshire HRG OUW

Agreement to written resolution

We the undersigned, being persons entitled to vote on the above resolution, irrevocably
agree to such resolution:

Name of member The Board of Governors of Wigmotre School
Signed
Dated 3o / 3 / £o
Name of member:
Signed
Dated 2070
Name of membet: Clive Richards
Signed
Dated
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Name of member:
Signed:
Dated:

Edu-Tech Solutions Limuted
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Name of member
Signed
Dated

Ted St George
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Companies Act 2006
Company limited by guarantee and not having a share capital
ARTICLES OF ASSOCIATION OF

WIGMORE ASCENT EDUCATION TRUST

NAME

The name of the Charity 1s WIGMORE ASCENT EDUCATION
TRUST

LIMITED LIABILITY
The hability of Members 1s limited

GUARANTEE

Every Member promuses, if the Chanty 1s dissolved while he, she or 1t
remains a2 Member or within 12 months afterwards, to pay up to £100
towards the costs of dissolution and the habilines 1ncurred by the Charty
while he or she was a Member

THE MODEL ARTICLES
The model articles do not apply to the Chanty
OBJECTS

The Objects of the Chanty are, for the public bencfit

51  to advance the educauon of the pupils at any School or at any other
school 1n respect of which the Chanty acts or has acted as a
foundation, it being acknowledged that in carrying out this object
the Chanty must (where applicable) have regard to 1ts obligation to
promote commumty cohesion under the Education Acts,

5.2 to advance and enhance the development and educauon of people
of all ages and without distinction of race, nauonalry, gender,
sexuality, disability or of poliucal, religious or other opinions,

53 1o provide or assist in providing facihnes for recreauon or other
leisure-time occupations at all umes of the year, including before
and after school, weekends and holidays, in the interests of social
welfare and 1n order to improve the condinons of hfe of the public
at large,
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54 to advance the health and welfare of people and their familes and
to assist In enabling access to educavon and recreational and leisure
facilives, and

55  to provide assistance to the charitable objects of any school which
are not state funded

6. POWERS

The Chanty has the following powers, which mav be exercised only in
promoting the Objects

61 To act as the foundaton of any School

62  To acquire or have and hold property of any kind, including the
acquisiuon of freehold or leasehold property to be held by the
charity (etther alone or joindy with any other person) in trust for the
purpose of any School

63  To develop, improve, let or dispose of property of any kind, but
only 1n accordance with the restricuons imposed by the Educaton
Acts.

64  To appomnt and remove foundation governors to any School, 1n
comphliance with the provisions of the Educanon Acts

65  To act as the trustee of any trust relaung to any School

66 o nominate one oOr more governors for appomntment to the
g PP
governing body of any other school

67  To exerase 1ts nghts as the foundauon of any School
68  To promote or carry out research
69  To provide advice

610 To publish or distnbute informatnon, including through classes,
IECtlll'CS ‘E:lﬂd meenngs

611 To co-operate with other bodies
612 To support, administer or set up other chantes
613 To raise funds (but not by means of Taxable Trading)

614 To borrow money and give secunty for loans (but only n
accordance with the restricuons imposed by the Charities Act)

615 To acquire lease or hire property (including land) of any kind
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616

617

618

619

620

6.21

622

623

To let or dispose of properin of anv kind (but only 1n accordance
with any restricuons imposed by the Chares Ace)

T'o make grants or loans of moncy and to give guarantees

I'o set aside funds for special purposes or as reserves against future
expenditure

To deposit or 1invest in funds in any manner (but to invest only after
obtaining such advice from a Financial Expert as the Trustees
consider nccessary and having regard to  the sunabiliy of
investments and the need for diversificanon)

To delegate the management of investments to a Financial Expert,
but only on terms that

6201 the mvestment policy 15 set down in writing for the
Finanaal Expert by the Trustees,

620 2 every ransacuon 1s reported promptly to the Trustees,

6203 the performance of the investments 1s reviewed regularly
with the Trustecs,

6204 the Trustees are enuted to cancel the delegation
arrangement at any tme,

6205 the investment policy and the delegation arrangement are
reviewed at least once a year,

620 6 all payments due to the Financial Expert are on a scale or at
a level which 1s agreed 1n advance and are noufied promptly
to the Trustees on receipt, and

6207 the Financial Expert must not do anything outside the
powers of the Trustees

To arrange for investments or other property of the Charnty to be
held 1n the name of 2 Nominee Company acung under the control
of the Trustees or of a Financial Expert actng under their
instructions, and to pay any reasonable fee required

To deposit documents and physical assets with any company
registered or having a place of business in England and Wales as
Custodian, and to pay anv reasonable fee required

To mnsure the property of the Chanty against any foreseeable nisk
and rake out other msurance pohcies to protect the Chanty when
required
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628

629

To pay for Indemnity Insurance for the Trustees

Subject to Article 12, to employ paid or unpaid agents, staff or
advisers

l'o enter into contracts to provide services to or on behalf of other

bodies

To establish or acquire subsidiary companics to assist or act as
agents for the Chanty

1 o pay the costs of forming the Chanty.

To do anything clse within the law which promotes or helps to
promote the Objects

7 MEMBERSHIP

71

72

73

74

The Charity must mamntain a register of Members

Membership of the Chanty 1s open to any person (being any
individual, company or other orgamsation (whether or not
incorporated) interested 1n promotng the Objects who

721 apples 1o the Charity in the form required by the Trustees,
722 s approved by the Trustees, and

723 signs the register of Members or consents in writing to
become a Member cither personally or (in the case of an
organisauon) through an authorised representative

The Trustees mav not admit to membership

731 any Local Authority Person where the admission of such
person would result 1n the total number of members who are
Local Authonty Persons being 19% or more of the total
membership, or

732 any body corporate faling within the defimtion of a
company controlled by a Local Authority (contained 1n
section 68(1) of the Local Government and Housing Act
1989) or within the defimuon of a company subject to Local
Authority influence (contained 1n secton 69(1) of the said
Act), or

733 any local Authonty

The Trustees may establish different classes of Membership
(including Informal Membership), prescribe their respective
privileges and duucs and sct the amounts of any subscriptions
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75

76

Membership 1s terminated 1f the Member concerned
751 gives written nouce of resignation to the Charry,
752 des, or in the case of an organisation ceases to exist,

753 1s more than six months 1n arrear in paying the relevant
subscription, 1if any (but 1n such a case the Member may be
remnstated on payment of the amount due),

754 s removed from Membership by resolution of the Trustees
on the ground that 1 the reasonable opiion of the Trustees
that Member’s conunued Membership 1s harmful to the
Chanitv The Trustees may only pass such a resolution after
noufying the Member 1n writing and considering the matter
in the bght of any written representanons which the Member
concerned puts forward within 14 clear days after such
notice has been sent,

755 being an mdividual becomes a Local Authonty Person (save
where this would not result 1n the total number of members
who are Local Authonty Persons being 19% or more of the
total membership), or

756 being a company becomes a company within the meaning of
arucle 7 3 2 above

Membership of the Charty 1s not transferable

8. GENERAL MEETINGS

31

82

83

A meeung may be called at any ume by the Trustees and must be
called within 28 clear days of a wrtten request from at least one
third of the Members Meeungs are called on at least 14 clear days’
written notce specifying the business to be discussed

Members are enutled to attend meeungs esther personally or (in the
case of a Member organisation) by an authonsed representatuve or
by proxy or by switable means agreed by the Trustees n which all
participants may communmcate with all the other partcipants Proxy
forms must be delivered to the Secretary at least 24 hours before
the meeting

There 1s a quorum at a meeung 1f the number of Members present
1n person by proxy or by authorised representative 1s at least three
or one third of the Members if greater Where the Chanty has only
one Member then that Member present 1n person, by proxy or by
authornsed representative shall be a quorum
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84  The Chairman or (if the Chairman 1s not present or 15 unable or
unwilling to do so) some other Member clected by those present
presides at a meeung There 1s no casung or second votc for the
chairman of a meeting

85 Except where otherwise provided by the Articles or the
Companies Act, every 1ssue 1s dectded by a majonty of the votes
cast

86  Fvery Member present in person or through an authonsed
representative or by proxy has one vote on each 1ssue save that the
total aggregate vote on any matter cast by Local Authority
Persons shall not exceed 19% of the total votes cast erther for or
agamst that matter In the event that the number of Members who
are Local Authonity Petsons represents more than 19% of the total
number of Members present (or deemed present and whether n
person or through an authomsed representative or by proxy or
otherwise) and enttled to vote (‘the Total’), such Local Authornity
Persons shall either not be enntled to vote or, 1f the Total would
permit one or more of them to vote without in the aggregate
representing more than 19% of the Total then the Local Authonty
Persons present shall be required to decide amongst themselves (by
whatever means they shall think fit) which one or more such I.ocal
Authonty Persons shall be enuded to vote In default of
unanimous agreement declared as such by such Local Authonty
Persons to the chair of the meetng within fifteen munures of the
question being raised, declared on any wrtten resolution or declared
in such other manner as may be determined by the board of
Trustees, none of such Local Authority Persons shall be enutled to
vote

87 A writen resolutton signed by a majonity of those members who
would have been enutled to vote on 1t 1f 1t had been proposed at a
general meeung at which he was present (or, where the Companues
Acts require, a greater majority) s as valid as a resolution actually
passed at that meeung For this purpose the wrtten resolution may
be set out 1n more than one document and will be treated as passed
on the date of the last signature required for the requisite majornty

88 Save as required by the Compantes Act the Chanty need not hold
an AGM

89  Atan AGM, if one 1s held, the Members

891 receive the accounts of the Chanty for the previous
financial year,

892 recewve the Trustees’ report on the Charity’s acuvites for the
previous financial year,
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893 clect Trustees to fill any vacancies,
894 appounat auditors for the Chann,

895 may confer on any individual (with his or her consent) the
honorary title of Patron, President or Vice-President of the
Chanty, and

896 may discuss and determine anv 1ssucs of policy or deal with
any other business put before them by the " rustees

9. THE TRUSTEES

21

92

93

94

95

96

"The Trustees as Charity Trustees have control of the Chanty and
1ts property and funds

If on incorporauon of the Chanty there shall be a sole Trustee that
trustee will be able to exercise all the Trustees' powers set out In
these Arucles and any proviston regarding the number of trustces
which constitutes a quorum 1s modified accordingly On
appomntment of any second or other trustee this Arucle 9 2 shall
cease to apply

Subject to Article 92, the Trustees when complete consist of at
least three and not more than twelve individuals  1f the number of
Trustees shall fall below three the remaiming Trustees may act (and
in default the Members may act) to appomnt further Trustees as
required

The subscribets to the Memorandum are the first '] rustees

The appointment and removal of Trustecs shall be subjecr to any
restricions imposed by the Educanon Acts  In additon no person
may be nominated to be, become or remain a Trustce 1f he or she 1s
a Local Authority Person where the appointment of such person or
their remamning 1n office will result 1n the aggregate number of
Trustees who are Local Authonty Petsons exceeding 19% of the
membership of the board of Trustees

Every Trustee must after their appointment sign

961 a declarauon of willingness to act as a chanty trustec of the
Chanty, and

962 a declarauon confirming that they are not disqualified from
acting as a chanty trustee under the Educaton Acts,

before he or she may vote at any meeting of the Trustees
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97

98

99

910

911

Each Member shall be enotled (but not obbged) to appoimnt one
Trustee of the Charity and at am time to remove o1 replace 1ts
nommated Trustee from office 1f a Irustee nominated bv a
Member shall die or be removed from or vacate office for any
cause, then that Member shall be enutled to appoint another person
as a Trustee of the Chanity

Any removal or appomtment of a Trustee pursuant to Arocle 97
shall be 1n wniung, signed by or on behalf of the relevant Member
and sent to the Chanty at its registered office, marked for the
attention of the Secretary or delivered o a duly consotuted mecting
of the Trustees of the Chanry  Any such appointment or removal
shall take effect as at the ume of such lodgement or delivery or at
such later ume as shall be specified m such nouce

Apart from the first three years after incorporanon of the Chanty,
one third (or the number nearest one third) of the Trustees (but not
including co-opted Trustees who are appointed annually pursuant
to Article 9 13) must reure, those longest 1n office reuring first and
the choice berween any of equal service being made by drawing lots
Such retirement shall (apart from the first three years after
incorporation) take place each vear at the end of the Charty's
financial year or may at the discretion of the Board take place at the
AGM 1f one s to be held

A reuring Trustee who remains qualified mayv be reappoimnted but
may not serve 1n office for more than an average of 9 years in any
10 year period

A Trustee’s term of office automaucally termuinates if he or she

9111 1s disqualified under the Charines Acr from acung as a
chanty trustee,

911 2 1s removed as, ot disqualified from actng as a charity trustee
under the Education Acts or 1s otherwise prohibited by law
from being a chanty trustee or a director For the avoidance
of doubt any person who is paid to work at a School, except
for the head teacher, shall not be ehgible to be or to remain a
Trustee,

9113 15, 1n the optmion of the other Trustees, at any ume
incapable, whether mentally or physically, of managing his or
her own affairs,

9114 15 absent from three conseccuuve meeungs of the Trustees
and 1s asked by a majonty of the other Trustees to resign,
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9115 15 a Member and ceascs to be a Member or, 1n the casce of a
trustee nominated by a Member, that Memnber ceases to be a
Member For the avoidance of doubr this shall not prevent
such person being appointed (or reappointed as the case may
be) as an Additonal Trustee pursuant to Arucle 9 12 or co-
opted as a Trustee pursuant to Arucle 913,

911 6 resigns by wrtten notice to the Trustees (but only if at least
wo Trustees will remain 1n office),

011 7 has served in office as a "L rustee for more than 9 years in any
10 year penod,

911 8 1s removed by resoluuon of the Members present and voting
at a general meeung (but only if at least two Trustees will
remain n office) after the meecung has invited the views of
the ‘I'rustee concerned and considered the matter in the hght
of any such views,

9119 becomes a Local Authority Person and by reason thereof
the lmut on the number of Trustees who are permitted 1o be
Local Authonty Persons contained m Arucle 9 5 1s breached

912 The Members may by ordinany resolunon appoint any person who
1s willing to act as an Addiuonal Trustee provided

9121 he or she 1s rccommended by not less than two thirds of the
Trustees, and

912 2 1f appointed he or she would not be disqualified from acting
under Article 9 11

A deaision exercising the power of appointment or removal will be
communicated by nonce mn wrting to the Trustees concerned
signed by or on behalf of the Members

913  The Trustecs may at any ume co-opt any individual who 1s qualified
to be appointed as a Trustce to fill a vacancy 1n their number or as
an Additonal Trustee A co-opted Trustee shall automaucally cease
to hold office at the end of the financial year (or tf earlier at the first
Annual General Meenng of the Chanty, 1if any, following
appomntment) 1n which he was co-opted but will be eligible for
reappointment in accordance with arucle 9 10

914 A technical defect in the appointment of a Trustee of which the
Trustees are unaware at the ume does not invalidate decisions taken
at a meeung
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10. TRUSTEES’ PROCEEDINGS
101 The Trustees must hold at least three meetings each year

102 A quorum at a mecung of the lrustees 1s whichever 1s the greater of
three Trustees or half their number rounded up to the nearest
whole save where Arucle 9 2 applies and the Chanty has only onc
Trustee, that trustee shall be a quorum  Save where Arncle 92
apples, where there are less than three Trustees the remaining
Trustees may meet for the purposes of appoinung a further Trustee
in accordance with Aracle 9

103 A meetung of the Trustces may be held either 1 person or by
suitable electronic or other means agreed by the Trustees mn which
all participants may communicate with all the other participants.

104  The Chairman or (if the Chairman 1s unable or unwilling to do so)
some other Trustee chosen by the 1rustees present presides at each
meeting

105 Subject to Article 10 7, every 1ssue may be deterrmuned by a simple
majonty of the votes cast at a meeting, but a wrtten resolution
signed by all the Trustees who would have been entitled to vote on
that 1ssuc 1f 1t had been proposed at a meeung of the trustees at
which he was present 1s as vahid as a resolution passed at a meeting
For this purpose the resolunon may be contained in more than one
document and will be treated as passed on the date of the last
signature

106 Subject to Article 10 7, except for the chairman of the meeting, who
has a casung votc, every Trustee has one vote on each 1ssue

107 No Trustee who 15 a Local Authonty Person shall be enutled to
vote on any matter or at any ume during any meetung of the
Trustees if the aggregatc number of Trustees who are Local
Authonity Persons shall consutute mote than 19% of the total
number of Trustees present (or deemed present and whether 1n
person, by proxy or otherwise) or voung at such ume save that
where those Trustees (so present or voung) who are Local
Authonty Persons may agree among themselves (by whatever
means they shall think fit) which persons from among their number
shall be enutled to vote such that the hmit on the percentage of
votes which may be exercised by Local Authority Persons 1s not
breached, then the agreed Trustees may vote In default of
unarumous agreement declared as such by such Trustees to the
chair of the meeung within fifteen minutes of the question being
raised, declared on any written resolutuon or declared 1n such other
manner as may be agreed by the board of Trustees, none of such
Trustees shall be enutled to vote
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108 A procedural defect of which the Trustees are unaware at the ome
does not invahdate any decisions taken

11. TRUSTEES’ POWERS

111 lhe Trustees have the following powers in the administration of the
Charin

1111 To appoint (and remove) any person (who may be a Trustec)
to act as Secretary in accordance with the Companies Act

1112 to appomt a Chairman, Treasurer and other honorary
officers from among their number

1113 To delegate any of their funcuons to committees consisung
of two or more individuals appointed by them At least one
member of every commuttee must be a Trustee and all
proceedings of commuittees must be reported promptly to
the Trustees

11 14 lo make standing orders consistent with the Memorandum,
the Arucles and the Companies Act to govern proceedings at
general mecungs and to prescribe a form of proxy

1115 To make rules consistent with the Memorandum, the
Articles and the Companies Acts to govern their proceedings
and proceedings of commuttees

1116 T'o make regulanons consistent with the Memorandum, the
Arucles and  the Companmies Acts 0 govern the
administration of the Charnity and the use of its scal (1f any)

1117 To establish procedures to assist the resolunon of disputes
or differences within the Charity

1118 To exercise any powers of the Chanty which are not
reserved to a meeting of the Members

112 In addion, the Trustees must appoint approprately qualified
Foundation Governors to serve on the governing body of each
School The number of such governors to be appointed shall be
determuned berween the Charity and the School concerned

12. BENEFITS TO MEMBERS AND TRUSTEES

121  The property and funds of the Charnty must be used only for
promoung the Objects and do not belong to the Members but
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121 1 Members who are not Trustees may be emploved by or enter
into contracts with the Chanty and recerve reasonable
pavment for goods ot services supplied,

1212 Members (including Trustees) may be paid mtetest at a
reasonable rate on money lent to the Chany,

1213 Members (including Trustees) may be paid a reasonable rent
or hiring fee for property or equipment let or hired to the
Chanty, and

1214 Members (including Trustees) who are also beneficiaries may
recetve charitable benefits 1n that capacity

122 A Trustee must not recetve any payment of money or other
Matenial Benefit (whether directly or indirectly) from the Charity
except

1221 as mentoned in Arucles 6 24 (indemmity nsurance) 1212
(interest), 1213 (rent), 1214 (chantable bencfits) or 123
(contractual payments),

1222 reimbursement of reasonable out-of-pocker expenses
(ncluding hotel and travel costs) actually incurred in the
administration of the Chanty,

1223 an indemnity 1n respect of any liabiliues properly incurred in
running the Chanty (ncluding the costs of a successful
defence to cniminal proceedings),

1224 payment to any company in which a Trustee has no morc
than a 1 per cent sharcholding, and

1225 in exceptional cases, other payments or benefits (but only
with the written approval of the Commussion 1n advance)

123 A Trustee may not be an employee of the Chanty, but a T'rustee or
a Connected Person may enter into a contract with the Chanty to
supply goods or services in return for a payment or other Material

Benefit 1f
1231 the goods or services are actually required by the Chanty,

1232 the nature and level of the benefit 1s no more than
reasonable mn relation to the value of the goods or services
and 1s sct at a meeung of the Trustees 1n accordance with the
procedure in Arucle 12 5, and

1233 no more than half of the Trustees arc interested 1n such a
contract 1 any financial year
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124

126

Whenever a Trustee has a personal nterest in a marter faling within
Articles 12 1, 122 or 12 3 which 15 to be discussed at a meetung of
the Trustees of a commutice, he or she must comply with the
procedure in Arucle 125

Where this Article apphes, a Trustee must

1251 declare an interest before the meeung or at the meetng
before discussion begins on the matter,

1252 be absent from the meeung for that item unless expressh
invited to remain in order to provide information,

12 53 not be counted 1n the quorum for that part of the meetung,
and

12 54 have no vote on the matter and be absent during the vote 1f
so requested by the other Trustees

This Article 12 may not be amended without the written consent of
the Commussion in advance.

13. CONFLICTS OF INTEREST

131

132

133

Trustees must avord Conflicts of Interest and wherever a Conflict
of Interest arises 1n a matter to be discussed at a meeting of the
Trustees or a commuttee, a Conflicted Trustee must comphy with
the procedure set out 1n Arucle 125

Subject to Article 12, 1f a Conflict of Interest matter 1s proposed to
the Trustees, the Unconflicted Trustees may agree to

13 21 authorise that matter, or

132 2 authonse a Conflicted Trustee to act m theirr ordinary
capacity as a Trustee and carry out all their duues and
powers as a Trustee 1n relauon to that mattet

Where the Unconflicted Trustees consider an authorisation to act
notwithstanding a Conflict of Interest, the Conflicted Trustee must
comply with the procedure set out in Article 125

14. RECORDS AND ACCOUNTS

141

The Trustees must comply with the requirements of the Companies
Acts and of the Chantes Act as to keeping financial records, the
audit of accounts and the preparauon and transmission to the
Registrar of Companies and the Commission of

14 11 annual returns,
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142

143

14 4

141 2 annual reports, and

1413 annual statements of account

The “I'rustees must kecp proper records of

1421 all proceedings at Member meenings,

14 2 2 all proceedings at meetings of the 1rusteces,
14 23 all reports of commuttces, and

14 2 4 all professtonal advice obrained

Accounting records relaung to the Charity must be made available
for mspectuon by any Trustee at any tme during normal office
hours and may be made avallable for mspection by Members who
are not Trustees 1f the Trustees so deade

A copy of the Chanty’s latest available statement of account must
be supplied on request to any Trustee or Member A copy must also
be supplied, within two months, to any other person who makes a
written request and pays the Chanty’s reasonable costs

15. NOTICES

151

152

153

Nouces under the Arucles may be sent by hand, by post or by
surtable electronic means

The only address at which a Member 1s enutled to recerve notices
sent by post 15 an address 1n the UK shown in the register of
Members

Any notice given 1n accordance with these Articles 1s to be treated
for all purposes as having been received

1531 24 hours after being sent by electronic means or delivered by
hand to the relevant address,

1532 two clear days after being sent by first class post to that
address,

153 3 three clear days after being sent by second class or overseas
post to that address,

1534 on the date of publicauon of a newspaper containing the
notice,

1535 on being handed to the Member personally, or, 1f earler,

1536 as soon as the Member acknowledges actual receipt
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16.

17.

18.

154 A technical defect in the giving of nouce of which the Trustees are
unawate at the ome does not mvalidate decisions taken at a
meeung

INDEMNITY

Subject to the provisions of the Liducanon Acts, the Chanty may
indernnify any Trustee, Auditor, Reporung Accountani, Independent
Examuner or other officer of the Chann aganst hability incurred by him or
her 1n that capacitv 1n the case of a I'rustee, to the extent permutted by
section 232 of the Companies Act 2006, n the case of an Auditor, to the
extent permutted by sccuion 532 of thar Acr

DISSOLUTION

171  If the Chanty 1s dissolved and subject always to the provisions of
the Educanon Acts (insofar as those provisions do not require the
application of the assets of the Charity for purposes which are not
charitable), the assets (if any) remaning after provision has been
made for all 1ts habilittes must be applied i one or more of the
following ways

1711 by transfer to one or more other bodies established for
exclusively charitable purposes within, the same as or similar
to the Objects,

1712 direetly for the Objects or for charitable purposes which are
within or simular to the Objects,

17 1 3 1n such other manncr consistent with chantable status as the
Commission approve 1n wriung in advance

172 A final report and statement of account must be sent to the
Comrmussion

INTERPRETATION

In the Memorandum and 1in the Arncles, unless the context indicates
another meaning

'Additional Trustees' means a person nomunated by any Member of the
Chanty to be a Trustee in addinon to the Trustee that each Member 1s
allowed to nominate under Arucle 97,

'AGM' means an annual general meeung of the Chanty,

'the Articles’ means the Chanty’s arucles of associauon,
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'authorised representative’ means an individual who 1s authorised by a
Member organisatton to act on 1ts behalf at meetings of the Chanty and
whose name is given to the Secretary,

'Chairman' means the chairman of the ‘T rustees,
'the Charity' means the company governed by the Arucles,
"the Charities Act' mcans the Channes Act 1993 as amended,

'the Charities Acts' mcans the Chanues Act 1993 (as amended) and the
Charnities Act 2000,

'charity trustee' has the meaning prescribed by sccuon 97(1) of the
Chanues Act,

'clear day' means 24 hours from midnight following the relevant event,

'the Commission' means the Chantyv Comrmussioners for England and
Wales,

'the Companies Acts' mcans the Companies Acts (as defined 1n section 2
of the Companies Act 2006) insofar as they apply to the Chanty,

'Conflict of Interest' includes a confhict of interest and duty and a conflict
of duties,

'‘Conflicted Trustee' mecans any ‘I rustee who has a Conflict of Interest in
relation to a matter to be discussed or voted upon at a meeting of the
Trustees,

'Connected Person' means any spousc, partner, parent, child, brother,
sister, grandparent or grandchild of a Trustee, any Firm of which a Trustee
1s a Member or employee, and any company of which a Trustec 1s a
director, employee or sharcholder having a beneficial interest in more than
1 per cent of the share capital, |

'Custodian’ means a person or body who undertakes safe custody of assets
P y Y
or of documents or records relaung to them,

"Education Acts' means the Education Acts as defined 1n section 578 of
the Educanon Acts 1996 and includes any regulavons made under the
Education Acts,

'Financial Expert' means an indmwidual, company or Fum who 1s
authonised to give investment advice under the Financial Services and
Markets Act 2000, \

'financial year' means the Charny’s financial year,

‘Firm' includes a bimited halnhiry partoership,
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'Indemmnty Insurance’ means msurance agamst personal habihev incurred
by any Trustee for an act or omisstor which 1s or 1s alleged ro be a breach
of trust or breach of dun, unless the Trustee concerned knew that, or was
reckless whether, the act or omussion was a breach of trust or breach of
duty,

'Informal Membership' refers 10 a supporter who may be called a
‘member’ but 1s not a company Member of the Chanity

'Local Authority' means a local authoritv within the meaning given 1n
section 67 of the Local Government and Housing Act 1989

'Local Authority Person' mcans any person assoctated with a local
authonty within the meaning given 1n secuon 69 of the Local Government
and Housing Act 1989

'Material Benefit' mcans a benefit which may not be financial but has a
monectary valuc,

'Member' and 'Membership' refer to company membership of the
Chariy,

'Memorandum' means the Chanity’s Memorandum of Associanon,

'the model articles’ means the model arncles contained 1n schedule 2 of
The Companies (Model Arucles) Regulatuons 2008,

‘'month’ means calendar month,

'Nominee Company' means a corporate body registered or having an
established place of business 1n England and Wales,

'the Objects’ means the Obyjects of the Charity as defined in Arucle 5,

‘ordinary resolution’ means a resolution which 1s passed by a majonty of
Members,

'Qualifying School' means a foundaton school within the meaning of
section 21(1)(a) Schools Standards and Framework Act 1988,

'School' means a Qualifving School 1n respect of which the Charity acts as
a foundauon for the purposes of the Schools Standards and Framework
Act 1988,

'Secretary’ means the company secretary of the Chanty,

"Taxable Trading' means carrying on a wade or business for the principal
purposc of raising funds and not for the purpose of actually carrying out
the Objects, the profits of which are subject to corporanon tax (for the
avordance of doubt this apples only to trading where the income exceeds
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the levels authomsed mn any extra-statutory concessions for charines
granted bv HM Revenue and Customs from ume to ume),

"Trustee' means a director of the Chanty and ‘lrustees” means the
directors

'Unconflicted Trustee’ means any Trustec who has no Conflict of
Interest 1 relation to a matter to be discussed or voted upon at a meeting
of the I'rustees,

'written' or 'in writing' refers to a legible document on paper including a
fax message or 1n electronic format,

'year' means calendar year
181 ILapressions defined in the Companies Acts have the same meaning

182 References to an Act of Parllament are to that Act as amended or
re-enacted from ume to ume and to any subordinate legislaton
madc under 1t
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